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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3257389

Charge code: 0325 7389 1194

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th October 2021 and created by AJ BELL (PP) TRUSTEES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 2nd November 2021 .

Given at Companies House, Cardiff on 3rd November 2021

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 29 October 202q]

AJ BELL. (PP) TRUSTEES LIMMITED AND KIRKWOOD WALKER AS THE TRUSTEES OF
THE KIRKWOOD WALKER SIPP AND F W LiTTLE WALKERS LIMITED
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OMNI'PROPERTY FINANCE LIMITED

THIRD PARTY CORPORATE LEGAL MORTGAGE
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THIS DEED is datad 29 October 2021 %04
PARTIES e
) Al BELL (PP) TRUSTEES LIMPNTED (registered number (3257389) and KIRKWOOD shma
WALKER AS THE TRUSTEES OF THE KIRKWOOD WALKER. SIPP and F W LITTLE
WALKERS LIMITED registered iti Erigland and Wales with registration number 09784487 and
whose registered address is- | Salisbury Street, Wolverhampton, England, WV3 0BG (Mortgagor)

(2) OMMI PROPEARTY FINANCE LIMITED Company Number 1208567% of 46 Floor, 15 Golden
' Square, London, England, WIF 9|G (Lender)

BACKGROUND

&) The Lender has sgreed, pursuant to'a fadlity agreement, to provide the. Borrower with loan

Tacifities on a secured basis.

(B) The Martgagor is the owner of the Property..

(<) This dead provides security which the Mortgagor has agreed to give the Lender for the loan
facilities. -made or to be made available under the said facility. agireement and all Habilities and
obligations arlsing under all other existing and/or future agreerments; deeds or documents which

the Mortgagor agrees or does, in the future, agree shall be secured upon the Charged Property
including any Refinance Loan Facllity Agreement.

AGREED TERMS
I DEFINITIONS AND INTERPRETATION
.t Definitions
The definitions and rules of interpretation inthis clause dpply- in this deed.
Borrower: FW LITTLE WALKERS LIMITED a registered
in England and Wales with registration number

09784487 and. whose registered address is |
Salisbury Street, Wolverhampton, England, WV3

CBG

Business Day: a day {other than a Saturday or Sunday) oh which
comimiercal banks are open for general busivess in.
Lendon,

Charged Apreerments: the agreements (iF any) details of which are set ot

in Schedule T}

Charged Property: afl the assets, property and undertaking from time to
fime subject to any Encumbrance created by ‘this
deed which do not include any personal chattels or
trade machinery as defined in sections 4 and 5 of the
Bills of Sale Act 1878 {and references to the Charged
Property shall include réferences to any part of it).

Costs: all costs, charges, expenses, taxes and labilities of
any kind, including {without limitation] costs and.
daiviages In connecrion with litigation; professional
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Encumbrance:

Eivironment:

Environmental Law:

Environmental Licence:

Event of Default:

Facility Agreements:

Guarantee

Initial Facility Apresment:

fees, disbursements and any VAT charged on Costs

whith the Lender or any Receiver-may reasonably
charge or reasonably incur:

any mortgage, charge {whather fixed or floating, Iaga!_
or -equitable}, pledge, lien, assignrment by way of

securfty or other Seclrity Ihiarest securing any

cbligation-of any person, orany other agreement. or
arrangement having a simifar- effect.

or :m}f of thie fcilewmg medka_, famely air, water am:!
kand {including air within buildings and other natural

orimar-made structures above or below the ground)

and any living organisnis (including man) or systems
supported by those media..

all applicable laws, statutes, regulations, secondary
legislation, by-laws,; commoi law, directives, tréaties

and ‘other measures, judgments and decisions of any

court or tribunal, codes of practice and guidaﬂce
notes insofar as they relate to or apply fo the
Environment,

any authitisation, permit or licence riecessary under

Environmental Law in respect of any of the Charged
Property;

means ary event which falls within the definition of

an Event of Default in any-of the Facllity Agreenments.

{a) the Infuial Facility Agreement;

by any Refinance Loan Faciliyy’ Agieement. as
amended from tims to time; and

{€)  all other existing andior future agreements;

deeds or documents, as amended from time
to time, by of in relation to. which the
Mortgagor has agreed, or does in futufe
agree, in writing that ‘the Mortgagor's
lizbilities and obligations to the Lenderare to
ke secured upon the Charged Property.

meins the guarantee given by the Kirkwood Walker
in favour of the Lender concerning the obligation of

the Borrower to the Lender on or about the date of
this Deed.

the- facility agreement ddted of even date herewith

‘between. the Lender and the. Borrower for the
-provision of loan facilities as amended from time to

Eire,.




Indehtedness:

Insurance Policy:

LB 1915

Permiitted Encumibrance:
Property:

Receiver;

Refinance Loan  Facility
Agresmant:

Reporton Title:

_Rigi_hts:

Secured Liabilities!

any obligation to pay or repay money, present o
futurs, whetheracis! oF contingent, soleor joint,.

each contract or policy of insurance effected or
maineained from time to dme in respect of the
Fraparty.

the Law of Property Act 1925.
ROnE;

the frechold or leasehold property {whether
registered or unregisterad) owred by the Mortgagor
described i Schédule 2.

2 receiver or recelver and manager of any orall of
the Charged Property.

any loan facility agregment between the Lender and
the Borrower entered into wholly or primarily for
the purposes of providing funds for:

(2}  therepayment of the whole orany part of
the indebtedness of the Borrower to the
Lender urider the Initial Facility Agreerient
(including -any interest, fees, costs, charges
and expenses payable utider the Initial Facilicy
Agreement which are unpaid); andfor

&) providing to the Borrower a loan fac'i'liit}ir
ggual i\ amount to- any amount of loan
piinicipal which has not béen diawn under
‘the Inftial Fadility Agreement.

any report-on title relating to the Property supplied
to the Lender by or on behalf of the Mortgagor,

any Security Interest or other right or benifit

whether arising by set-off,  counterciaim,
subrogation, indemnity, proof in liquidation or
otherwise and whether from contribution or
otherwise,

all. present and future monigs, obligations and
liabilities owed by the Mortgagor andior Borrower:
to the Ledder, whethier agtual or contingent and
whether -owed jointly of severally, as principil or
surcty andfor In any other capacity whatsoever
under or in connection with the Facility Agreements,
Guararitee of this desd together with all interest
{imcluding, -without limitation, default interest)
accruing i respect of such. monies, obligations. or
liabilities.




Security Interest; any morigage, charge (whether fixed or floating, legal

o equctable) pledge, fien, assignmient. by way of
security oF other security interest -securing any
cbligation-of any person; or any othier agreerient or
arrapgement having a similar effect.

Security Period: the peiiod starting on the date of this deed and

ending on the date oh which all the Securad
Liabilities have been unconditionally and irfevocably
paid and discharged in full and no further Secured
Liabilities are capable of being outstanding.

Yaluation: any valuation relating to the Property supplied to the

VAT:

Lender by or on behalf of the Boriower andlorthe
Mortgagor.

value added tax.

Intérpretation

Irs this deed:

P

22

12.3

|24

125

128

1LE7

128

129

reference to a statute, statutory provision or subordinate legislation is a reference to it
as it is I fores from time to timme, taking account of any amendment or re-enactment or
extension and includes any former statute, statutory provision or subordinate legislation
which it amends or re-enacts;

unless: the: context otherwise requires, . reference to one gender shall include a
referénce to the other genders;

unless the context otherwise Fequires, words Tn the singular include the plural and in the

ptural include the singular;

a reference to a clause or Schedule is to a clause of, or Schedule to, this deed and
references to paragraphs are to paragraphs of the relevaint Schedule; unless the context
otherwise requires;

areference to continuing in relation to an Event of Default misans an Event of Default

which has not been remediad tothe satisfaction of the Lender or waived;

a reférence tor this deed {or any provision of it} or any other document. shall be

.construed zs a reference to this deed, that provision or that document as 1t is in-force

Tram time to time and as amended in accordance with its terms or with the agreement
::;f the relevant parties;

a reference to a-person shall inclide a reference to an individual, firm. company,
partnership; corparation, unincorporated body of persons, of any state ot any agency of

any parsen;

a reference to an amendmant includes a novation, re-enactment, supplement, variation.

‘andfor restatement {and amended shall be construed accordingly)

a reference to assets includes prasent and future properties, undertalings, Fevenues,

rights and bencfits of every description other than goads or personal chatels:




1210 a reference to an authorisation includes an approval, authorisation, consent,
exemption, filing, ficence, notarisation, registration and resolution:

1201 areference to a lease includes a reference toa tenancy;

1212  areference toa regulation includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental, inter-
governmental or supranational body, agency, departiment of regulatory, self-regulacory
ar other authority or organisation;

1213 a reference to the Mortgagor, the Borrower or the Lender-shall include their
respective successors, pefmitted transferees and permitted assigns;

1214 wherethe Borrower comprises two or more persons the expression Borrower shall
mean-and inchude such two- or more persons and each of them individually and where:
the Mortgagor comprises two ormore persons the expression Mortgagor shall mean
and include such two oF more persons and each of them individually;.

1215 whorethe Borrower andfor the Mortgagor comprise more than one persan the Jiabilides
and obligations of the persons comprising the Borrower andfor the Mortgagar shill be
ioint and several:

1216 where there is any conflict between the terms of this deed and the Facility Agreements,
the terms of the Facility Agreements:shall prevail; and

1207 clause, Schedule and paragraph headings shall not affect the interpretation of this deed.

Clawback

If the Lender considers that an-amount paid by the Borrower andfor the Mortgagorin respect of

the Secured Liabilities is capable of being avoided -or otherwise set aside on the liquidation or
administintion of the Berrower andlor the Mortgagor, then that. amount shall not be considered
to have been irrevocably paid for the purposes of this deed.

Mature of security over real property

142

143

) i .44

A reference in this deed toa charge or mortgage of or over the Property includes;

-all buildings and fixwres and fittings and fixed plant and machinery which are situated on

and foray part of the Property at any time but excluding.any personal chiattels or trade
machinery as defined in sections 4.and.5 of the Bills of Sale Act 1878;

the proceeds of sale of any gart of the Property and any other monies paid or payable in
respect-of or in connection with the Property;.

the benefit of any covenants for title given; or entered into, by any predecessor in title

of the Mortgagor in respect of the Property and any monies paid or payable in respect

of those covenants; and

all Fights under any licente, agresment for sale or agreéement for lease in respect of the

Property.




Law of Property (Miscellaneous Provisions) Act [ 789

For the purposes of section 2 of the Law of Property (Miscellanecus Provisions} Act 1983, the

terins of the Facility Agreements and of any sidé fetters betweei. any -parties in relation to the

Facility Agreements are incorporated into this deed.

Third party rights

A third party (being any person other than the Mortgagor, the Lender and their respective
permitted successors and assigns and any Receiver} has no right under the Contraces (Righits of
Third Parties) Act 1999 to enforee, or to enjoy the benefit of, any term of this dead.

Perpetity period

If the rule against perpetuities applies to'any trust created by this deed, the perpetuity period shall
be 125 years (as specified by section 5(1) of the Perpetuities and Accumulations Act 2009).

Schedules

The Schediles farm part of this deed and shall have effect as if set out in full in the body of this
deed. Any reference to this deed includes the Schedules.

COVENANT TOQ PAY

The Borrower shall on demand pay to-the Lender-anid discharge the Secuied Liabilities as and when

they become due,

GRANT OF SECURITY

Legal mortgage and fixed charges

As-a continuing security for i:‘h‘e_'payment'and'_.éiiséﬁa.i*g‘ez of the Secured Liabilities, the Mortgagor
with full tite guarantee in accordance with the Law of property (Miscéllaneous Provisions) Act

1994 charges to the Lender:
3.0LE by way of first legal roortgage; the Property;and
312 by way of first fixed charge:

3020 4l the Mortgagor's rights, interests and chaims in and under cach Insurance
Policy (other than those effectwey assignad under Clause 3.2}, induding the
proceeds of any claims under each Insurance Policy; and

3.1.22  the benefic of Chargad Agreements and all other contracts, guarantees,
appointments -and warrantfes and authorisations (s:atutory or otherwise)
relating to the Charged Property to which the Mortgagor is a party or which
are in 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 relating to the Chargad Property
(inciuding, in each case, but without limitation, the right to dermand and receive
all monies whatever payable to or for the beneflt-of the Mortgagor under or
arising from any of them, all remedies provided for in any of them or available
at law or in-equity in refation to any of them, the right to compel perfarmarnce
of any of them and all other rights, interests and benefits whatever accraing to
ar far the beriefit of the Mortgagor arising frony any. of them),

8




32

i3

34
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4.1

432

4.3

Assignment

As a cohtinuing security for the payment and discharge of the Secured Liabilities, the Mortgagor
with full title guarantee assigns to.the Lender, subject to a proviso for réassigiment on ivevocable
discharge I full ‘of the Secured Liabilities all ‘the Mortgagor's rights in each Insurance Policy,
induding the proceeds of any.claims under each Insuranice Policy.

‘Two or more Mortgagors

VWhere there are two or more persons named as the Mortgagor, the security hereby constituted
shafl be a charge over the Charged Property and over any separate interest whether legai or

sguitable of each Mortgagor in the Cha‘rgé.d' Property or any part ol it

Interests less than the whole

Ifthe Mortgagor's interest in the Charged Propierty is less than the whole legal and eguitable interest

or is in respect of less tharr the whole of the Charged Property, then in every such case, this deed
shall take effect as a Deed of Charge upon such interest, whether legal or equitable or partly %egal

and partly equitable, as the Mortgagor has in the Charged Praperty or-any part of the Charged

Froperty.

Lirmitation of Trustees

Notwithstanding -anything to.the contrary heren appearing it is: hereby expressly agreed and
declared by the parties hereto that each and every liability undertaken hereunder shall be subject
to the proviso that A] Bell Management Lifited; A} Bell (PP) Trustees Limited and Kirkwood
Wallker shall miot incur any liability in respece therecsf whether jointly or severally save to the extent

that such Kability shall not exceed i amount the valié of the assets less the fiabilities (other than:

the liability to pay benefits) of The Kirltwood Walker SIPP'from time to-time in their hands in their
capacity as Trustes for such pension fund

PERFECTION OF SECURITY
Registration of legal mortgage at the Land Registry

The Mortgagor. consents to an application being miade by the Lender to the Land Registrarfor the
fc:ii:}wing. restriction in-Form Pto be registered against the Mortgagor's title to the Property

“Nao disposition of the registered estate by the proprietor of the registered estate or by the
propristor of any registered charge, not being a charge regsstez ad before the entry: of this
restriction is to be registefed without 2 written tonsent signed by the proprietor for the time
being of the charge dated [ ] in favour of [ ] referred to in the charges register [or Teheir
cofveyancer or specify appropriate details]].”

Further advances

The sacurity hereby constituted Is made to secure further advances. The Lender covenants with,
the Mortgagor fhat the Lender shall perform its obligations to make advances to the' Borrower
under the Facility Agreements {including any obligation to make available further advances).

Tacking

Any obfigation on the part of the Lender to make further advances to the Borrower is-deemed to
bie incorparated in this deed and the Mortgagor shall apply to the. Chief Land Reglstrar confirming
that there is an obligation to make furthar advinces ori the secupity of this deed and applying fora

g




4.4

£5

B,

51

note to be entered to that-effect in the Register of Title of any. Property. the title to which is
registered at the Land Registry.

First registration

If the title to the Property is not registered at the Land Registry, the Mortgagor shall ensure that
no person (other thin the Mortgagor shall be registerad under the Land Registration Act 2002 as
the proprietor of all or any part.of the Property, without the prior written consent of the Lender,

Cautions against first registration and notices

Whether or not title to the Property is registered at the Land Registry, if any caution agamst first
registration or any notice (whether agreed or unilateral) is:rogistered against the Mortgagor's title
to'the Property, the Mortgagor shalt as soon as reasonably practicable provide the Lender with: fuf
particulars of the circumstances relating to such-caution or notice. If such caution or notice was
registered to protect s purported interest the creation of which'is not permitted under this deed,
the Mortgagor shall immediately; and at-the Mortgager's own expense, tale such steps as the
Lender may require fo ensure that the caution or notice, as applicable, is withdrawn oF cancelied

LIABILITY OF THE MORTGAGOR AND LENDER'S PROTECTIONS

Liability not dischayged

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

5001 any timeor waiver granted to, or composition with, any person;

5.1:2 the taking, varfation, compromise; exchange, renewil or release of, or r_e':zfusaﬁ or neglect
ta perfect, take up or-enforce any rights dgalnst, or security over assets of, any person;

5.1.3 thie taking, variation, corpromise, exchange; renewal or release of,.or refusal of neglect
‘to perfact, take up or enforce any rights against, or security over assets of, any person;

514 any non-presentation; non-observance: of any formality or other requirements in
respect of any instrument-or any failure to realise the full value of any security;

515 any incapacity, lack of power, authority o legal persorality of or dissolution or change
i the members or status of any persorn;

5.L6  anyinsolvency or similar proceedings;

507 any security, guarantee, indemnity, remedy or other right held by, or avallable to, the
Lender that is or becomes wholly o partially illegal, void or unenforceable on: any
grotund:

518 the Lender renewing, determining: varying or increasing any facility or other transaction’
inany manner-or concurring i accepting or varying any compromise, arrangement or
scttlernent, or gmiitting 1o claim or enforce payment from any other person; or

519  any other act or omission, which but for this clause 5.1 might have discharged, or
otherwise prejudiced or affected, the liability of the Mortgagor.




52

immediate recourse

The Mortgagor wWaives-any right 1t may have to require the Lender:

52 to take any action or obitain judgment in any court against the Borrower or any other
persain;
322 to rake or file any-claim in a liquidation, administration or insolvency of the Borirower

or any other person; or

53 to miake demand, enforcs o seek to erforce any claim, right or remedy againse the
Borrower or any other person,

before taking steps to-enforce any of its rights or remedies under this deed.

53

6.1

62

&3

&4

Non-competition

The Mortgagor warrants to the Lender thavthe Mortgagor has not taken or received, and-shall not
take, exercise or.receive the benefit of any Rights from or against the Borrower, its liquidator, an
administrator; co-guarantor or any other person in connection with any liability of. o payment by,
the Mortgagor unider this-deed but:

5340 if any of the Rights is taken, exercised or received by the Mortgagor, those Rights-and
all mionies at any tirhie recsived or held in respect.of those Rights shall be held by the
Mortgagor-on trust for the Lerider foi- application in or towards the discharge of the
‘Secured Liabilities under this deed; and

5332 on demand by the Lender, the Mortgagor shall pmmp‘tiy-transfe‘r; z;ss'ign-or pay-to the
Lender all Rights and all monies from time'to time held on trust by the Mortgagor unider:
this clavse 5.3 '

REPRESENTATIONS AND WARRANTIES

Times for maling representations and warrantics

The Mortgagor ialees the representations and warrantios set'out In this clause & to the Lender on.
the date of this deed and the representations and warranties contained in Clauses 6.2 to 6.3
{inclusive) and Clauses 6.5 to 6.13 {inclusive) are deerned to be repedted ofv each day of the Security

Period with referencs to the facts and circimstances existing at the time of repetition.

Ownership of Charged Property

The Mortgagor is the legal and beneficial owner of the: Charged Property and has good and
marketable title to the Property.

Mo Erncumbrances

The Charged Property'is frée frof any Encurbrance ather than Permitted Fncumbrances and the
Encumbrances created by this deed.

Mo adverse claims




6.5

6.6

6.7

6.8

59

5,10

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

Mo adverse covenants

So far as the Mortgagor is of should, acting reasonably, be aware, there aré no covenants,
agrecmenits; reservations, conditions, interests, rights or Sther mattels whatever, which materially
and adversely affect the Charged Property:

Mo breach of laws

5o fai* 25 the Mortgagor is or should, acting reasonably, be aware, there i no breach of any law or
regulation which materially and adversely affects the Charged Property.

Mo interfererice in enjoyment.

So far-as the Mortgagor is or should, acting reasonably, be aware, no facility necessaiy for the

enjoyment and use of the Charged Property is subject to terms: entitling any person to terminate
or curtail its use; save as set out in the lease of the Property wheie the Propeity is leasehold.

Mo overriding interests

So faras the Mortgager is or should, dcting reasonably, be dware, 1o person has'an interest which

could take priority over the Lender's interest under this deed as an overriding interest in the
Froparty.

No prohibitions or breaches

So far as the Martgager is or should, acting reasciably, be awars, there is no prohibition on the

Mortgagor assigning the Mortgagor's rights intany of the Charged Property referred o in cluse:

3.1.2 and the-entry into of this deed by the Mortgagor does not and will not constitute  brexch-of

any policy, agreement; instrument-or obligation binding on the Mortgagor.

Environmental camipliance

5o far.as the Mortgagor is or should, acting reasonably, be aware, the Mortgagor has; at all times,

cornplied I all material respects with all applicable Environmaental Laweand Environmiental Licences.

Information for Yaluations and Certificates of Title

&L Al written information supplied by or on behalf of the Borrower for the purpose of
each Valuation and Reporton Title was true and accurate in all material respects as-at
its date or as at the date (if afy) on which it was stated to be given.

6.11.2. The information referred to inclause 6.1 1,1 was, as at its date or as at the date (if any)
ot which 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 Repert-on
Title.

6.11.3  Mothing Has ceetrred between the date or dates whedi the Information referred © in
clause 6.1 1.1 'was supplied and the date of this deed which would adversely affect such
Valuation or Report on Title.




612 Avoidance of security

So far-as the Mortgagor-is or should, acting reasonably, be aware no Encumbrance expressed to
be created under this deed s liable to be avolded, or otherwise set aside, on the liquidation or
adrainistration of the Maortgagor.

6.13 Ernforceable security
So far as the Mortgagor is or should, acting reasonably, be aware, this deed constitutes and will
constitute the legal, valid, binding ‘and enforceable’ obligations of the Mortgagor and is and will
contifiue to be effective security overall and every part of the Charged Property i accordance
with its terms. '
6.14 Bue incorporation
The Mortgagor:
6141  hasthe power to owh its-assets and carry on its business as it-is being conducted.
6.15 Powers
6:15.1  The Mortgagor has the power to enter into, deliver and. perform and has: taken all
necessary action to authorise its entry into, delivery and performance of this deed and
the transactions contemplated by it.
6152  No limit.anits powers will be exceeded as'a result of the entry into of this deed.

6.16 Non-contravention

&.l6] The enuy into and performance by the Mortgagor of, and. the transactions
contemplated by, this-deed do not and will not-contravenie or conflict with:

6.16.1.1 its constitutional documents;
6.16:1.2 any agresment or instrument. binding on it or its assets or constitute a default
or tefrmination event (however described) under any such agreement or
instrument; ar
6.16.1.3 any law of regulation or judicial ot official order applicable ta it.
6.0 Authorisations
The Mortgagor has: obtained all required or desirable authorisations to enable it to enter into, exercise its
rlghts and comply with its obligitions in this deed aitd to make it admissible in evidence in its: jurisdiceion of
incorporation: Any such authorisationsare in full force and effect.
7. COVENANTS

The Murtgagor covenants with the Lender in the terms set out’inSchedule 3,
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a.2
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B.5

POWERS OF THE LENDER
Power to remedy

8.L1 The Lender shall be entitled (but shall not be obliged) to remedy, at.any time, a breach
by the Martgagor of any of the Mortgager's obligitions contained in this deed.

8.L2 The Morigagor irrevocably authorises the Lender and its agents to do all such things as
are necessary or desirable for that purpose.

8.13  Any monies expended by the Lender In remedying a breach by the Mortgagor of the
Maortgagor's obligations contained in this deed, shall be reimbursed.by the Mortgagor
to the Lender on a full indemnity basis and shall carry interest in accordance with clause
14,

8.k4 In remedying any breach in accordance with this clause 8.1, the Lender, its agents and
“their respective officers, agents and empﬁay@es shall Be entitled to enter onto the
Property and to take any action as. the Lender may reasonably. consider hecessary or
desirable including, without fimitation, cairying out any repairs, other works or
development.

Exercise of rights

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

Lender has Receiver's powers

Any.right, power or discretion conferred by statute or by this.deed on'a Receiver inay, after the

security constituted by this deed has become enforceable, be. exercised by the Lender in relation

to-any of the Charged Property {whethier as attorney of the Mortgagor, inthe Lender's capacity as
friortgages or otherwise) whether o niot it has taken possession of any Charged Property and
without first appointing a Receiver or notwithstanding the appointmert of a Receliver,

Conversion of currency.

841 For the purpose of, or pending, the discharge of any of the Secured Liabilities, the
Lender may convert any wonies received, recovered or. realised. by iz under this deed.
{including the proceeds of any previous conversion under this clause 8.4) from their
existing currencies of deriomifiation into such. other currencies of denominaticn as.the
Lerdar actmg__&*easmnabw rnay think fit.

842 Any such conversion shall be effected at the Lender’s then prevailing spotselling rate of
exchange for such ather currency-against the exdsting curfency orif the Lender has no
such spot rate then a spot rate réasenably selected by the Lender,

843 Each reférence in this claise 8.4 to a currency extends to funds-of that curiericy and,
for the avoidance of doubt, fuiids of onie ciirrency may be converted into different funds
of the same currency.

Iridulgence

The Lender may, at its discretion, grant time or other indulgence or make any other arrangement,
variation of release with the Borrower or with any other person not being a party to this deed
{whether ornot-such person isjointly fable with the: Mortgagor) inrespect of aniy of the Secured

4




2.1

Liabilities or of any-other security for them without prejudice either to this deed or to the liabilicy

of the Mortgagor fer the Secured Lia bilithes,

WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceable following certain evérnits.

The: security constituted by this:deed shall be immediately enforceable if:

R

917

9.1.8

919

an Event of Default ceeurs;

any of the Secured Liabilities shall not be paid or discharged when the same cught to be

paid of discharged by the Mortgagor andfor the Borrower (whether on demand or at

scheduled maturity or by acceleration or otherwise, as'the case may be);

the Mortgagor shall be i breach of any of the Mortgagor's andfor the: Borrower’s

obligations under the Facility Agresments, this deed or under any other agreement deed
or document between the Mortgagor andlor the Borrower and the Lender and that
breach (if capable of remedy). has. not been remedied to the satisfaction of the Lender
within 14 days of notice by the Lender to the Mortgagor andior the Borrower {as the
case may be} to remedy the breach;

any representation, warranty or statement made, repeated or deemed made by the

Mortgagor andlor-the Borrower in, or pursuant to, any of the Facility Agreements. o
this deed is (or proves to have been) incomplete, untrue, incorrect or misleading in any

material respect when made, repeated or deemed made;

subject to claise 9.2,

9151 anyindebtedness.of the Mortgagor and/or the Borrower is ot pald when due

nor within any-originally applicable grace period;

9152 any Indcbtedness. of the:Mortgagor andlor the Borrower becomes due, or
tapable of being-declared due and payable; prior to its stated raturity. by
reason of an event of default howsoever described;

9153  any commitment, the fulfilment of which by a third party would give rise to
-any Indebtedness on the part of the: Martgagor andlor the Bor rower, s
caricelled or suspendad as a result of an event of default howevar described;
or

the Mortgagor ardfor the Borrower Stops or suspends payment of any of the:
‘Mertgagor's andlor the Borrower's debts, or is unable to, or admits Morigagor's andfor

the Borrower’s inability to, pay the Mortgagor's andfor the Borrower’s debts as they fall

Jue;

the Mortgagor andier the Borrowér commences negatiations, or enters: into any
coinposition or @rangemient, with one of moré of the Meortgagor's andfor the-
Borrower's. creditors with a view to rescheduling any. Indebtedness of the Moregagor

‘andfor the Borrower (because of actual or expected financial difficulties);.

‘a moratorium i declared in respect of any of the-Mortgagor's-andior the Borrower's.

indebtediess;

‘subject to clause 9.3, any action, proceedings, procedure or step Is tiken for:
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9.3
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8.5

9.1.9.1  the suspension -of payments by the Mortgagor or the making of a voluntary.
arrangement or scheme of arangement with creditors of the Mortgagor
andfor the Borrdwery

9192  the appointmient of 4 liquidator, recaiver; admilnistrator; compulsory manager
or othér similar officer in respect of the Mortgagor andfor the Borrower or
any of the Mortgagor's and/or the Borrower's assets; or

9.1.10  subject to. cluse 9.3; any event occurs in relation to the Mortgagor and/or the
Borrower that is analogous to those set-out in clause 9.1.9;

90,11 a distress, dttachiment; ‘execution, expiopriation, sequestration or other legal process
' s levied, enforced or sued out on, of againist, the Mortgagor's andfor the Borrower's
assets having an aggregate value of not less than £5,000 and s not discharged or stayed

within 21 days;

91,12 any security on er over the assets of the Mortgagoi andfor the Borrower bécomes
enforceable and 5 not dischaiged within 30 days of enforcement commencing r

9.1:13  subject to clause 2.4, all.or any part of any of the Facility Agreements or this deed
‘becomes fnvalid, unlawful, unenforceable; terminated, or ceases to have full force and
effect in such a way as materially to increase the risk of non-recovery by the Lender of
any-of the Secured. Liabilities, where it is- reasonable to conclude that the extent to
‘which that: risk is: so increased will be reduced by the taking of immeadiate steps to
enfordée this deed;

2114 the Mortgagor-andfor the Borrower repudiates or évidences an intention to repudiite
any of the Facility Agreaments or-this deed; or

9.1.15  whereary event occurs (O circumstances ex;si:} which, in the opinion of the LEﬂdE?, is
likely to miaterially and adversely affect the Mortgigor's and/or the Borrower's ability
to perform.all or dny of their réspective obligations under, or otherwise comply with,
‘the terms of the any of the Facility. Agresments or this deed.

An event or crcumstance such as s referred to in clawse 9.1.5 shall not render the security.
constituted by this deed immediately enforceable If the aggregate amount of the Indebredness:
o potential Indebtiedness affected is less than £10,000.

Ary such action, proceedings, procedure, step.or eventas is referred to inclause 9.1.9 or %110
shall not render the security constituted. by this deed immediately enforceable if such action,
proceedings, procedure, step or event s frivolous oF vexatious or discharged, stayed or
dismissed within 14 days of commencement.

An event or creomstance such s i veferred toin 9113 shall not render the security
constituted by this deed immediately enforceable if such event or circumstafice occurs as a
result of negligence or any unlawful act or omissicn on the part of the Lender,

Discretion

After the sscurity constituted hy this deed has become enforceable, the Lender may, in jts absolute
discretion, enforce all or any part of that secority at the times, in the manner-and on the terms it

thiniks fit, and take possession of and hold or dispose of all or any part of the Charged Property.
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0.1

10.2

[o:3

ENFORCEMENT OF SECURITY
Enforceiment 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 execution of this deed-and shall become
immediately exercisable (without the restrictions. contained in the LPA 1925-as to the:
giving of notice or otherwise) at any time after the security conistituted by this deed has

becorne enforcedble under clause 2.1,

10,12 Section 103 of the LPA 1925 (restricting the power of sale] does not apply to the
sectity constituted by this deed.

Extension of statutory powers of leasing

The statutory powers of leasiing and accepting surrenders conferred on miortgagees under the LPA
[925 andfor by any other statute are extended so as to authorise the Lender and any Recelver, at

any time after the security constituted by this deed has become enforceable, whether in its own
nafe or inthat of the Mortgagor, to:

102.1  grant-or vary any lease or agreement for lease;

1022 acceptsurrenders-of leases; or

1023 grant any option over the whole or any part of the Property with whatever rights
relating to athgi parts of it;

whether or not.at a premium and containing suich covenants on the part of the Mortgagor and on
such-terms and conditions {including the payment of money to a lessee or tenant ona surrender)y
as the Lender or Receiver; acting reascnably and properly for the purposes of pz’otecnng andfor
realising the Lender's security under this déed, thinks fit, without the nesd to comply with any of.

the restrictions impased by sections 99 and 100 of the LPA 1925,

Where the Lender or Receiver tales possession of the Property

Where the Lender or any Receiver takes possession of the Property and goods, furniture, chattels;

personal effects o gther itemis ( "‘Goods") remain at the Property, the Lender orthe Recsiver:

10.3.1  may remove and store any Goods;

10.3.2  may dispose of the Goods by sale or otherwise; as-the Lender or Receiver acting
reasonably: considers fit or, if Lender or the Receiver know that the Goods do not
belong to the Mortgagor, return them to their rightful owner;

10.3.3  mayinclude the Goods in dny sale of the Property;

1034 will only take the steps mentioned T clause 10.3.1, 1032 or 10.3.3 if the Mortgagor
has not removed the Goods within seven days after the Lender or the Receiver-has
given notice to the Mortgagor asking the Mortgagor to reimove them or Ras failed after
taking reasonable stepeto trace or communicate with the Mortgagor;

10.3.1  may arrange foran appropriate organisation to remove and care for any animals found
at the Property at the Mortgager's cost;
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10:5

10:6

1.7

108

0.9

provided always thar nothing-in this clause [0.3 gives the Lender any charge or other Security.
Interest inany Goods or aniials at the Property-and the Lender orthe Recelver will retirn to the
Mortgagor the proceeds of sile of the Goods,

Prior Encumbrances-

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

to reposeess the Charged Property or to appoint a recelver in respect of the Charged Property
which Is conferred by any Encumbrance having priority to this deed shall have Become exercisable,
the Lender may:

1041  redeem such or any other prior Encumbrance;

1042 procure the transfer of that Encumbrance to-itself; andfor

1043 setde anyaccourit 6f the holder of any prior Encumbiénce.
Al monies paid by the Lender to-an encumbrancer in settlement of such ancaccount shall be, as.
from its payment by the Lender, due from the Mortgagor to the Lender, and shall bear interest at
the same rate of interest as would haye applied under the priof Encumbrance, and shall be secured

as part of the Secured Liabilities.

Protection-of third parties

Na purchaser, mortgagee or othier person dealing with the- Lender or any Receiver shall be
concerned to enquire:

10.5.1  -whether any of the Secured Liabilities have bécome due or payable, oF remain unpaid
or undischarged;

10:52  whether any power the Lender ora Receiver is purporting to exercise has become
-exercisable or is properly efxemsabie of

1053  howany money paid to the Lender or any Receiver is to be applied.

Privileges

Eich Receiver and the Lender is entitled to all the rights, powers; privileges and immunities

conferred by the LPA 1925 oin mortgagees and receivers.
Relinquishing possession

If the Lender or any Receiver enters into of talkes possession of the Charged.Property. it or he.
miay at any time relinquish possession,

Conclusive discharge to purchasers

“The recoiprof the Lender or any Recsiver shall be 2 conclusive discharge to a purchaser.

Delegation
Each of the Lender and any Receiver shall Fave full power to delegate {eithei generally or

specifi cally) the powers, authorities and discretions conferred on it by this deed {inclading the
power of attorney)-on. such terms and conditions-as it shall see fit which delegation shall not

i
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preclude either the subsequent exerdse of such power, authority or discretion by the Lender or
Recelver itsell or any subsgquient delegation or revocation thereof,

RECEIVERS
Appointment

At any tirme after the security constituted by this deed has becomie enforceable, orat the request:
of the Mortgagor, the Lender may, without further notice appoint any one or more person.or
persons to be d feceiver, or a receiver and manager, of all or any part of the Charged Property.

The appointment hiay be. niade by deed or in writing and signed. by any one of the Lender's.
directors, officers or managers.

Remioval

The Lender may, without further notice, fram time to time, remove any Receiver appointed by it
and may, whenever i€ thifiks fit, appoint. @ new Receiver- I the place of any Receiver whose

appolntment may for zny reason have terfinated. Such removal may be made by deed or i writing
and signed by any one of the Lender’s directors, officers or managers.

Remuneration

The Lender may fix the rate of remuneration for any Recelver appointed by it without the
restrictions contained in secrion 109 of the LPA 1925 and, immediately on its being paid by the

Lender, tha ramuneration of the Receiver shall becore a débt which is: due under and secured by

this deed.

Pawer of appeintment additional to statutory powers and limitation of powers

1141  The power to appeint a Receiver conferred by this deed shall be in addition to =ll
statutory and other powers of the: Lender under the LPA 1925 or otherwise and shall

be exeitisable without the Festrictions contained i soctions 103 and 109 of the LPA
1925,

1142 The Lender may either ina Receiver's sppointment or from time to time aftei'wardsin
writing exclude any one ar more of the powers. rentioned in clause 12 of this deed.

Power of appointment exercisable despite prior appointments

The power to appoint a Recelver (whether conferred by this desd or by statute). shall be, and

remain, exercisable by the Lender déspite any prior appointment i respect of all 'or any part of

the Charged Property.
Agent of the Mortgagor

Any Receiver appolnted by the Lender under this deed shall be the agent of the Mortgager and the.
Mortgagor shall be solely. responsible for the Receiver’s acts‘and, defaults. The Recéiver may.

exereise his powers In the name of the Maortgagor or otherwise.

POWERS OF RECEIVER

Powers additional to statutory powers

12.1.1  Any Receiver appointed by the Lender under this deed shall, in additionto the powers
corferred ort him by statiits, have the powers sét out i chause 12,2 to clause 1219 but
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2.7

shall have no power to sever and sell separately any fixtures or fictihgs from the
Property.. '

12,12 If there is more than one Redeiver holding office at the saivie time, each Recelver miay
(uniless. the document appointing him states otherwise) exercise all of the powers
conferred on a Receiver under this deed individually and to the exclusion of any other
Receiver, '

{2.0.3  Fmore than oiie person is appointed Receiver pursuant to this deed then if any one of
theni is rermioved firom office, resigns, dies, or for any other réason ceises ta be able to
act as Receiver; the other person or persons appointed Receiver shall continue in office
%S Rece"rve;‘ With' authoirity to exercise all the powers of a receiver given by this.deed

Repair and develop the Property

A Receiver may undertake or complete any works of repair; alteration, building or development
on the Property and may apply for-and maliitain any planning permission,. development consent,
building regulation approval or any other permission, consent or licence to carry out any of the
same.

Where the property is leasehiold

A Receiver may, if the Property s leasehiofd, vary the terms of or surrender the lease andfor take
a new lease of the Property or of any part of the Property andfor exercise any rights of the

Mortgagor to extend. or-renew the lease of the Property or tg acquire the freehold or any superior
interest inthe Praperty (c::r any interest in them} on such terms as he shall ieasan&bly think fit and
50 that any suchi riew lease, freehold or superiar interast (or any interest in them) in the Property

shall, from its commencement or acquisition, becorie charged to the Lerider on the terms of this
deed so far as applicable and 1o exectite a formal legal charge over any such new lease freehold or
superior interest {or any interest in them) in favour of the Lender in-such form as the Lender may

reasonably require.
Vary prant or actept surrenders of leases:

A Recelver may vary, grant, of accept surtenders of, any leases or tenancies alfecting the Property
and may grant orvary any other interest or right over the Property on such terims and subject to

such. conditions as he reasonably considers appropriate for the purpose of protecting andlor
realising the Lender's security under this. deed,

Ernploy personnel and advisers

Providad that, in doing so, he acts réasomably and for the purpose of protecting andfor realising
the Lendei’s sécurity under this deed, & Réceiver may provide seivices and employ, or engage, such
MANAgers, officers, servants, conbractors, workmen, agents, other personne! and professional

atdvisers on such terms and subject to such conditions as he reasonably thinks fit. A Receiver may
discharge-any such person or any such persen appointed by the Mortgagor.

Malee and revole VAT options to tax.

A Receiver may exercise or revoke any VAT option to tax as he veasonably thinks fit.

Charge for remuneration

e
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A Receiver may charge and receive such sum by way of remuneration (in additicn to all costs,

charges and éxpenses properly incurred by him) as the Lender may prescribe or dgree with him.

Taking possession of and getting in the Charged Property

12.8.1 A Receiver may take possession of, collectand get in the Gharged Property or any part
of it in respect of ‘which he Is appointed and make such demands and take such
pr m:eedmgs as he reasonably considers to be expedient for that purpose.

1282 Provided that, in doing so, he acts reasonably and for the purpose of protecting andfor
realising the Lender's security under this deed, a Receiver may, after giving the
Mortgager notice, buy or pay for the release of any interest which another peison has
i the Charged Property if that interest has (or may have) pricrity over this deed. Any-
money paid to buy or release another person’s interest in the Charged Property will

“form part of the Secired Liabilities.

Manage or reconstruct the Mortgagor’'s business

Provided that, in doing so, he acts redsonably and for the purpose of protecting andior realising
the Lender's security under this deed, a Recéiver’ may carry on, marage, develop, reconstruct,

amalgarmate: or diversify or concur in carrying on, managing developing, reconstructing,

amalgamating or diversifying the business of the Mertgagor carried out at the Property.
Dispose of Charged Property

Provided that, in doing 50, he acts reasonably and forthe purpose of protecting: andlor tealising

the Lender s.security under this deed, & Receiver may grant. options and licences over afl or :any

part of the: Charged Property, sell, assign, lease and accept surrenders of leases of (sr caneur,

séiling, assigning. leasing or accepting surrenders of leases of} all or any of the Charged Preperty 1)
respect.of which he is appointed for such: consideration and, in-such manner (including without
limnitation, By public auction or private sale) and generally on such tefms and conditions as he

reasoran]y thinks fit.

Give valid receipts

A Recelver may give valid receipts for all monies. and execute all assurances and things which may
bie properor desirable for realising any of the Charged Property:

Make settlements

Provided that, in-daing so, he acts rieasonably and for the purpose of protecting andfor realising
the Lender's security under this deed, a- Receiver may make any drrangement, settlement or
compromise. in respect of the Charged Property hetween the Mortgagor and any other person-

which he may reasonably thivk.expedient.
Bring proceedings

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

the Lender's security under this deed, a Receiver may bring, prosecite, enforce, defend and.
abandon all such actions, suits and proceedmgs in relation to any of the Charged Property as he-

reasonabl v thinks fit,

Insure

frai
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A Receiver may, il he thinks fit, effect with any insurer any policy of insurance either in lisu or
satisfaction of, or in addition to, the insurance required to be maintained by the Mortgagar under-
this deed.

Powers under LPA 1925

A Receiver may exercise all powers provided for in the LPA. 1925 in-the same way as if -he had
been daly appointéd under the LPA 1925,

Borrow

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 may, for any of the purposes authorised by this
clause 12; ralse moriey by borrowing from the Lender {or from any other person} either unsecured
ar on the security of all or any of the Charged Property in respect of which he is appointed on
such terms as he reasonably thinks fit {including, if the Lender consents; terms under which such
security ranks in priority to this deed).

Absolute beneficial owner

Provided that, in doing so, he acts reasonably and for the purpose of protecting andfor realising
the Lendei's security. tinder this deed, a Recelver may, in relation to any of the Charged Property,.
exerdise all powers, authorisations and fights he would ba capable of exercising, and do alf such.
acts and things, as an absolute béneficial owner: could exercise or do in the ownership and
managemient of the Charged Property orany part of the Charged Property.

Perform Mortgapgor's abligations

Provided that, fiv doliig so, he acts reasonably and for the purpose of protecting andlor realising
the Lender's security under this deed, a Receiver may perform any obligation of the Mortgagor-
under this deed which the Mortgager has failed tp perform infull and putright any matter or thing
which has ozcurrad as a result of the Mortgagor's breachi of this deed.

Incidental powers

A Recelver may-do all such other acts and things:

{2.19:1  as he may reasonably consider desiratile or necéssary for protecting o realising any of
the Charged Property;and

{2,192 us he may reasonably consider incidental or conducive to any of the rights o powers.
conferved-on a Receiver uidar-of by virtue of this deed or v,

ORDER OF APPLICATION QF PROCEEDS

All monigs received by the Lender or a Receiver pursuant to this deed after the security constituted:
by this deed has become enforceable (other than sums recéived pursuarit to any Insurance PGHC)')
shall (subject to the claimis of any pérson having prior rights and by way of variation of the LPA
1925) be applied in the following order-of pricrity:

1314 in discharge of all rents, takes, rates and outgoings properly payable in respect of the
Charged Property;.

1312 in‘or towards payment for any other costs, charges and expenses properly incuited by
‘oron behall of the Lender or any Receiver, attorney or-agent appointed by it undes or
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inaccordance with this deed and of all remuneration properly due to any Receiver in
accordance with this deed;

13.1.3 it or towards payriient of the Secured Uiabilities irvsuch order and manner as the Lender
determines; ard

{3.04  inpayment of the surplus (if any) to the Mortgagor or other person entitled to it.
Appropriation
Naither the Lender nor any Receiver shiall be bound (whether by virtue of section 109(8) of the

LPA 1925, vehich is varied dccordingly, or othierwise) to pay or appropriate any receipt or payment
first towards interest rather than principal or otherwise inany particular order batween any of the

Secured Liabilities,

COSTS

Th‘e_.Mc'rtgagor shiall pay to, of relmburse, the Lender and any Receiver on demand and on a full
indemnity basis:

all Costs incurred by the Lehder of any Recelver in connection with this-deed or the Chargad

Property, or taldng holding and perfecting the Lender's or receiver’s rights under this deed;

all Costs incurred by the Lender or any recelver In protecting, preserving or enforcing (or

attempting to do so) any of the Lender's or Recelver's rights under this deed; or

all Costs incurred by the Lender or any Receiver in taking proceedings for; or recovering, any of

the Secured Liabilities;

rogether with interest on-these Costs, which shall, in the case of each Cost, accrue and be payable.

in respect of the period commiencing onand mciudmg the date which is' 10 days after'the date on
which notice of the fact that that Cost has been incurred is given to the Mortgagor up to and

including the date when full discharge or reimbursenvent of that Cast s made by the Mortgagor
(whether before o after judgment, liquidation, windirg-up of administration of the Mortgagor) at
the rate and in the manner applying from tivie to time under the most recent Facility Agreement
or 25 otharwise agresd In writing between the Lender and the Mortgagor.

FURTHER ASSURANCE

Thie Maortgagor shzll, at the Mortaagar's own expense, take whatever action the Lender or any
Receiver may reasonably require for:

creating, perfecting or protecting the security intended to be created by this deed;

facilitating the realisation ol any of the Charged Property; or

facilitating the exercise of any Fight, power, authority or discretion exercisable by the Lender or

any Recsiver in respect oF any of the Charged Property:

inchuding, without limication, if the Lender thinks it expedient, the execution of any wansfér,
conveyance, assignment or assuiance of all or any of the assets forming partof or intended to form
part of the Char -ged Property {whethez te the Lender or to its nominee) and the giving of any
notice, ofder or-direction and the maldng of any reglstration,
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18.1

182

183

8.4

9.1

POWER OF ATTORNEY

Appointment of attorneys

By way of security, the Mor tgagor trrevocably appoints the Lender and every Receiver separately
to be the atmmey of tha Mortgagor and, in the mameofand on behalf of the Mortgagor anid as the
Mortgagor's actand deed, to execute any documents and do any acts and things which:

the Mortgagor is required to execute and do under this deed; andfor

is proper or desirable for the purpose of facilitating the exercise any of the rights; powers,
authorities and diseretions conferred by this deed or by law on the Lender or any Receiver.

Ratification of acts of attornevs

The Mortgagor ratifies and corifirts; and agrees to-ratify and confirm, anything which any of its:
attorneys may do it the proper and lawful exercise of all or any of the rights, powers, authorities
and discrations referred toin clause 16.1.

RELEASE

Subject to-clause 19.4, on the expiry of the Security Period (but not otherwise), the Lender shal,
at the request and cost of the Mortgagor, tale whatever action is necessary to refease the Charged
Froperty from the security constituted by this. deed.

ASSIGNMENT AND TRANSFER

Assignment by Lender

At any time; without the consent of the Mortgagor, the Lender may assign or transfer the whale
or any part-of the Lender's rights and/or obligations under this deed to-any person. Any such’
assignment or transfer shall not-cause the Mortgagor's rights under this deed to be reduced
mar_enally or cause the Mertgagm s ubligations under this deed to be inci -eased materially.

The Lender iriay disclose to-any actual-or proposed assignee or transferee such information about

“the Mortgagor; the Charged Property and this deed as the Lendei considers.appropriate.
Assignment by Mortgagor

“The Mortgagor may not assign any of the Mortgagor's rights, or transfer any of the Maortgagor's
abligations, under this deed or enterinto-any transaction that would result in-any of those rights

ar obligations passing to another person.
FURTHER PROVISIONS
Independent security

This deed shall te Inaddition to, and indapendent of, every other security or guarantee which the
Lender may hold for any of the Secured Liabilities at any time. No prior security held by the Lendei-
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19.3

9.4

19.5

2.6

19.7

198

over the whole er any part of the Charged Property shall merge in the security created by this
deed.

Continuing secuiity

192.1  This deed shall femiain in full force and effect as'a continuing security for the Secured.
Liabilities; despite any settlement of account, or intermediate payment, or other matter
ar thlng, unless and until the Secured Liabilities have bem fully and irrevocably
discharged.

92.3  The Lenderand any Receiver may place and keep for such time as it thinks prudent any
riories ieceived, récoveréd or realised under or by virtue of this Deed ina separate or
suspense account to-the credit of either the Mortgagor or the Lender without any:
obligation:to apply all or any part of such monies in or towards the distharge of the
Secured Liabilities.

Mew accounts

19.3:0 i the Lender at any timerecelves or is deemed to have received notice of any subsequent
security affecting all or-any part of the Charged Property it may open a new account or
accounts with the Mortgagor.

19,32 If the Lender does not open a new account or accounts it shall nevertheless be treated
a3 if it had done so as-at the tine when it received or was deemed to have received such
notice.

19.3.3 As from such time all payments made to the Lender shall be credited or be treated ds
having been credited o such new account or accounts and shall not operate to reduce
the amount of the Secured Liabilities.

Rrischarge conditional

Any. release; discharge or settlement betwesn the Borrower andfor Mortgagor and. the Lender
shiall bs conditional on.no payment o security received by the Lender in respect of the Secured
Liabilities being avolded, reduced or ordered to be. refunded pursuant to any law relating to.
insalvency, wm.d:ng_—up._ administration, receivership-or otherwise.

Rights cumulative

Thie rights and powers af the Lender conferred by this deed are curmulative, may b exercised ds
often as the Lendei consideis appropriate; and are in addition to-its rights and powers under the.

general law.

Variztions and walvers

Any waiver ar variation ol any right by the Lender (Whether atising 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

circumstances for which it is ghven.
Delay
Mo dalay orfailure to-exercise any right or power under this deed shall operate asa waiver.

Single or partial exercise
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20,

201

0.2

Mo single or partial exercise of any right under this deed shall prevent any other or further exercise
of that or any other right,

Partial invalidity

The invalidity, unerifrceability or illegality of any provision {or part of a provision) of this deed

under the laws of any jurisdiction shall not affect the validity, enforceability or legality of the other

provisions. If any: invalid; unenforceable or illegal provision would be valid, enforceable or lagal if
some part of it were deleted, the provision shall apply with any modifications necessary to give

effect to'the commercial ntention of the parties.

Consolidation

The restriction 'on the right of consolidation contained in section 93 of the LPA 1925 shall not
apply to this deed.

NOTICES

Service

Each notice or other comiunication given under o in connection with-this dead shall be in writing,
deliveréd personally or sent by pre-paid first-class letter, fax or e-mail, and seht:

2011 to the Mortgagor at
20. 1.1 the Property;
20.1.1.2 1 Salisbury Stieet, Wolvethamipton, England, WV3 0BG
20 13Fa [ Joandior
20,1 bA E-rrall; | ]
WL tothe Lenderat:

200217 4% Fleor, 15 Golden Square, London, England, WIT 9]G marked for the
attention of The Directors;

20,122 Faixe 0044203004 | 886 rarked for the attention of The Directors: andlor
20, 1.2,3 E=miadl: infol@omnipraperty.co.uk

or to such other address, fax number or g=mail address as is notified In writing by one’'party to the
Gther from time o time,

Reca i_p't

Any notice or other communication shall be diemed to have been received:
'ZG.E.__I if sent. by fax or-email, when transmitted;
2022 i given by hand, at the tine of actual delivery; and

2023 i posted, on the secend Business Day after-the day It was sent by pre-paid first-class
post '

¥
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AR

21.3

22.

provided that a notice or other communication given as described.in clause 20.1.1 or dause 20.1.2
on a day which is nota Business: Day, orafeer normal- business hours, in the plhceto whidh it is.
sent, shall be desmed to have been received on the next Business Day.

GOVERNING LAW AND JURISDICTION
Governing law

21.1.1  This:deed and any dispute or claim arising out of oF in connection with it or its subject
‘mateer-of formation (including non-contractual disputes or claims) shall be governed by
and construed inaccordarice with the law of England and Wales.

2L1.2 Nothing Tn this clause shall- imit the right of the Lender to tile proceadings against the
Mortgagor in any other court of competent jurisdiction, nor shall the taling of
proceedings inany orie of more jurisdictions preclude the taldng of proceedings inany
other jurisdictions, whether mncurrenﬂy or not, to the extent permitted by the hw of
such other jurisdiction,.

Jurisdiction

The parties to this déed Irevocably agiee thet the courts of England and Wales shall have exclusive
jurisdiction to settle any dispute ot claim that arises olt of or in connection with this deed or its:
subject matter or-formation {including non-contractual disputes or claims).

Other service

Thie Mortgagor irrevocably consents to any process'in dny proceedings under-clause 21.1 being
seived on it in accordance with the provisions of this déed refating to!service of notices, Nothing
contained in this deed shall affect the vight to serve process inany othér manper pérmitted by law.
COUNTERPARTS

This deed may be executed and delivered in any number of cournterparts, each of which is an
ariginal and which together have the same effect as if cach party Fad signed the samis document,

This-document has been executed as o deed and is delivered and takes effect on the dite stated at the
Baginning of ..

Era




SCHEDULE |
CHARGED AGREEMENTS

Mone:
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SCHERULE 2

PROPERTY
(1} Al that Freehold Property known as Land on the North East Side of Trysull Road
Wolverharipton WV3 7jFas the saime is registered at the Land registry under title number
WM272681

(2) All that freehold property known as 92 Trsyull Road WolverhamptonWV3 7JF as the same
is registered at the Land registry under title number YWM500508
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SCHEDULE 3
COVENANTS

Part |~ General covenants
NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS
The Mortgagor shall not at any time, except with the prior written consent of the Lender:
L1 create, purport to create or permit to-subsistany Encurnbrance on; or in refation to, any
Charged Property other tharnvany Encumbrance ereated by or in accordance this deed

or any Permitted Encumbrance;

12 sell, assign, transfer, part with possession of or otherwise dispose of in-any manner {or
_purport to do so) all or any part of, or any interest in, the Charged Propeity; or

13 create-or grant (ar purpert to create or grant) any interest in the Charged Property in
favour-of a third party.

PRESERVATION OF CHARGED PROPERTY

The Mortgagor shall not do, ar permit to be done, any act or thing which would & might
depreciate, jeopardise or otherwise prejudice the security hield by the Lender or materially difminish
the value of any of the Charged Property or the effectiveness of the security created by this deed,

COMPLIANCE WITH LAWS AND REGULATIONS

Thie Mortgagor:

3.1 shall not use or permit the Ch:a.r_‘gétf: Property to be used In any way contrdry to law,
32 shall:
321, comply with the requirements of any Taw.and regulation relating to or affecting

the Chargad Property or the use.of it or any part of it;

323,  obtain, and pramptly renew from time to-time, and comply with-the terms of
all authorisations that are: required in connection with the Charged: Property-
or its-use or that are necessary to preserve, maintain or raféw any Charged.
Froperty; and '

323 promptly effect any maintenance, modifications, alterations or repairs to be.
“effected onror i connection with the Charged . Froperty that are required to
be made in respeci-of it under-any law or regulation.

ENFORCEMENT OF RIGHTS

The Mortgagor shall Use its best endeavours to!

4.1. procure the prompt observance and performance by the relevant counterparty toany
agreement- or arrangement with the Mortgagor and forming part of the Charged
Fropérty of the covenants and other obligations imposed on such counterparty; and

42 enforce any rights and institute, continue or -defénd any proceedings refating to any of
‘the Charged Property that the Lender may require from time to time,
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NOTICE OF MISREPRESENTATIONS AND BREACHES

The Mortgagor shall, promptly on becaming aware of any of the same, give the Lender notice in
writirg oft

1 any Fepresentation or warranty set out in. dliuse & which is incorrect or misleading in
any rhaterial respect when 'made or deemed to be repeated; and

5.2 any breach of a covenant set olit in- this deed.
TITLE DOCUMENTS.

The Mortgagor shall, on the execution of this deed, deposit with the Lender and the Lender shall,
for the duratiors of this deed, beentitled to hold:

&1, all deeds and documents.of title velating to the Charged. Property which are in the
possassion or control of the Mortgagor; and

6.2 each Insurance Policy.
NOTICES TO BE GIVEN BY THE MORTGAGOR
The Mortgagor shall immediatély on written request by the Lender give notice to the relevant
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. Policy) pursuant to clause 3.2 and
procure that each addressee of such notice promptly provides an.acknowledgement of that notice
tothe Lender.

Part 2 - Property covenants

REPAIR AND MAINTENANCE

The Mortgagor: shall keep all premises, and fixtures and fittings on ‘the Property In good and
substantial repair and ‘condition and shall keep alt premises adequateiy and properly painted and-
decorated and replace any fixcures and fittings which have become worn out-or otherwise unfit for-
wse-with others of & like nature and aqual value,

NO ALTERATIONS
2.1 The Mortgagor shall not, withaut the prior writter cansent of the: Lender:

200 pull down or remove the whole or any part of any building forming part-of the
Property nor petmic-the same to otour; or

212 ke or permit to be made any material alterations to the Property or-sever or
remove or permit to be severed ‘or removed any of its fixturds or fittings {except to

makie ary necessary repairs or renew or replace the same In accordance with
paragraph 1 of this Part 2 of S¢hedule 3,

2.2 The Mortgagorshall promptly give notice to the Lender if the premises orfixtures or fittings
forming part of the Froperty are destroyed or damaged.

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

k ¢}
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4.3

3.1 make or, in sofar itis within the Mortgagor's control, permit-others to malke any application
for planning per riission or dcwelapmeaat consent i respect of the Property; or

32 carry out or permit or suffer to be carried out on'the: Property any development as defined
in-each of the Town and Cotintry Planning Act 1990 and the. Pmmmg Act 2008 or change or
periit or suffér to be changed the use of the Property.

INSURANCE

4.0 The Mortgagor-shall insure and keep insured {orwhere, in the case of any leasehold property,

insurance is the responsibility of the landlord under the terms of the lease, either procure
that the fandlord insores and kéeps insured or; if and to the extent that the landlord doss
not do so; himself insure and keep insured) the Property against

411 lossordamage by fire-or terrorist acts;

4.1.2  other risks, perils and contingencies that would be insured against by reasonably
prudent persons carrying on the same class of business as the Mortgagor; and

4.1.3  ‘any other risk, perilsand contingencies as the Lerder may reasanably require.

Any suich insurance must be with an insurance company or underwriters and on such terms as the
Lender, acting reasonably; considers to beacceptable and must be for niot less than the replacement
velue of the Property (meaning in the case of any premises on the Property, the total cost of
entirely rebuilding, reinstating or repslacmg the: ;Jmmzses in the event of their being destroyed,
tagether with architects’, surveyors, engingers’ and other proféssional fees and charges for
demolition and reinstatément) and where the Lender so requires in writing and loss ‘of rents.
pavable by the tenants or other eccupiers. of the Property for a period of at least thres years.

The Martgagor shall, if requested by the Lender, produce to the Lender the palicy, certificate or
cover note Felating to any such insurance required by paragraph 4.1 of this Part 2 of Schedufe 3
{or where, in.the: case of gny leasehald property, such insurance s effected by the landiord, such
evidence of insurance as the Mortgagor is entitled to obtain from-the landlord under the terims of
the relevant lease).

The Mortgagor shall, if requested by the Lender, procure that a note.of the Lender's interest is
endarsed Upon or the Lender-is named as cosinsured with the Mortgagor oneach Insurance PQEICF
mairtained: by the Mortgagor or any person on the Mortgagor's behalf in accordance with
paragraph 4.1 of this Part2 of Schedule 3 and that the terivis of €ach such Insurarice: Policy require
the nsurer not to invalidate the policy as against the Lender by Feason of the act or default of any
other-joint:or named insured and not to cancel it without: givirig at feast 30 days' prior writien
notice tothe Lender.

INSURAMNCE PREMIUMS
The Mortgagor shalk

51 promptly pay all premiums i respact. of cach Insurance Policy ‘and do &l other things
necessary to keep that policy in full force and effect; and

52 (if the Lerder so requires) give to the Lender coples of the recelpts for all premiums and

other payments necessary far effectmg and keeping up each Insurance Policy {or where, in
the tase of leasghold property, insurance is effected by the Handlord, slch evidence of the
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payment of premiums as the Mortgagor is entitled to obtain from the landlord under the
terms of the relevant lease).

NO INVALIDATION OF INSURANCE

Thie Mortgagor shall not do or ‘omit to do, or permit to be done or omitted, anything that may
invalidate er otherwise prejudice any Insurance Policy.

PROCEEDS FROM INSURANCE POLICIES

All monies payable under any Insurance Policy at any time {whether or not the security constituted
by this deed has become enforceable) shall (if paid to the Mortgagor) be held in-trust for the Lender
arid applied in making good or recouping expenditure in respect of the loss ordamage for which:
such monigs are received provided that

7.1 -where the Property has been so seriatisly damaged as to be unfit for occupation or use or
the means of access and egress to.and from the Property rendered substantially unfit for use:
“all suchmonies shall, if the Lender so directs, be appi;ed it ortawards dischirge or reduction
of the Secured Liabilities; and

T2 after the security constitited by this desd has become enforceable and if the Lender so

diracts; all siich monies shali be applied in or towards discharge or reduction of the Secured
Liabilities.

LEASES AND LICENCES AFFECTING THE PROPERTY
The Mortgagor shall not, without the pricr wiritten consent of the Lender (which consent, in the

case of paragraph 8.4 of this Part 2 of Schédule 3), is not to be unreasonably withheld or defayed
i circumstances in-which the: Mortgagor may niot unréasonably withhold or delay its consent):

B grantany licence or lease affecting the whole orany part of the Property, or exercise the

statutory powers of leasing or of accepting surrenders under section 99 o section 100 of

the LPA 1925 {or agree to-grant any such licence or lease, or agree to exercise the statatory

powers of leasing or of accepting surrenders undersection 93 or- section 100 of the LPA
1925);

8.2 in any other way dispose of, accept the surrender of, surrender or create any legal or

equitable estate or interest i the whole or any pare. of the Property {or agres to dispose of,
accept the surrender of; surrender or credte any lagal or equitable estate or interestin the
whole orany partof the Property);

8.3 et any person inte occupation of or share occupation-of the whole or any part of the

Propeity; or
84 grant any consent.or licence underany lease or ficence affecting the Property.
MO RESTRICTIVE OBLIGATIONS
The Mortgagor shall not, without the pricr written consent of the Lender, eniter iMto any onerous
of restrictive obligations affecting the ‘whole o any part-of the Property or create or permit to

arise any overriding interest, easement or right whatever in or over the whale or any part of the.
Property.
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PROPRIETARY RIGHTS

The Mortgagor shall use the Mortgagor's best endeavours to ensure that no persen shall become.
entitled to assert any- proprietary- or other fike: right or interest over the whole or dny part of the.
Froperty, without the prior written 'consent of the Lender,

COMPLIANCE WITH AND ENFORCEMENT OF COVENANTS

The Mortgagor shall:

1.1 observeand perform ail covenants, stipulations and: conditions to which the Property, or the
use of it; is or may be subject and {if the Lender so requires) produce to'the Lender evidence
sufficient to satisfy the Lender that thosé covemants; stipulations and conditions have been
-ohserved and performed; did

1.2 difigently enforce all covenants, stipufations and conditions benefiting the Property and shall
not {and shall not agree to) waive, release or vary any of the same;

MOTICES OR CLAIMS RELATING TO THE PROPERTY
12.1 “The Mortgagor shall:

1211 give full particulars to the Lender of any notice, order, direction, designation,
resolution; application, requirement or proposal given or made by any public arlocal
body or authority {a Notice) that specifically applies to the Property, of to the
locality inv which itis situated, within seven days after becoming aware of the r ¢lavant
Natacca, anict

1212 (i the Lender, acting reasonably, so requires) immediately, and at the cost of the
Mortgagor; rake all necessary steps to comply with any Notice; and make, or join
with the Lender i malting, such. _oh;ectaons,_m representations in respect.of any such
MNotice as the Lender, acting reasonably, thinks fiv

122 “The Mortgagor shall give full partculars to the Lender of any chaim; notice or other
communication served on'it in-respect.of any modification, suspension or Fevocation of ahy
Environmental Licehce er any alleged breach of any Environmental Law, in each case relating.
to the Property.

PAYMENT OF RENT AND OUTGOINGS

The Mortgagor shail:

13.1 .where the Propersy, or part of It, s held under a lease, duly and punctually pay alf rents due
fram time to time snd

132 pay {or procure payment of the same) when dueall charges, rates, taxes, duties, assessments
and other outgoings relating to or imposed upon-the Property oron its occupier,

RENT REVIEWS
The Martgagor:
141 shall, il the Property is subject to Gecupatichal leases or licences, implement any tpwards

rent review provisions and shall not, without the prior written consent of the Lendeir, agree
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to any change in rent to less than the open market rental value of the relevant part of the
Property; and

142 shall not, without the piior written consent of tie Lender, if the Property is leasehold, agree
to any change in the rent payable under the lease in excess of the apen market rental value
and shall only agres to any upwaids rent review in accordance with the terms of the lease:

ENVIRONMENT

The Mortgagor shall in respect of the Property:

15,1 comply in all material respects with all the requirements of Environmental Law; and

15:2 obtain and comiply in all material respects with all Environmental Licences.

CONDUCT OF BUSINESS ON PROPERTY

The Mortgagor shall carry on the Mortgagor's trade and business on those parts (if any) of the
Properiyas.are used for the purposes of trade or business In accordance: with the- standards of
gogd Mianagement frofi time to time current in such trade or busiriess,

INSPECTION

The Mortgagor shall permit the Lender and any Receiver and any person appointed by either of
them to-enter-on and inspect the Property on prior notice.

VAT OPTION TO TAX
The Mortgagor shall not, without the priorwritten consent of the Lender:
[8:1 exercise any‘VAprtiaﬁ o tas v relation to the Property; or

18:2 revoke any VAT optich to tax exercised prior to and disclosed tothe Lender inwriting prior
to.the date of this deed.
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SIGNED AS A DEED by

A] BELL (PP) TRUSTEES LIMITED
acting by [ . a
director in the presence of

Vere. :‘:'.“.

SIGNATURE OF WITNESS

HOWLAA CORCOEMNS
NAME OF WITINESS IN BLOCK
CAPITALS

XA e e
SONITED.. QIO S
EATOCIED TEEL
ADDRESS OF WITNESS

OCCUPATION OF WITNESS: ]
SENOL. PLOPER T PERRUNISTEZS TORL
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SIGNED AS A DEED by
KIRKWOOD WALKER.

SIGNATURE OF WITNESS

SAEPNE Lu0KE

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

NAME OF WITMESS IN BLOCK

CAPITALS

fovih Yewe

lxI_ll:I:ﬁ:gi:luzx:kuxl Gewaseiud s
\\l L“

e ;,ff;f_“_‘_.”\fi&"ﬁ

ADDRESS OF WITNESS

‘OCCUPATION OF WITNESS: Sichedvss

ki)




SIGNED AS A DEED by

FW Little Wallters Limite;t

acting by B Wohused Lol Ja
director in-the presence of

SIGMATURE OFWITNESS

“wﬁmﬂﬂﬁm@%&ﬁ
NAME OF WITNESS IN BLOCK
CAPITALS

‘{lﬁas}fg' \!t“:)ﬁ;*:\.!
LS oy

T TR Ny
G

B S

ADDRESS OF WITNESS

OCCUPATION OF WITNESS: § .o\t b

Executed as a deed by OMN] PROPERTY
EINANCE LIMITED acting by

a director, In the presence of

Witnoss Name:

Witnesy Address:

Witness Qocupation:

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

Signamre of Director

CR

Signed asa deed by {

1 as attorney for OMNI PROPERTY
FINANCE LIMITED under a power of
witorney dated | 1

A KR A Y NS R e K NN RS CERR ERRSE R
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in the presence of; -

“euw

SIGNATURE OF WITNESS
Witness: Mame:

Witress Address:

| Witness Occupation;:

SIGNATURE OF ATTORNEY
asattorney for OMNI PROPERTY
FINANCE LIMITED
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