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Registration of a Charge

Company Name: OLIVER ROCCO HOLDINGS LIMITED
Company Number: 11680866

Received for filing in Electronic Format on the: 02/01/2024 XCTVNE3C

Details of Charge

Date of creation:  19/12/2023
Charge code: 1168 0866 0008
Persons entitled: = ALLICA BANK LIMITED

Brief description: THE PROPERTY KNOWN AS 153 CHURCH STREET AND 7 ELLERBY
LANE, WHITBEY AND REGISTERED AT THE LAND REGISTRY WITH TITLE
NUMBER NYK295294.

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: 11680866 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11680866

Charge code: 1168 0866 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th December 2023 and created by OLIVER ROCCO
HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 2nd January 2024 .

Given at Companies House, Cardiff on 4th January 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



" THIS DOCUMENT CONTAINS IMPDRTANT LEGAL OBLIGATIONS. YOU SHOULD TAKE' '
INDEPENDENT LEGAL ADVICE FROM A SOLICITOR TO ENSURE THAT YOU FULLY

UNDERSTAND THE NATURE AND EFFECT OF THE OBLIGATIONS CONTAINED INIT. IF - 3

~ YOU DEFAULT IN YOUR OBLIGATIONS TO THE BANK, THE BANK MAY ENFORCE
AGAINST ANY SECURITY PROVIDED FOR UNDER THIS DOCUMENT IN ADDITION TO ANY
OTHER REMEDY AVAILABLE TO IT

| This deed is _made on

- BETWEEN:

(1) Mortgagor E

() Bank

19December '- 3 2023- :

OLIVER. ROCCO HOLDINGS LIM!TED mcorporated and reglstered N

England and Wales with registered number 11680866 whose registered. -

- office is at 109:-111 Main Street; Bingley, Eng!and BD16 2HT

: _.ALL!CA BANK LiMITED mcorporated and reglstered m England and

- ‘Wales with-company number 07706156 whose registered office is.at-4th '
_ - Floor 164 B:shopsgate London, England EC2M 41X '
BACKGROUND | | o
1 Under thlS deed the Mortgagor pmvades secunty to the Bank forall its present and fuiure '

abllgatlons and liabilities to the Bank.

-2, | ‘The Mortgagor owns the Property

'AGREED TERMS

4. ' DEFINITIONS AND INTERPRETATION

1.1 Definitions and Interpretation

The: defmst;ons and rules of mterpretatmrt under Schedule 1 hereto apply in thls deed

2. COVENANT TO PAY

21 - Covenantto pay

- The Moﬁgagor shall o demand pay ta the Bank and dlscharge the Secured Liablhtses

2.2 Interest

. The Mortgagor covenants with the Bank to pay interest on.any amounts due Under clause
2.1 from day to day until full discharge (whether before or after judgment; liquidation,
- winding-up or administration of the Mortgagor) at the Default Rate, provided that, in the
. case of any cost or expense, such interest shall accrue and be payable as from the date -
on which the relevant cost of expense arose without the necessity for any demand bemg '
made for payment. - _ _

1:...

Form-of charge fied at H-#M Land Registry under reference MD1554E ~
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4.1

GRANT OF SECURITY

Legal mortgage and fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the
Mortgagor with full title guarantee charges to the Bank;

311 by way of a first legal mortgage, the Property;.and

3.1.2 by wayof afirst fixed charge:

a. -allits rights in each.Insurance Policy, including all claims, the proceeds of
all-claims -and all returns of premiums.in connection with- each Insurance
Policy,. the Rental Income and the benefit of any guarantee or security in
respect of the Rental Income te the extent not effectively assigned under
clause 3.2;

b..the benefit of all othier contracts, guarantees, appointments and warranties
- relating to.the-Charged Assets and other documents to which the Mortgagor
isa party or which are in its favour or of which it has the benefit relating to

. any letting, development, sale, purchase, use or the operation of the =~ o0 .
Charged Assets or otherwise relating to the Charged.Assets (including, in -
each case, but without limitation, the right to demand and receive allmanies ..
- . whatever payable to or for its benefit.under or arising from any of them, all. -~
- remedies provided for in any of them or available at law or in equity in - S
- " relation to any of them, the right to compel performance of any ofthemand. =
- all.other rights, interests and benefits whatever accruang to or for :ts beneﬂt' L

e arising from any of them); and

e 4l i"i:céncés,_'cbn's'énfs? and ‘authorisations (statutory or othérwise) held or "
S required. in connection with its business: carried on at the Property or'the

s use of any Charged Asset, anci all rsghts in connectlon ‘with them g

As&gnment _ |

As & contlnuang security for the payment and dnscharge of the Secured Llabiilties the S
- Maortgagor with full title guarantee- assigns to the Bank absolutely, subject to a proviso for

reassignment on irrevocable discharge in full of the Secured Liabilities:

3.2.1  allits rights in each Insurance Policy, including all claims, the proceeds of all
claims and all returns of premiums. in cenngction with each Insurance Policy;
and

322  the Rental Income and the benefit of any guarantee or security in respect of the
Rental Income,

provided that nothing. in this clause 3.2 shall constitute the Bank -as ‘mortgagee in
possessioh.

PERFECTION OF SECURITY
Registration of legal mortgage at the Land Registry

The Mortgagor shall apply to the Land Registrar for the following restriction in Form P to
be registered against its title 1o the Property:




4.2

_.4'..32'_"

44

54

52

-time being of the charge dated [
‘in the charges register.” 2023 - |

"No dispdsitib‘n of-t'he-regié-‘{Efed.. éstate by :'tﬁ.e p'répriet'dr of the re‘gist'eréci estate or by the
proprietor of any registered charge, not being.a charge registered before the entry of this.
restriction, is to be registered without a written consent signed by the propristor for the

19 December 1IN favour of Allica Bank Limited referred to

Further advances

This deed securés further advances and re-advances but the Bank is not obliged to make

further advances,

© First registration

 Ifthe fitle to the Property is not registered at the Land Registry, the Mortgagor shall enstre
- ‘that no person {other than itself) shall be registered under the.Land Registration Act:2002:

~. as the proprietor of all or any part of the Property, without the prior wntten consent of the
Bank. .

Cautlons agamst flrst reglstrat:on and notlces :

‘Whether or ot title to the Property is registered at the Land Reglstry 1? any caution agamst
- first registration or any notice (whether agreed or unilateral) is registered against the -

Mortgagor's title to the Property, the-Mortgagor shall immediately provide the Bank with
full particulars of the circumstances relating to such caution-or notice. If such caution or -

- notice was registered to protect:a purported interest the creation of which'is not permitted
K underthis deed 'th'e Mar‘cgagor shall imme'diateiy 'a‘nd a‘t'its‘ own e'x'pense' t'ak‘é such s‘teps_

S or cancelled o
o -.LIABILITY’ OF THE MORTGAGOR o
“Liability not discharged

- The Mcrtgagors liability under th:s deed in respect of any of the Secured Llab:iltzes shall_
- not be dtscharged prejudiced or affected by; e

541 any- secunty, guarantee mdemmty remedy or other nght heEd by, or avallab!e '

‘to; the Bank-that is, or becomes, wholiy or partially illegal, void or unenforceable
on: any ground;-. :

51.2  the Bank renewmg.- deftermining,fv-a'ryin-'g or increasing any facility or other

- transaction in any. manner or concurring in, accepting or varying any
compromise, arrangement-or settlement,.or omattmg fo claimor enforce payment-
from any other person; of . : _ '

543 anyother act or omission that, but for this clause 5.1, might have discharged, or

_ OthEl’WISE prejudlced or aﬁected the liability of the Mortgagor

!mmedtate recourse '

.The Mortgagor waives any right it may have to redﬁlre the Bank to enforce any secuity

or other right, or claim any payment from, -or otherwise proceed agalnst any other persan:’ |

. before: enforcang this deed agamst the Mortgagor

REPRESENTATiONS.AND WARRANTIES




6.1

6.2

6.3

6.4

- The Mortgagor has riot recewed or acknowledgecf notlce of, any adverse cla:m by any IR

‘Times for making representations and warranties

The Mortgagor makes the representations .and warranties set out in this clause 6 to the
Bank on the date of this.deed and the representations and warranties contained in this
clause 6.are deemed to be repeated o each day of the Security Period with: reference to
the facts-and circumstances existing at the time-of repetition.

‘Ownership of Charged Assets

The Mortgagoris the-sole legal and beneficial owner of the Charged Assets and has good,

valid and marketable titie to the Property.
No Security

The Charged Assets are free from any Security other than Permitted Security.

No adverse -claims

: U person in respect of the Charged Assets or any-interest in them

6.5

B There are no covenants, agreements reservatlons condtt:ons mterests nghts or other-'_ o s
- matters whatever that materially and adversely affect the. Charged Assets.

68

= '_.There is ‘ro- breacki of any law. or regu!atlon that matenally and adversely affects the}'-'_': EEs

- No adverse covenants

N No breach of laws =

- Charged Assets

67

"'_'-'-_6.-8 " No overriding interests

6.9

6.10

6.11

_Nc mterference i enjnyment

No facility necessary for the enjoyment and tse of the Charged Assets is subject to terms_- '

- “entitling any person to termmate or curtail 1ts use.

Nothing has arisen, has been created or is subsisting, that would be an-overriding interest

in the Property.

No prohibitions or breaches

There is:no. prohibition on the Mortgagor assigning its rights in any of the Charged Assets
referred to. in clause 3.2 and the-entry into of this deed by the Mortgagor does not; and

will not, constitute a breach of any policy, agreement, document, instrument or obligation

binding on the Mortgagor of its assets.

‘Environmental compliance

The Mortgagor has, at all times, complied in all material respects with all applicable
Environmental Law.and Environmental Licences:

Information for Valuations and Certificates.of Title:




6.11.1 Al Wr'itt'en_' 'in'fe_rmati_en_supeliedzﬁy the Mortgagor or on its behalf fort'he.pur'pdse' :
. of each Valuation and Certificate-of Title was true and accurate in gl material
 respects atits date or at the date (if any) on-which it was stated to be given.

- 8.11.2 - Theinformation referred toin clause 6.11.1 was, atits date or at the date (if any):

642

643

74

- on which it was stated to be given, complete and the Mortgagor did notomitfo '

. supply any information that, if disclosed, would adversely affect the Valuation or
Cettificate-of Title.. . _

6113 I_rz" the.'c‘:_aée of the first "Vélu_atieri and Ce'r'ti'ﬁc_ate of Title Only.,_-not'hihg' has'
: ~ occuried since the date the information referred to.in clause 6.11.1 was supplied

*and the-date of this deed that would adverse!y affect such Valuation or Certificate.
of Title: :

Avoidance of security

“No Security exp'reséed'to be created under 'thi's' déed is liable to be avoided, or otherwise: -
“set aside, on the liquidation or-administration of the Mortgagor or otherwise.

.Enforceable security

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

obligations of the Mortgagor and'is, and will continue to be, effective security over.all and. -

 every part of the Charged Assets in accordance with its'terms.

GENERAL COVENANTS - -

Negative pledge and disposal restrictions

- “The Mortgagor shall not at any time, except with the prior written consent of the Bank:

R A Create, purport to: create of permit to subsist .any"S'ecurity on, or in relation to,

‘any Charged Asset other than any Security- created by this deed or any- :
Permitted Securtty :

?12 sell assign, transfer part wuth possesszon of or otherwase dispose of in any

-manner- (or purport to do s0), all or any part of, or any interest in, the Charged’
- Assets; or »

743 create orgrant (o purport to create or grant) any interestin thie Charged Assets

~in favour of a third party.

" Preservation of Charged Assets -

- The Mortgagor shall not do, or periit to be done, any act o thing that would or might
. depreciate; jeopardise or-otherwise prejudice the security held by the Bank or materially:
- diminish the value of any. of the Charged Assets or the effectiveness of the security

73

created by thus deed.

Compliance with laws and regulatlens

731 The Mortgagor shall riot, without the. Banks prior wratten consent, use or perm|t:

‘the: Charged Assets to-be used in any way contrary to law.

732  The Mortgagor shall: -




7.4

a. complywith the requirements of any law or regulation relating to-or affecting
the Charged Assets or the use-of them or any part of them;

all authonsahons that are requlred in connec‘uon W|th the Charged Assets
or their use or that are necessary to preserve, maintain or renew any
Charged Asset; and

o. promptly effect any maintenance, modifications, alterations or repairs that
are required by-any law or regulation to be effected on-orin connection with
the Charged Assets.

Enforcemenit of rights

_ The Mortgagor shall use its best endeavours to:

7.4 procure the prompt observance and performance by the relevant counterparty. o

75

The Mortgagor shail prompﬂy on becommg aware of any of the same, notlfy the Bank TR P
'.'_:'_writing of:- : S

7.6 o Title documents

7.7

to any agreefment or arrangement with the Mortgagor and forming part of the .
' Charged Assets of the covenants and other obligations imposed on such
counterparty, and- : '

| 742 " enforce any rights and mstitute coratmue or defend any proceedmgs reEatmg to.. o e

any of the Charged Assets that the Bank may requ:re from hme to time. -

'Notlce of mmrepresentatlon and breach L

e 751 any representatlon orwarranty sef out in this deed ’shatasmcorrectormnsieadmg'”‘:: e

-in any material respect when made or deemed to be repeated and

S -7'.5‘2 any breach of any covenant set out in this deed

- The Mortgagorshall, on the execution of this deed, deposit with the Bank and. the Bank
“shall, for the duration of this deed, be entitled to hold:

7.6.1 all deeds and documents of title relating to the Charged Assets that are in the

possession or control of the Mortgagor (and if these are not within the
possession or control of the Morgagor, the Mortgager undertakes 1o obtain
possession.of all these deeds and documents of title); and

76.2  each Insurance Policy.
Notices-to be given by the Mortgagor

7.7.1 The Mertgagor shall as requested by the Bank from time to-time give notice to
the relevant insurers under the Insurance Policies of the assignment of the
Mortgagor's tights and interest in and under each Insurance Policy (including the
proceeds of -any claims. under that Insurance. Policy) under clause 3.2.1 and
procure that each addressee of such notice promptly provides an
acknowledgement of that notice to the Bank.
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82

83

"7.7.2  The Mortgagor shail obtain the Bank's prior written approvél’ of the form. of any

notlce or acknowledgement to be used under this clause 7.7.

PROPERTY COVENANTS.

Repair and mam_tenan_ce

811 The Mortgagor shall kesp all premises, and fixtures and fittings on the Property,
N _ -

&, .good -and substantial repair and condition and shall keep all ‘premises

adequately and properly painted and decorated and replace any fixtures -

- and fittings that have become worn out or otherwise unfit for use with others -
of a like nature and. equal value; and

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

- No alterations

821 The 'MOr‘tgag'd'r sha'!'l"not' 'Wi'thbut'the.priér written consent of the Bank:

a pull down or remove the whole or any part of any busidmg formmg part of .
~ the Property nor permit the same to oceur; or

b. imak_e or p‘ermlt.tc bemade any mat’ériai. alterations to the Property or sever

©.0r remove, or permit to be severed or removed, any of its fixtures or fittings.

. {except to make any necessary repairs or renew or replace the same in-
accordance with clause 8.1). : :

822 - The Mortgagar shail promptly gwe ﬂotlce ta'the Bank if the premlsas or f;xtures. -

- or fittings forming part of the Property are destroyed or damaged.

Development restrictions

- _"The Mortgagor shall not, without the prior written consent of the Bank

84

' 8.3.1 make or, in so faras it is-able, permit others to make any appiicahon for planmng“- -

‘permission or development consent in respect of the Property: or

832 carry out, or permit or suffer to be carried out, on the Property any development’

- (as-defined in-each of the Town and Country Piannmg Act 1990 and the Planning .
- Act 2008) or change or permit, or suffer to be changed, the use of the Proper’ty -

' Insurance

8.4.1 . The Mortgagor shall; unless it has a pruor wntten waiver from the Bank effect

' and mamtam sufﬂcnentand appropnate pOIECleS of msurance of its: busmess and
same ciass of busmess as the. Moﬁgagor and shall supply_ copies of them to the

. Bank on written demand by the Bank and in any event within 30 days of the end
- of each calendar year. Inthe event that the Mortgagor falls to provide copies of -

- its Insurance Policies to the Bank within 30 days of the end of each calendar

~year then the Bank may put in place such insurance policies as it sees: fit in

respect of the Charged Assets. The Mortgagor must immediately on demand




8.4.2

8.4.3

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

i additior to the obligation on the'Maortgagor to mainfain insurance génerally in

relation to its business and assets under clause 8.4.1 above, the Mortgagor
shall, at all fimes, ensure that, in relation to.any Property of which it is the owner,
it maintains in full force and effect, insurance which:

a.

insures its interest in any such Property and the plant and machinery
thereon (including fixtures and improvements) for their full replacement
value (being the total cost of entirely rebuilding, reinstating or replacing the
relevant asset if if is completely destroyed, together with -architects’,
surveyors', engineers' and other professional fees and charges for shunng

or propping up, demolition, site-clearance and reinstatement). as. stated in

the most recent valuation for the relevant Property addressed to and

© satisfactory to the Bank plus VAT (where applicable);

~provides cover on (i) an index linked basis, in line with the then current” : S
insurance industry practice-and (i} such otherterms-acceptable to the Bank, ...
-acting reasonably;

* provides cover against loss or damage by fire, starm, tempest; flood, S
- garthquake, landslip, heave, subsidence, lightning, explosion, impact, -

" aircraft and other aerial devices and articles dropped from them, riot, civil

“.commotion, terrorist acts and malicious damage, bursting or overflowing of R
“water tariks, apparatus.or pipes and all other normally insurable risks of loss
' of darnage, including any third party liability arising from such acts; _-
_3 mcludes property owners' pubhc i|ab1l|ty and third party Ezabllzty msurance
S is thh an insurer of good repute in the insurance market

- includes. cover forloss of rent and for all rents payablée in fespect of ény‘._ o
- Property for a period oftwo years; and '

" contains a note of the BarK's interest duly noted by the insurer against the:

policy (but, for the avoidance of doubt, without the Bank having any liability .
for any premium. in relation to those Insurance Policies unless it has
expressly and specifically requested to be made liable in respect of any
increase in premium or unpaid premium in respect of any Insurance Policy}).

The Maortgagor-shall ensure that, atall times, it

a.

b.

complies with the terms of the Insurance Policies;

does not do or permitanything to be donewhich may make void or voidable
or.otherwise prejudice any of the Insurance Policies;
pays each premium for the Insurance Policies promptly and in any event

prior to the commencement of the period of insurance for which that
premium is payable and, if the Bank so requires, provide evidence of the

-same to the Bank: and

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




E 85

84.4

The Mortgagor shail promptiy notsfy the Bank of:

coas jany termmation gvoidance of cancellatlon of any of the 1nsurance Pol[mes

made or, to its knowledge, threatened:or pending;

b ;any clalm and any actual or threatened refusal of any c:Ea|m under any of'_.

. the Insuranice Policies; and.

6. -any event oF cireumstance Which has led of may lead to 4 breach by thie:
- Mortgagor of any provision of this:.clause 8 of this deed.

All monies payable urider any Insurance Policies shall

| 'al.- ‘be paid intoa Designated Aééou’nt; :

b. if they are not paid into a E)esignateﬁ Aécount be held, péndmg such
‘payment, by the Mortgagor as trustee of the same for the: bienefit of the
Bank; and _ _ Co

R ¢ at the optton of the Bank; be apphed in- makmg good ar recoupmg

- gxpenditure in respect of the loss of damage for which those monies. are:
received orin, or towards, discharge or reduction of the Secured Liabilities.

Leases and licenices affectmg the Property |

i The Mortgagor shall not wﬁhout the pnor written consent of the Bank

86

. 87

851
852

' 8.5.3

854

grant. any.llcence or.tenancy- affectmg-the whole or any part.of-the' Property, or .
“exercise the statutory powers of leasing or of accepting surrenders under section -
99 orsection 100 of the LPA 1925 (or agree to grant any such licence or tenancy,
or agree fo exercise the statutory powers of leasing or of accepting surrenders -
- under section 99 or section 100 of the LPA 1925); '

~ in any other way dispose of, accept the surrender of, su‘rrehd_é__r- of create any
- legal or equitable estate or inferest in the whole or any part of the Property (or
agree to dispose of, accept the surreénder of, surrender or create any legal or

equitable estate or interest in the whole or any part of the Property);

let any person into occupation, or 'share.o'é:cu_Pé_’tiO'n, of the whole or'én_y part of

the Property; or
grantany- ddhéeht_oi licence under-any lease or Eibenbe-affeb'ting the Property.-
No restrictive obligations -

. _The'Mortg.agor shall not, without the prior ertten consent of thé.Bahk enter into any’

onerous:or restrictive obligations affecting the - whole or any part of the Property or create
of permit to arise any overriding interest, easement or right whatever in or over the whiole:

- of any part-of the Property

'Proprletary rights

) The Mortgagor shall | procure that o person shall become entltied to assert any proprletary |

or.othér like right orinterest over the whoie or any partof the Property, without the pricr ~
written consent of the Bank. :




8.8

8.9

892

840

8101

8.11

Compliance with and enforcement of covenants

The Mortgagor shall:

8.8.1

8.8.2

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

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

Notices or claims relating to the Property

S 801

The Mortgagor shall:

- an give full particulars to the Bank of any notice, order, dire'cticn', designation,

-resolution, application, requirement or proposat.given or made by any public’ - o

o or local body or authority (a Notice) that specifically applies to the Property,

“or to the locality in which it is situated, within seven days: after becommg S

: - aware of the relevant Notsce and

~b. o (if the Bank so requires) immediately; and at the cost of the Mortgagor, take -
- all reasonable and necessary steps to comply with any Notice, and make, -~

-+ or join with the Bank in making, any objécticns orrepresentat:ons in fespect' pRr
_3 -of that Notice that the Bank thinks fit. :

: -__.The Mortgagor shall give full particulars to the Bank ofany claim, notlce or otherf- i
- communication served on it in respect of any modification, suspension or o
revocation of any Environmental Licence or any -alleged breach of aﬂy Vel

" Environmental Law, in each case relatlng to the F’roperiy

Payment of rent and outgomgs

8.10.2

. ‘The -Mortgagor shall:

where the Property, or part of it, is held under 4 lease, duly and punctually pay .
all rents due from-timeto:time; apd.
pay (or procure payment ofthe same) when due all charges, rates, taxes, duties,

assessments ahd other outgoings relating to or imposed on the Property or on
its occupier.

Rent reviews

8111

8.11.2

The Mortgager shall, if the Property is subjectto cccupational leases orlicences,
implement any upwards rent review provisions and shall not, without the prior
written consent of the Bank, agree to any change.in rent to less than the open
market rental value of the relevant part of the Property.

The Morigagor shall not;, without the prior written consent of the Bank, if the
Property is leasehold, agree to-any changein the rent payable under the lease
in excess of the open - market rental value and shall only agree to any upwards
rent review in accordance with the terms of the lease.

10




842

843

EI‘IVII‘OQ‘IR‘IEk‘It

“The Mortgagorshal! in respect of the Properiy

8.12.1 compiy'w&h all the re'qui'_rem'efnts of Ehvifc’nment’a{ Law; énd'- S

8.12.2 - obtain and comply with all Environmental Licences..

Conduct of business on Property

" The Mortgagor shali carry on its trade and business on those paits (if any) of the Property

814

as are used for the purposes of trade ‘or business in accordance with the standards of -
good management from time to time current in such trade or business.

Inspection

| The Mortgagor shall permat the Bank any Receiver and any person appomted by estheri '

o _ of them to-enter on and inspect the Property on reasonable priornofice.

815

10,

101

VAT option to tax

The Mortgagor Sha'n not, withiout the prior written consent of the Bank:
. 8151 exercise.any VAT optior to tax i in relation to the: Property, or .

-:-841"5.'2 revoke any VAT opt:on to tax exercnsed and disclosed to the Bank in wratmg, .

- before the date of this deed.

'REN‘TAL_:NC‘OME'C'OVEN_ANTS L

The Mortgagor shall, as requested by the Bank from time to time, give notice to the
- relevant tenant, guarantor or surety of the assignment under clause 3.2.2 of the

Mortgagor's rights and interest to the Rental income and ‘each ‘guarantee. or security in
respect of the Rental ncome and procure that each addressee of such notice promptly _-

_ provides an acknowledgement of that notice to the Bank..
_ .VALUATION _

The Bank may, acfing reasonably, at any time require any Charged. Asset to be )
‘professionally valued at the Mortgagor's expense :ncludmg butnot limitedtoanuptodate -~

- ‘Valiiation of the Property.

102

0.3

BELR

The 'Mort'ga'g'o'r. shall promptly on demand pay to the Bank the costs of any valuation

" obtained pursuant to clause 10:1.

The parties agree that there shall niot be any limit under this deed on the number of _
- Valuations that can be procured, obtained or requésted by the Bank. .

'POWERS OF THE BANK
Power to rem edy'_ '

1111 The Bank shall be entitled (but shall not be obliged) to remedy, at any time, &

breach by the Mortgagor of any of its obligations contained in this deed.

o




1.2

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

11.1.3  Any monies expended by the Bank in remedying a breach by the Mortgagor of
its obligations contained in this deed shall be reimbursed by the Mortgagor to
the Bank on a full indemnity basis and shall carry interest in accordance with
clause 18.1.

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

Exercise of rights.

T - The rights of the Bank under clause 11.1 are without prejudice to a'ny other rights of the

113
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. Bank under this deed. The exercise of any rights of the Bank under this deed shall not -~ -
- make the Bank liable to account as a mortgagee in possession.. : "

- Bank has Receiver's powers -~ -
To the-extent permitted by law, any right, power or discretion conferred by this deed (either

x expressly or impliedly) or by law on a Receiver may, after the security constituted by this L
- deedhas become enforceable, be exercised by the Bark in relationto any of the Charged

Assets whether or not it has taken possession of any Charged Asset and thhout ﬁrst-;” e

- appointing a Receiver or notw:thstandmg the. appo;ntment of a Recmver

o Conversmn of currency

1141 _ For the purpose of or pendmg, the dnscharge of any of the Secured Lsablimes o

the Bank may corivert any monies received, recovered or realised by it under

- this deed {including the proceeds of any previous conversion under this clause -~
© . 11.4) from their existing currencies of denomination-into.any other currencies of - -

. denomination that the Bank may think fit.

R 11.4.2. Any such conversion shall be effected at'the Bank's then prevailing spot 'sé[!in’g:j- -

11.5

rate of exchange for such other currency against the exisfing currency.

11.4.3 Each reference in this clause 11.4 to a currency extends to funds of that currency
and, for the avoidance of doubt, funds of one currency may be converted into
different funds of the same currency.

New accounts

11.5.1  If the Bank receives, or is- deemed to have received, notice of any subsequent
Security or-other interest, affecting all or part of the Charged Assets, the Bank
may. open a new account for the Mortgagor in the Bank's books. Without
prejudice to the Bank's right to combine accounts, no money paid to the credit
of the Mortgagor in any such new account shall be appropriated towards, or have
the effect of discharging, any part of the Secured Liabilities.

11.5.2  If the Bank does not open a new account immediately on receipt of the notice,
or-deemed notice, referred 1o in clause 11.5.1, then, unless the Bank gives
express written notice to the contrary to the Mortgagor, all payments miade by
the Mortgagor to the Bank shall be treated as having been credited to a new

12
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12,

~-account of the Mortgagor and not as having been applied in feduction of the
Secured Liabilities, as from-the time of receipt or deemed receipt of the reEevant_ '
notice by the’ Bank :

ihdu‘!gence o

The Bank may, at its discretion; grant time of other indulgence; or n"za‘k'e. any -other - -
-arrangement, variation or release with any person not being a party to this deed (whether -

orhot any such person is jointly liable with the Mortgagor) in respect of any of the Secured
Liabilities or of-any- other security for them without prejudice either to this deed or to the

“liability of the Mortgagor for the Secured Liabilities..
- WHEN SECURITY BECOMES ENFORCEABLE
. Enforcement -

" The security constltuted by this deed shall become tmmediately enforceabie ;f an Event.- |

- of Default oceurs,

422

43,

134

Discrétion

After the security constituted by this deed has become enforceable, the Bank may, inits
- absolute discretion, enforce all or-any part of that security at the times, in the-manner and

on the terms it thinks fit, and take: possess;on of and hold or dispose of all or any part of - g

the Charged Assets, _
ENFORCEMENT OF SECURITY
| Enforcement powers

: 13-..1.1 For the purposes of all powers |mphed by statute the Secured Liabmtles are

deemed to have become due and payable on the date of this deed.

~131.2 The power of sale and other powers conferred by section 101 of the LPA 1925

- 13.2

(as varied ‘or extended by this deed) shall be immediately eéxercisable at any time .~

after the security constituited by this deed has become enforceable under clause
12. .

“13.1.3  Section 103 of the LPA 1925 does not apply to the securlty constltuted by this

" deead.

_ '_Extensi'o'n efzstatutary' .p.owers of feaeing '

The statutory powers of leasing and ab.eep'tl'ng surrenders conferred on mortgagees under
- the LPA 1925 and by any other statute are extended so-as to.authorise the Bank and any

Receiver, at any time after the security constituted by this deed has become enforceable, .

“whether in its own name orin that of the. Moﬁgagor to:

R 1321 '.granteleaseor agreement for lease;

- 132.2  accept surrenders of leases; or

1823 grant any option in respéct of the whole o any part of the Property with whatever .

- tights relating to.other parts of it,

s
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‘whether-or net at a premium and containing such covenants on the part of the Morigagor,

and on such-terms and conditions {including the payment of money to a lessee or'tenant
on a surrender), as the Bank or Receiver thinks fit, without the need to comply with any of
thie restrictions imposed by sections 99 and 100 of the LPA 1925,

Redemption of prior Security

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

a. redeem any prior Security over any Charged-Asset;

b. procure the fransfer of that Security to itself, and

~¢. . settle:and pass the accounts of the holder of any prior Security (and any .
~ o accounts-so settled and passed shall, inthe absence of any manifesterror, -

be conclusive and binding on the Mortgagor).

1832 ”The'-Martgagor shall pay to the Bank immediately on demand all principei,

. interest, costs, charges and sxpenses of, and incidental to, ‘any such redemption:

or transfer, and such amounts shall be secured by this deed as part of the-”-" o

" Secured Liabilities.

: P?etectinn of third parties

' No purchaser mortgagee or other’ person’ dealmg w:th the. Bank any Rece:ver or any R

B -'.--Deiegate shaEi be concernec& to enqusre : s

'__:"13.4;1_ 'whether eny of the Secured Laabllitles have become due or payable or rematn 'f o

L 1'3_.4.2- whether: any power the Bank,; a Recewer or Deiegate is purportmg to exercsse-' e

35

13.6

o _unpa!d or undischarged;

has become exercisable or is being properly exerelsed or

_13 4:3  how any money paid to the Bank, any Receiveror eny Delegate is to be applied o : o

Privileges

Each Receiverand the Bank is entitled to all the rights, powers, prtvﬂegee and immunities.
conferred by the LPA 1925 on mortgagees and receivers.

No liability as mortgagee in possession

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

13.6.1 (by reason of entering into. possession of a Charged Asset or for any: other
reason) to account as mortgagee in possession in: respect of all or any of the
‘Charged Assets;

13.8.2 for any loss on realisation, or for any act, defaidt or omission for which a

mortgagee in possession might be liable; or

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




13.7

138

139

deed or'relatmg to ah exercise of n’ghts or by any failure to eXercase or déiay e
exercising, rights:under this deed, or arising in any other way in connection with
- this deed. . .

Relinquishing pos-s'essi’on- -

If the Bank, ary Receiver or Delegate enters into or takes possession of a Charged Asset,

it or hefshe may at any time relinquish possession,

Conclusive discharge to purchasers - .

The receipt‘bf the Bank; or any Receiver or Delegate shall be a conclusive discharge to a

purchaser and, in making any sale or other disposal of any. of the Charged Assets orin
making ‘any acquisition in the exercise of their respective powers, the Bank, and every

- Receiver and Delegate may-do so for any’ conssderatson in any manner and on any terms
- that it thinks fit. o o . :

‘Right of appropriation

1394  Tothe eXtentthat"

a the Charged Assets constitute Fmanmal Coiiateral and.

b. this deed and the obllgatlons of the Mortgagor under it constitute a Securlty Eh

‘Financial Collateral Arrangement,

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

13.92 . The V’a*_lue Of any_ 'Chaf'g”ed Assets .app'r'op'riated in accordancé with thi'sl'.ciau”se- -

shall be, inthe case of cash, the amount standing to the credit of the rent account

“of the Mortgagor into which Rental Income is paid, together with any accrued but =~ o

unpaid interest, at the time the right of appropriation is exercised.

. 13.9.3 The Mortgagor agre'.e's that thie methiod of valtiation provided for in this clause - -

4.

144
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.. are. commercially reasonable for the purposes of the: Financial Collateral
. Regulations. . : : :

RECEIVER
. Appomtment

. Atany ttme after the securﬁty constltuted by thls deed has become enforceable or at the -

reéquest of the Martgagor, the Bank may, without further notice, appoint by way of deed, -

' _or otherwise in writing, any one-or more persons to be a Receiver of all or.any part of the.
- Charged Assets :

Removal

'The Bank may, w:thout further notlce from time to time, by way of deed of otherv\nse in
‘writing, remove any Receiver appointed by it and may, whenever it thinks fit, appoint a.

new Receiver in the ptace of any Receiver whose appointment | may fér any reason have
terminated. :

15-_'




14.3

14.4

14.5

Remuneration

The Bank may fix the remuneration of any Receiver appointed by it without the restrictions
contained in section 109 of the LPA 1925 and the remuneration of the Receiver shall be
a debt secured by this deed, to the extent not otherwise discharged.

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this deed shall be in addition to all statutory
and other powers of the Bank under the Insolvency. Act 1986, the:LPA 1925 or otherwise,
and shall be exercisable without the restrictions contained in sections 103 and 109 of the
LEPA 1925 or ctherwise.

Power of appointment exercisable despite priorappointments

The power to-appoint a Receiver (whether conferred by this deed or by statute) shall be,

and remain, exercisable by the Bank desplte any prior appointment in respect of all orany . S

o _part of the Charged Assets.

Agent of the Mortgagor -

o : Any Receiver appointed by the Bank under this. deed shail bethe agent of the Mortgagor o

o and the Mortgagor shall be solely responsible for the contracts, engagements, acts,

" omissions, defaults, losses and remuneration of that Receiver and for labilities incurred
by that Receiver. The agency of each Receiver shall continue until the Mortgagor goes-~ -~ ..
~into liquidation-and after that the Receiver shall act as principal and shall not. become the S

. agent of the Bank.

B

o : 1-5.1‘1 - Any Reteiver appointed by the Bank urider th:s deed shall, in additmﬂ 10 the: L

POWERS OF RE’CEIVER o

_Powers addlt:onal to statutory pawers

. rights, powers-and discretions conferred-on him/her by statute, have the rights, ..
- powers and discretions set out in clause 15.2 to clause 15.20. -

- 1512 A Receiver has all the rights, powers and discretions conferred on a rec‘eiver_(of '

15.2

a receiver and manager) under the LPA 1925, and shall have those rights,

powers and discretions conferred on an administrative receiver under the

Insclvency Act 1986 whether hefshe is an administrative receiver or not.

15.1.3 i theré is more than one Receiver holding office at the same time, each Receiver
may (unless the document appointing him/her states otherwise) exercise all of
the powers conferred on a Receiver under this deed individually and to the
exclusion of any other Receiver.

15.1.4 Any exercise by a Receiver of any of the powers given by clause: 15may.be on
behalf of the Mortgagor, the directors of the Maortgagor (if the Mortgagor is a
limited company),. the members of the Mortgagor (if the Mortgagor or a lirmnited
liability partnership) or himselffherself.

Repair and develop the Property

A Receiver may undertake or complete any works of repair, alteration, building or
development on the Froperty and may apply for and maintain any planning permission,

16
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deve!opment consent, burldmg regutatlon approval or any other permrssron consent or )

-ficence to carry out any of the sama.
; Grant or accept surrend‘ers of leases

A Receiver may grant, or accept, surrenders of ‘any Ieases or tenancses affectmg the

o Property oneany terms, and. subject to any conditions, that he/she thinks fif. .

15.4

Em ploy- personnel and -advrsers _

1541 A Receiver may provrde services and empioy‘ or engage any managers_

“officers; servants, contractors, ‘workmen, agents, cther personnel and
- jprofess:onal advisers on any terms, and subject to any oondltrons that he/she -
" thinks frt .

: '15.4.2 A Recelver may dlschargo any such person orany such person appomted by

15.5

16.6

~the Mortgagor.

Make and revoke VAT o’ptior'ls. t_o tax

A Receiver may make, exercise of revoke any VAT option to tax as he/she thinks fit.
‘Charge for remuneration

A Recelver may chiarge and receive any sum by way of remuneration: (in addition to ll
- costs, charges and expenses incurred by him/her) that the Bank may prescribe or agree .

' - with-him/her.

15.7

Take possession -

. A Roceivér.ma'y take immediate possession of, get in and realise any Charged Asset:

- 15;3..

- A Recelver may carry on, manage deve!op, reconstruct amalgamate or drversnf‘y or .

5.9 -

Manage or reconstruct the Mortgagor's business _ -

concurincarrying on, managing, developing, reconstructing, amalgamatmg or d;versnfymg

‘the business of the Mortgagor carried.out atthe Property

Dlspose of Charged Assets

CA Reoelver may grant optrons and Ercences over all. or any part of the Charged Assets, -

grantany other interest or right over, sell, exchange, assigni ot lease (or conicur in granting’
options and licences over all or any part of the Charged Assets, granting any otherinterest;
or right over, selling, exchang:ng, assigning or feasing) all or any of the Charged Assets

-in respect of which hef/she: is appointed for such consideration and in- such manner

(including, without limitation, by public auction or private sale) and’ generally on any terms-

~and conditions as helshe thinks fit. A Recsiver may- promote, or concurin ‘promoting, a-

1510

company to purchase the Charged Assets to be disposed of by him/her.

Sever fixtures a‘nd 'fit'ting's

© A'Receiver may sever and sell separately any flxtures or fi ttmgs fromthe Property wrthout' '
'the consent of the Mortgagor _

1541

_lee valid receipts

17




15.12

1513

15.14

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

Make settlements

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any. claim,
account, digpute, question or demand with or by any person who claims to be a creditor

-of the Mortgagor or relating in any way to any Charged Asset.

Bring legal action

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
praceedings in.relation to any of the Charged Assets as he/she thinks fit.

Insure

- A Receiver may, if hefshe thinks fit, but-without prejudice to the indemnity in clause 18,

1545

A Receiver may form a SLEbSIdEal"Y of the Mortgagor and transfer to that subs«;iaary any__ : 'f.:.

effect with any insurer any policy of insurance either in lieu or satisfaction of,.or'in addition . B
“to, the insurance required to be maintained by the Mortgagor under this deed.

Form subsidiaries. .

- Charged Asset.

. 15.16

Borrow

A Receiver i'nay" for whatever pﬁrhoSe he/she thinks fit; raise and borrow money either

R o unsecured or on the security-of alt or any-of the Charged Assets in respect of which he/she: .- o
is appointed 6n any terms that he/she thinks fit (mciudmg, if the Bank consents terms--_- I
- _under which that security ranksin pnorlty to this deed) ' : : '

o 1BAT

" A Receiver may redeem any prior Security and seftle-and pass the accounts to which-the . -
Security relates. Any accounts so settled and passed shall be, in the absence of- any - _
- manifest error, conclusive and binding.on the Mordgagor, and the monies so paid shallbe. - 07

15.18

15.19

15.20

_Redeem prior Secunty

deemed to be an expense properly incurred by the Receiver.

Delegation

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

Absolute beneficial owner

A Receiver may, in. relation to any of the Charged Assets, exercise all powers,

-authorisations and rights he/she would be capable of exercising as, and doall those acts

and things, an absoclute beneficial owner could exercise or do in the ownership and
mariagement of all or any part of the Charged Assets.

Incidental powers.
A Receiver may do any other acts and things-ihat he/she:

15.20.1 may consider desirable or necessary for realising any of the Charged Assets;

18




. 15.20.2 may consider incidental or conducive to- ahy of the: hghts or powers conferred on

16,

164

a Recelver under or by virtue of this deed or law; or

' 15 20.3. anquIy may or can do as agent. for the Mortgagor

| DELEGATION -

Delegation

* The Bank of any Receiver may delegaie (either generally or specifcéliy) by power of -

' _attorney-or in any-other manner to any person any right, power, authority or discretion. -

16,2

163

7.
_31‘?_.1

- conferred on it or him/her by this deed (mc!udmg the power of attorney granted tinder-

clause 20).

: Terms

The Bank and each Receaver may make a delega’uon on the terms and condntlons'

(mcludmg the power to sub—delegate) that it or hefshe thinks fit,

Llabllzty

- Neither the Bank nor any Receiver shall be in any way liable or responsible to the B
- Mortgagor for any. loss or liability arising from any act, default, omission ormisconduct on -
" the part ofany Delegats.

* APPLICATION OF PROCEEDS

Order of application of proceeds -

Al monies received or recovered by the Bank; a_.Rec‘eE_Ver-ér a 'E:)_eiegé't'e_ under this deed
orin connection with the realisation or enforcement of all or part of the security constituted -
' by this'deed (other than-sums received under any Insurance Palicy), shall (subject fo the. .

. claims of -any person having prior rights. and by way of variation -of the LPA 1925) be

472

- applied in the following order of priority (but without prejudice to the Bank's rlght te recover
-any shortfail from the Mortgagor) _ :

i 1_‘7.1.i1_ inor towards payment of alf casts habllmes charges and expenses ihcurred by

or on behalf of the Bank (and any Receiver, Delegate; attorney or agent

appointed by it) under or in connection with this deed and of all remuneration

~due to any Receiver under or it connection with thls deed;

__'1?.'1 2 | in or towards payment of the-Secured Liabilities in any' order and manner that

the Bank determines; and

: 1'7 13 in payment of the surpius (if any) to the Mortgagor bF ether person. entitied tait.

' Approprlatlon

 Neithier the Bank, any Receiver nor any Delsgate shall be bourd (whether by vitie of

173

section 109(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or .
appropriate-any receipt or payment first towards interest rather than principal or otherwise
in any particular order between any of the Secured Liabilities. -

Suspense account

19




18.

181

All monies received by the Bank, a Receiver or a Delegate under this deed (other than

sums.received under any Insurance Policy that are not geing to: be applied in or towards.
discharge of the Seciured Liabilities):

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

17.3.2 shall bear interest, if any, at'the rate agreed in writing between the Bank and the
Mortgagor; and

17.3.3 may be heldin that account for so long.as the Bank, Receiveror Delegate thinks
fit.

COSTS AND INDEMNITY

- Costs

The Mortgagor shall, promptly on demand, pay to, or réimburse, the Bankand.any .

- Receiver, on.a full indemnity basis, all costs, charges, expenses, taxes and liabilities of
- any kind (including, without limitation, legal, printing and out-of-pocket expenses)
= mcurr@d by the Bank, any Receiver or any Delegate in connection with:

o 18 1 1 the nego‘ﬂatnon preparatlon executlon and dehvery of this deed

o qsa2 -_the Charged Assets;

1813 | 'taking holding, prot'ec'tm.g. péffecting' preserving or enforcing .(br' att'empting' o

o ':_-18..1.4' any amendment exteras;on ‘waiver, consent or suspens:on of rights (or any_' R

-~ do so) any of the Bank‘s a Receiver's or a Delegate G nghts under th;s deed

- proposal for any of these)-under or in connection with this deed

1815 any release of any security constittited by this deed; or -

-18.1.6. - taking proceedings for, or recovering, any of the Secured Liabilities,

" together with interest, which shall accrue and be payable {without the need for any

18.2

demand for payment being made) from the date on which thé relevant cost, charge,

expense, tax or liability arose until: full discharge of that cost, charge, expense, tax or
liability (whether before or after judgment) at the Defauit Rate.

Indemnity

18.2.1 The Mortgagor shall indemnify the Bank, each Receiver and each Delegate; and
their respective employees and agents against all liabilities, costs, expenses,
damages. and losses (including but not limited to any direct, indirect or
consequential losses, loss of profit, loss of reputation.and all-interest, penalties
and legal costs (calculated on a full indemnity basis) and all other professional
costs and expenses) suffered or incurred by any of them arising out of or in.
connection with:

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

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

20
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199

192

b, taking, .holldi'ng. protecting, perfecting, preserving; releasing ar erﬁfb'rci_ng (or
_ attemptlng to do so) the security constituted by this deed; or
e any defauilt or delay by the Mortgagor in performmg any of nts obitga’uons -
" underthis deed. :
18.2:2 . Any past or present employee or agent of the Bank ereny Réce’it;er’ or Delegate
~may enforce the terms.of this clause 18.2 subject to and in accordance with the.
provisions of the Contracts (Rights of Third Parﬂes) Act 1999.. :

FURTHER ASSURANCE

Further assii rance

The Mortgagor shall promptly, at its own expense, take whatever action the Bank orany
Receiver may reasonab!y reqtiire for: '

. 19.:_2.1 creatlng perfectmg or protecting the secunty created or mtended to be created- :

by this.deed;

'1'9_.'2.2- famlttatmg the realtsatlon of any Charged Asset; or _' :_

. 19.2.’3_' famlttatmg the exerr:ise of any right; power authority or cilscretion exercrsabie By

- the-Bank-or any Receiver in respect of any Charged Asset,

" including, without limitation the execution of any morigage, transfer, conveyance,
" assignment or assurance:-of alt or any of the assets forming part of (or intended to form

part of) the Charged Assets (whether to the Bank or to its nominee) and the giving of any
notice, order or direction and the making of any filing or registration Whl(‘:h in any such

o case, the Bank'may consider necessary or desirable.

20
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P-OWE.R OF ATTORNEY

" Appointment of attorneys

By way of security, the Mortgagor irrevoeébiy appoints the Bank, .eve'ry' Receiver and
" every Delegate separately to be the attorney of the Mortgagor and, in its name, on its:

behalf and as its act and deed, to execute any:documents and do any acts and things:
that;

2011 the Mortgagor is: requzred to execute and do under thzs deed: or

.20.2

21,

' '20'.1 2 any attorney deems proper or des;rab]e in exercusmg any of the. rsghts powers, -
' “authorities -and discretions conferred by this deed or by law on the Bank, any- '

Receiver or any Delegate

Ratlflcatlon of acts of attorneys

- The Mortgagor ratifies anjd'-cohfirms_, and agrees to ratify and confirm, anything that any. :

of its attorneys may do in the proper and lawful exercise, or purported exercise, of all or
any of the rights, powers, authorities and discretions referred to in clause 20.1.2.

RELEASE

Subject to clauiseé 29, 3, at the end of the Securlty Penod the Bank shall, at the requesi'_ .

- and cost of the Mortgagor, take whatever action is necessary fo:
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22,

22.1

222

21.1.1 release the Charged Assets from the security constituted by this deed; and
21.1.2 reassignthe Charged Assets to the Mortgagor.

ASSIGNMENT AND TRANSFERS

Assignment by Bank

The Bank may freely and separately assign or transfer any of its rights under this deed or
otherwise grant-aninterest in any such rights to any person or persons. On request by
the Bank the Mortgagor shall immediately execute and deliver to the Bank any form of

instrument required by the Bank to confirm or facilitate any such assignment or transfer
or grant of interest

Assignment by Mortgagor

The Mortgagor may not ass'ig'n a.'ny' of its rights, or trénsfef émy bf its rights or dbhgét:bn’s' - >
" under this deed or enter into any transaction which would result in any of those nghts or

o obligations passmg to ancther persan .

SET~GFF

Bank‘s nght of set- off

= “The Bank may at any ’ume set cff any E;abmty of the Mortgagar to the Bank agamst any '-

- liability. of the Bank to the- Mortgagor, whether either liability is present or future, liquidated. .
~. or unliquidated, and whether or not either liability arises under this deed. If the liabilities " ..
~to be set off are expressed in different currenciés, the Bank may convert gither liability at

i & market rate of exchiange for the purposge of sét-off. ‘Any exercisé by the Barik ofits rights

S - under-this clause 23 shall.not limit or affect any ‘othér rzghts or remedies ava:labie toit - i

" underthis deed or other\mse

932
. The Bank is not obliged t exercise its rights under clause 23.1. I however, it does

“exercisé those rights it miust promptly notify the Mortgagor of the set-off that has been |
made. ' - '

23.3

24,

241

24.2

No lei'gation_fo setoff - |

- Exclusion of Mortgagor’s right of set-off

All payments made by the Mortgagor to the Bank under this deed shall be made in full
without any set-off, counterclaim, deduction or withholding (other than any deductior or
withholding of tax as required by law). '

AMENDMENTS, WAIVERS AND CONSENTS
Amendments

No amendment of this deed shall be effective unless it is in writing and signed by, or-on
behalf of, each party toit.

Waivers and consenis
24.2.1  Awaiver of any right or remedy under this deed or by law, orany consent given

under this deed, is only effective if given in writing by the waiving or consenting
party and shall not be deemed a waiver of any other right or remedy. It only
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25

261

- applies to the circum_éta'nces in relation to which it is.given an'd_.s'hali not prevent
the party giving it from subsequently relying on the relévant provision.

24.2.2 - Afailure by the Bank to exercise, or delay by it in-exercising, any right or remedy .-
- provided under this deed or by law shall not constitute a waiver of that-or any -

. other right or remedy, prevent-or restrict any further exercise of that or any other

right or remedy or constitute an election to affirm this deed. N6 sihgle or partial

exercise-of any right or remedy provided under this deed orby law shall prevent”

© or restrict the further exercise of that or any other right or remedy. No election to -
affirm this deed by the Bank shall be effective unless it is in-writing.

nghts and remedles

“The nghts and remedles prowded under this. deed are cumuiatlve and are in adcﬂtton to,
~and.not.exclusive of, any rights-and remedies provided by law.

: SEVERANCE :

' lf at any time any provision (or pari of a prowsnon) of th;s deed isor becomes invahd

illegal or unenforceable far any reason whatsoever, it shall be deemeéd modified to the

. minimum-extent hecéssary to make it valid, legal and enforceable. If such modification is - |
. not possible, the relevant provision (or part.of a provision) shall be deemed deleted. Any

modification to-or deletion of a provision (or part of a prowsson) under this clause shall niot

o affect the. Eegahty, validity and enforceability of the remaining provisions:of this deed..

MISCELLANEOUS

-. The Bank may- dlsclose mformatlon about the Moﬁgagor to any afﬂfzate thelr authorised |
“agents and credit reference agencies for credit assessment, fraud prevention, processing

of transactions, debt recovery and for other purpcses related to the performance of this: |

- deed or the Sectired Lsablllties

282

" The Bank may disclose any mformation re!atmg fo the Mortgagor this deed and any other
“document related to the Martgagor or the Secured Liabilities:

' _26.-_2‘1 to any ﬁérson' iF SORASETIEH Wit any proposed assigniment aﬁdfor't'réns'-fer;_

2622 to any person with whom the Bank has entered into, or proposes to enter into,
- @ny contractual arrangements in connection with this deed; -

26.2.3 to any company within its group of companies fror time to time. or any of its or

~ their agents, who provide services te the Bank or functlons in relation to the -
Secured Liabilities; -

: 26’.2;4 ' to any insurer who Is to or who proposes to prowde msurance to the Bank in

respect of the Secured Liabilities;;

26.2.5 to anyauditor of or other-advisor to, the Bank

_ 26:2.6 o anyone to whom mformatlon is requured OF requested to-be: d:sc!osed by any |
. court of competent ;unsdzctlon or governmental hanking,. taxatson or other - -

26.2.7 to anyone to whom information is requnred or requested to be dlsclosed in

. connection with, and for the purposes of, any litigation, arbitration, adm;mstratlve
or other investigations, proceedings or disputes; and o
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28.

29,
294
- - The security constituted by thls deed shail be in addltton to and mdependantof any other:f;; g _

. -security orguarantee that the Bank may hold for any of the Secured Liabilities at any time: S

" No prior security held by the Bank over the whole or any part of the Charged Assets shaﬁ"-_- L
_ merge in the security created by thas deed T SRR

g .”f_--'payment or other matter or thmg, unless and. unttl the Bank dlscharges thas deed m’-_':..:':__.j':'

- FURTHER PROVISIONS -

26.2:8 to any prospective purchaser of the Bank or prospective purchaser of the whole
or-any part of the Barik’s business and their professional advisers.

COUNTERPARTS

This deed may be executed in-any number of counterparts, each of which when executed
and defivered shall constitute a duplicate original, but all the counterparts shall together
constitute one deed.

THIRD PARTY RIGHTS
Except as expressly provided elsewhere in-this deed; & person who is not a party tothis

deed shall not have any rights under the: Contracts (Rights of Third Parties) Act 1999 to
enfarce, or enjoy the benefit of, any term of this deed.

‘Independent security -

. Ccmtmumg secur:ty S

S The secur!ty constltuted by th|s deed shaii remaln m quE force and effect as a contmulngf o

e "wntmg

293

; Dlscharge condltzona!

Any release, discharge or settlement betweerz the Mortgagor and the Bank shaii be S
- deemed conditional on no payment or security received by the Bank in respect of the -~ =~ =
Secured Liabilities being avoided, reduced, set aside or ordered to be refunded pursuant ~ .
“to any law relating to insolvency, winding-up, administration, receivership or other\mse : '_ o

E - Despite any such release, discharge or settlement:

29.4

29.5

129.31 the Bank or its nominee may retain this deed and the security created by or

pursuant to it, including all certificates and documents relating to the whole or
any part of the Charged Assets; for any period that the Bank deems necessary.
to provide the Bank-with security against any such avoidance, reduction or order
for refund; and

29.3.2 the Bank may recover the value or amount of such security or payment from the
Mortgagor subsequently -as if the release, discharge or settlement had not
oceurred.

Certificates

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

Consolidation
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30.2

The restnc:tion on the nght of corisolidation contamed in section 93 of the: LPA 1925 shall
not apply to this deed. : . _

. NOTICES

Any notice, deménd or other communication to be made under or in connection with this

~deed shall be made i in writing:

Any commumc:atton demand or ﬂOthE given by the Bankto the Mortgagor Lmdertms deed
may be made:

3021 by Iett'er.add'ressed"to the MOdgagof or a'ny officer of the Mor‘tgagor sént by first

class post to or left at the Morfgagor's address last known to the Bank or at the-
Mortgagor'sregistered office, or

'30.2..-2'  byfaxaor other electronic means to the Mertgagors fax number or electromc mail

. address last known to the Bank.

If sent by post the communscatlon demand or notlce wnl be deemed to have been e

teceived at 10.00 a:m. on the second Business Day following the day the letter was

_posted. If delivered by hand, the communication, demand or notice will be deemed to
~have been received at the time it is left at the relevant address. If sent by fax or other

electionic medns, the commuinication, demand 6r notice will be deetmned to have been

- received at the time of transmission {(provided that if the date of transmission is not a

303
' - Mortgagor to the Bank under this deed shall be- by letter and sent by first class post or -
* delivered by. hand to; the Company Secretary, Atirca Bank Limited, 4th Floor 164

304

305

31.

i

g2

Business: Day, or the time of transmission is after normal business. hours, it sha!l be-

deemed to have been received at 9 a.m. on the next Business Day).

Uniless otherwise advised by the Bank any notices or other C'o'mmuni'Cation'e- given by the -

Bishopsgate, London, England EC2M 4LX.

AEI notfces or:other communacattons to the Bank shall be effectwe oniy on actual recelpt'

. by the Bank.

“The Bank may Tely Upon any communication by telephone or email purporting to be on.

behalf of the Mortgagor by anyone notified to the Bank as. being authorised to do so,
without enquiry by the Bank as to authority or identity. The Mortgagor agrees fo indemnify
the Bank against any liability incurred-or sustained by the Bank as a result.

GOVERNING LAW AND JURISDICTION -

This deed and any dispute Or'ciaim'(ineluding:noh‘—cohfractu'al disputes or claims)-arising

out:-of or in connection with it or-its subject matter or formation shall be: governed by and .~

construed in accordance with the law of England and Wales. -

Each party irfevocably agrees that, subject ds provided below, the coutts of England and

Wales shall have. exclusive jurisdiction over any dispute or claim (including non-. -

contractual disputes or claims)-arising out of or in-connection with this deed or its subject

_matter or formation. Nothing in this clause shall limit the right of the Bank to take

proceedings against the Mortgagor in any other colirt of competent jurisdiction, nor shall

* the taking of proceedings in- any oné or more jufisdictions preclude the taking of - o
- proceedings in‘any cther jurisdictions, whether concurrently or not, to the-extent perm;tted _

by the law of such other jurlsdlctton
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31:3. The Mortgagor irrevocably consents to any process in any legal action or praceedings
under clause 31.2 being served on it in‘accordance with the provisions.of this deed relating
to-services of notices. Nothing contained in this deed shall affect the right to sérve process
in any other manner permitted by law.

In-witness whereof this document has been executed and delivered as a deed on the date first
stated above.
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SCHEDULE1
Defmit:cms and Interpretation.

41 Definitions
' The following definitions apply in this deed:

BusinessDay . i means & day other than a Saturday, Sunday of

public holiday on which the Bank is open for normal

banking business in England
- Certificate of Title - % ‘any report on or certificate of titlé felating to the
- Property supplied to the Bank

o Ch'a'nge of Coﬁtml' - _ E a any person, or group of connected persons not
' - having control (as defined in sections 450 and.

451 .of the Corporation Tax Act 2010y of the .
-Mortgagor on. the date of this deed acquires

. control of the:Mortgagor; or

“b.. any shareholder of the . Mortgagor who owns. - -
“more than 50% of the issued ordinary share
capital of the Mortgagor onthe date of this deed. -

- transfers (whether by a single transfer or a -

“series of transfers at different times) shares .
constituting, in aggregate, 50% or more in... .

hominal  value of the Mortgagor's: issued
- ordinary share capital without the ‘BanK's. prior-
written consent,

chargéd Assets Ll the assets, proper’cy and undertakmg of the
' : S -Mortgagor, which are, or are intended to:be, subject
fo the Security created by, or pursuant to, this deed

- '(and references to the Charged Assets shall include - .

references to any part of them)
" DefaultRate Tt means: R |
. the default interest rate set outin the document -
' under which the relevant liability for the overdue
amount initially arose; or

b, if o default ra‘te: is set out'iﬁ- such d'ot:umera’t,.

2% per annum above the Bank of England's: -

~ base rate from time to time.
Delegate .~ % any person appointed by the Bank of any Receiver
o - ' pursuant to clause 16 and any person appointed as.
attorriey of the Bank, Receiver or Delegate.

~* Designated Account . i any account of the Mortgagor nomiriated by the
- . Bank as a designated account for the purposes of

_ this deed '
 Envitonment © ¢ the natural and man-made environment including al -

_orany of the following media, namely air, water and

27




Environmentat Law

Environmental Licence.

" Event of Defa'u!'t"__ S

- b the Mortgagor fails (other than by faihng to pay)- e

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

all applicable laws, statutes, regulations, secondary
legislation, bye-laws, common law, directives,
treaties and other measures, judgments and
decisions of any court ortribunal, codes of practice
and guidance nofes in so far as they relate to or
apply to the Environment

i any authorisation, permit or licence necessary under

Environmental Law in respect of any of the Charged

"~ Assets
mieans any of the following events: -

& the Mortgagor fails to pay any of the Secured
' - Liabilities when due, unless its failure to payis -

caused solely by an administrative error or

" technical problem and payment is made within S
i three Busmess Days of its due date :

.to comply with any provision of this deed or any

7 document under which the Mortgagor owes

- obligations to” the Bank and (if the Bank. . oo
. considers that the failure to-comply is capable.. © . - -

Coof remedy) stch failure 10 comply is noti o
- remedied within 10 Business Days of the earlier - -7 7o

< of (i) the Bank notifying the. Mortgagor of the -~ -0 o

failure to comply and the remedy: required and -

{ii) the:Mortgagor becoming aware of the failure .=~

to comply;

- c a party to-any intercreditor Deed (other than the: -

Bank) fails to comply with any of its obligations: -
under the Intercreditor Deed or any
representation, warranty or statement made,
repeated or deemed made by any stch party in
or pursuant to the Intercreditor Deed is {or
proves to have been) incomplete, untrue,
incorrect or misleading when made; repeated or
deemed made;

d. ifthe Mortgagor is a limited company; a Change

of Control occurs in.respect of the Mortgagor,;
‘without the Bank's priorwritten consent;

e. ifthe Mortgagor is a lirmited liability partnership,
there is a change to either (i) the identity of the
members of the Mortgagor; or (i) the proportion
of the respective interests of the membersin the
Mortgagor, in each case, without the Bank’s
prior written consent;
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in the _Bank!s “opinion there is a significant

change in the day to day management of the . - |

- Mortgagor, ‘without the Bank's prior written

"~ consent;:

. any representataon warranty or statemeﬂt

o made, repeated or deemed made by the

Mortgagor to the Bank is (or proves to have

been) incomplete, unfrue, incorrect or . -

- misleading ‘when made;, repeated ‘or .deemed
_made

. any F;na‘nc’ial Indebtedness is not paid when
due or within any originally: applicable grace
penod

any- Fmancaal Indebtedness becomes due or

o ~capable of being declared due and payable,

- “prior to its stated maturity by reason of an event
_of default (however described); - _

~any commitment for Financial Indebtedness is -

“cancelled or suspended by a creditor of ‘the
" Mortgagor by reason -of ‘an event of default
(however described); o

. any creditor of the Mortgagor becomes entitied
. to-declare any Financial Indebtedness due and

- payable prior to its stated maturity by reason of

“an event of default (however described);
the Mortgagor stops, of suspends, payment of
—any of its debts or is unable to, or admits. its
“inability to, pay its-debts as they fall due;

. the value of the Mortgagor's assets is less thar
' its liabilities (taking into account contmgent and

- prospective liabilities);

. any action, proceedmgs_,_ 'proce'dur'e or step is .
“taken in relation tothe suspension of payments,

a moratorium in respect of any indebtedness,

winding=up,  dissolution, administration - or
reorganisation {using a voluntary arrangement,

~scheme of arrangement, restructuring ptan or - -

otherwise) of the Mortgagor;

"an'y- actio'n-, proceedings, procedure or step is
taken in relation to a composition, compromise,
-assignment-or-arrangement with-one.ormore of
. its creditors with a view to rescheduling any of

its indebtedness = (because of actual or
- anticipated financial difficulties); o

" any action, proceedings, procedure or step is
taken in relation to the appointment of a
liquidator,. receiver, admnmstratwe feceiver,
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Financial Coliateral

Financial Collateral
Regulations

administrator, compulsory manager of other
similar officerin respect of the Mortgagor or any
ofits assets; '

any Security on -or over the assets of the

Mortgagor becomes enforceable;

any event oceurs in relation to the Mortgagor

similar to those set out in paragraphs (n) to (q)
(inclusive) under the laws of any applicable

jurisdiction;

control of the Mortgagor's goods. is taken or.a
distress, attachment, execution, expropriation,

sequestratian or other analogous legal process

- ivany jurisdiction is levied, enforced or sued.out
“on, oragainst, the Mortgagor's assets and is not

--discharged orstayed within 21 days: -

t.-all'or any part of this deed or any document ~ @
. under which the Mortgagor owes obligations'to .00
. the Bank is or becomes, for any reason, irvalid, =~ '
unlawful, unenforceable, terminated, disputed -~~~ . -
“.oor ceases to be effective or to have full force
. and effect or it becomes unlawfil for any party -
_to this deed or any document under which the -
- Mortgagor owes obligations to: the Bank to - o
“. perform: any obligation under this deed or that - - . .
Lheedoeument; e

o any party to this deed or any document undéar -
~which the Mortgagor owes obligations to the
- Bank (other than the Bank) repudiates or .
~ rescinds. or shows an intention to repudiate-or
~ rescind this deed or that document; '

/- the Martgagor suspends or ceases to carfy on
T {or thréaténs to suspend of cease 1o carry

on) all or a material part of its business; or

any event occurs (or circumstances exist)
which, in the opinion of the Bank, hasoris likely
to materially ‘and adversely .affect the
Mortgagor's ability to perform all or any of ifs
obligations under, or otherwise comply with the
terms of, this deed or any document under
which the Mortgagor owes obligations to the
Bank

: ‘has the meaning given to that expression in the
‘Financial Coliateral Regulations

the Financial Collateral Arrangements {No 2)
Regulations 2003 (S| 2003/3226)
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" Financial Indebtedness

;any mdebtedness of the Mortgagor for: or in ree.pect__- '
-af. » _ _
A borrcw_ing'or"'ra'i's;hg money (with or without
‘security), including any premium and any .

- capitallsed mterest on that money; -

b -'any -bond,. note _Ioan stock; débenture-,.

- gommercial paper or similar instrument;

- ¢ any acceptanceés under-any acceptance credit,

facility (or dematerialised equivalent), bill
-dlscountmg, note purchase or .documentary
© credit facilities:

d. mohi'e‘s_raisedi by selling, assigning or
- discounting réceivables or other financial -

assets on terms that recourse may be had to
the Martgagor if those receivables or financial

- assets are not paid when due;

& any deferred payment for assets or services

-acqitired, other than-tfrade creditthat is: given in -

the ordinary course of trading and which does
not involve any deferred payment of any
- amount for more than 60 days:

. anyrental or hire charges under finance leases

{whether for land, machinery, equapment or
-otherwisey,

" .g. any counter-indemnity obligation in respect of
any guarantee, bond, indemnity, standby lefter

- of credit or .other instrument issued by a third -
“ party in connection with the Mortgagor's
performance of. contracts

R any Uther transactlon that has the commerciat

- effect of borrowing: (including any forward sale
- or purchase agreement and any liabilities which
-are not shown as borrowed money on the
- Mortgagor's balance sheet because they are
contingent, conditional orotherwise): ' )

i, any derivative transaction entered - into in

connection with protection against or benefit
from fluctuation in any rate or price {and when
calculating the value: of any derivative

" transaction, only the mark to market value shall
be taken into account); and

i ariy'-' 'QUa'ra'rafee, _ iccsuhte'r'-in'derrin'ity" or other

- assurances -against financial Joss that the

Mortgagor has given for -any of the items: -
referred toin paragraphs (a) to (i) of this:
. definition incurred by.any person I
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Insurance Policy

Inteércreditor Deed

LPA 1925

Market Value

. Permitted Security

_ .'P'mperty' o

Receiver

Rental Income

Secured Liabilities

each contract and policy of insurance effected or
maintained by the Mortgagor from time to time
relating to the-Property

. -any document entered into by the Bank and another

creditor of the Mortgagor that purports to regulate
the ranking and priority of debt and/or security-owing
or granted by the Mortgagor

the Law of Property Act 1925

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

v a. any liens arising by operation of law and in the
... ordinary course of the Mortgagor's business .~ .. o0
.. and not asaresultofanydefauEtoromlssmn by'__-'_- L

. the Mortgagor;

b 'a.ny rormal title reténtion arrangéments
oroincluded in a supplier's standard conditions of -
- supply of goods acquired by the Mortgagor 1 Y

- the ordinary caurse of trade:;

| o Securlty granted by the Mortgagor ln S tavour of'_ S
ennathe Bank arad e : S,

o di Secuniy granted by the. Mortgagor in favour of"'_;:_

- a third party in respedt of which the ‘Bank has:

. given its prior written consent to the Mortgagor

. the freshold or leaseholid property (whether - :
- registered or unregistered) owned by the Morﬁgagor .
~ described in Schedule 2 _

areceiver of receiver and manager appointed by the. |
Bank under clause 14

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

all present-and future obligatioris and liabilities of the
Mortgagor to the Bank, whether actual or contingent
and whetherowed jointly or severally, as principat or
surety orin any other capacity and whether or not
the Bank ‘was an original parly to the relevant
transaction and in whatever name or style, together

‘with all interest (including, without limitation, default

interest) accruing in respect of those obligations or
liabilities

32




14

Valuer

115

© Security . i any niortgage, oharge.'(w_hether' fixed of _ﬂoa‘ting;'._ '

- legal orequitable), pledge, lien, assignment by way

- of security .or other security interest securing any

- obligation of any person, or any other agreement or
arrangement having a similar effect

Security Financial ~ ~ : has the meaning given to that expression in the =
Collateral Arrangement - . Financial Collateral Regulations _
~Security Period . : 'th"e_ period starting on the date of this deed and

- erding on the date on which the Bank is-satisfied
- that all  the Secured Liabilities Have been

- unconditionally and irrevocably paid and discharged =
- in full and no-further Secured Liabilities are capabie_ o

oof belng outstanding _

 Valuation .:_ a- valuatron from a Valuer in respect of a Charged '

" Asset addressed to and satisfactory o the Bank in .

- substance and content (including; in the case of a

Property, Market Value and/or vacant posseéssion

~ value of ‘any Property) and on which thie Bank i
‘entitled to rely

;" means such valuer or surveyor instructed, and on

terms approved, by the Bank
VAT _ : value added tax orany equivalen"r fax ohargea.bie-.in .
- the: UK or-elsewhere
- ;nrerprg-ta?non' | |
" In this deed:
' _1'.1_._'1' - reference to a person shall mciuole a reference to an mdr\ndual f‘rm company, j '

- corporation; partnership, uniricorporated body of persons; government, state or
- agency of a state or any assaciation, trust, joint venture or consortium (whether '
- ornot: having separate Eega! personality); '

references to- statutes ‘statistory prowsron and other Iegaslatlon shall mclude all' U

- amendments, substitutions, modifications and re-enactments for the time being
in force and shall include any orders, regulations, instruments or other =~
“subordinate Eegrslation made under the relevant legislation from time to time;

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

specified;

- a reference to a party shall include that party’s slccéssors, permitted assigns
and permitted transferees and this deed shall be binding on; and entre to the
. benefit of, the parties to this deed and their respective personal representatives; ..

. successors, permitted assigns and permrtted transferees;

: any term or phrase defined in the Compames Aot 2006 (as amended from t:me. .
© to time) shall (whether or not it is caprtalrsed) bear the same meamng in this.

deed;
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1.2

1.3

1.1.10

words importing the singular shall include the plural and vice versa and words
denoting any gender shall include alt genders;

any words following the terms including, include, in particular, for example or-any.
similar expression shall be construed as illustrative and shali ‘not limit the sense
of the words, description, definition, phrase or term preceding those terms;

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

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

a reference to writing or written includes. fax and email in respect of
communications from the Bank to the Morigagor but not in respect of

~ communications from the Mortgagor to the Bank unless otherwise specified;

a reference to this'deed to a document, agreement or instrument is a-reference - =
to that document, agreement or instrument .as amended or novated, -

.. supplemented, extended or restated (however fundamentally) from time to-time;

- areference to a regulation includes any re"gufa’gion,_ rule, official d_i'reqti\'_f"e', 'reques’t- T
e orguideline (whether or not having the force of law) of any governmental, inter- 0
- governmental or supranational body, agency, department or regulatory, self--" o

R regu!atory or other authority or organisation;

a reference to a holding company or a subsrdlary means:a holdlng company: e
or a subsidiary (as the case may be) as defined in section 1159 of the . 0

- Companies Act 2006 and a company shall be treated; for the purposes only of o

the membership requirement contained in sections 1159(1)(b) and (c), as a

- member of ‘another company. even if its shares in that other company are = =
-~ registered in the name of (a) ariother person (or its nominee) by way of security’
ot in connéction with the taking of security, or (b its nominee. In the case ofa 1

- limited liability partnership which is a subsidiary of a company-or-ancther limited 7

liability partnership, section 1159 of the Companies Act 2006 shall be amended

" sothat (a) references in sections 1159(1)(a) and {c) to voting rights-are to the
.. members' rights to vote on all or substantially all matters which are decided by’
- avote of the members of the limited liability parinership; and (b) the referencein.’

1114

1115

section 1159(1)(b). to the right to- appoint or remove a majority of its board of -

directors is to the right to appoint or remove members holding a majority of the

voting rights;

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

a reference to assets includes present and future properties, undertakings,

revenues, rights.and benefits-of every dascription.

Clawback

If the Bank considers that-an amount paid by the Mortgagor i respect of the Secured.
Liabilities. is capable of being dvoided or otherwise set aside on the liguidation or
administration.of the Mortgagor or otherwise, then that amount shall not be considered to

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

Nature of security over real property
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oA reference i thrs deed to a charge or mortgage of or overany- Property mcludes :

1.3.1 -‘aIE busidmgs and fixtires. and fittirigs (mcludmg trade and tenants ﬂxtures and: '

fitlings) and.fixed. plant and machinery that are situated on or form part of that: SR

Property at any time;

1.3.2 'the proceeds of the sale of any part of that Property and any other monies paid
. orpayablein respect of or in.connection with that Property, . :

- 1,33 | .the beriefit of any covenants for title glven or entered into, by any predecessor'

1.4

45

- in title of the Mortgagor in respect of that Property, and any monies paid or
--payab!e in respect of those covenants; and L :

1340 all r-;ght‘sunder.any-llcence-. agreementfcr’-saEe.orag'reemen't-forIease in-respect:

~ of that Property:
Perpetuity period

If-the rule against p'erpe’twtles applies to any trust created by: this deed, the pefpetﬁity

_period shall be 125 years (as spemfed by section 5(1 of the Perpetuities and

Accumulations Act 2009)

Schedules 3

" The Schedules form part of this deed and shall have effact as if set out in fullin the body

of this deed. Any reference to this deed includes the Schedules.
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SCHEDULE 2
Property

The property known as 153 Church Street and 7 Ellerby Lane, Whitbey and registered at
the Land Registry with title number NYK2925294.
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 EXECUTION PAGE WHERE CHARGOR IS A LIMITED COMPANY

- - Executed as a deed by OLIVER ROCCO HOLDINGS LIMITED, the: Chargor
“acting by _

_ Slgnature 'Directdr -

o Name'in full (block Cépltals)' '

| Pra“m mmmwm

' 'Difecfofl'-s-ecréta'ry"' :

EXECUTED as a DEED by GLIVER

ROCCO HOLDINGS LIMITED, the -
Chargor, acting by a director in the o - . N . _
presence of AT SRR ...... v e e

. Signature of Witness ..................................................
. Name OfWitness(in bIOCk capitals)' | B R R B R A R R

Address of Witness: -

~ Qecupation of Withess:
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EXECUTION PAGE FOR ALLICA BANK LIMITED

EXECUTED as a DEED by | 1
as attorney for ALLICA BANK
LIMITED, the Bank, under-a power of
attorney dated | {in the
presence.of,

.' _'_Signaﬁure of Witnass: i_ e

Narmie of Witness (in block capifals): ...

Address of Witness:

g "Occﬂbé’dbﬁ _.of"_if\ﬁ'thésé{. i

38

Attorirey

Name of Attorney (in block capitals)
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