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Registration of a Charge

Company Name: STANDARD CORPORATION LIMITED
Company Number: 04730053

Received for filing in Electronic Format on the: 06/02/2024 XCWIW3FF

Details of Charge

Date of creation: 02/02/2024
Charge code: 0473 0053 0023
Persons entitled: = ALLICA BANK LIMITED

Brief description: THE FREEHOLD LAND BEING 2 AND 3 HUNSLET GREEN RETAIL
CENTRE, THE OVAL, HUNSLET, LEEDS (LS10 2AG) AND REGISTERED AT
HM LAND REGISTRY WITH TITLE NUMBER WYK573461

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: MICHELLE JOHNSON

Electronically filed document for Company Number: 04730053 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4730053

Charge code: 0473 0053 0023

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 2nd February 2024 and created by STANDARD
CORPORATION LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 6th February 2024 .

Given at Companies House, Cardiff on 9th February 2024

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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Companies House



Legal Mortigage - Limited Company or Limited Liability Parinership

THIE DOCUMENT CONTAINS IMPORTANT LEGAL QBLIGATIONS. YOU SHOULD TAKE
INDEPENDENT LEGAL ADVICE FROM A SOLICITOR TO ENSURE THAT YOU FULLY
UNDERSTAND THE NATURE AND EFFECT OF THE CBLIGATIONS CONTAINED INIT, IF
¥OU DEFAULT 1M YOUR OBLIGATIONS TO THE BANK, THE BAMK MAY ENFORCE
AGAINST ANY SECURITY PROVIDED FOR UNDER THIS DOCUMERNT IN ADDITION TO ANY
OTHER REMEDY AVALABLE TOIT,

"'1
This deed is made on Z ‘*{Q)@x’“\hw V}‘ ZDE)‘*‘

BETWEEN:

"

Mortgagor © STANDARD CORPORATION LIMITED incorporated and registerad in

England and Wales with regisiered number 04730053 whose registerad
office s gt 64 Woisey Road, Boorpark, Nonhwood, HAS 2EH

{2y Bank ; ALLICA BANK LIMITED incorporsted and registersd in England and

Wales with company number 07706156 whose regislerad office s at 4%
Floor, 154 Bishopsgate, London EUZ2M 4LK

BACKGROLIND

1. Linder this deed, the Morigagor provides security to the Bank for all its present and fulure

ahiigations and Habilities to the Bank.

2. The Mortgagor owns the Propery.

AGREED TERMSE

5. DEFINITIONS AND INTERPRETATION

1.1 Definitions and interpretation

24

2.2

The definitions and rules of mterpredation under Scheduls 1 herelo apply in this deed,
COVEMANT TO PAY
Covenant to pay

The Morgagor shall, on demand, pay to the Bank and discharge the Secured Liabilities.

interest

The Mortgagor covenanls with the Bank o pay interest on any amounis dus under clause
2.1 from day to day uniil full dischavge (whether before or after judgment, liguidation,
winding-up or administration of the Monigagor) at the Defauit Rate, provided that, in the
case of any cosl of expense, such interest shall accrue and be payable as from the date
on which the relevent cost or expense arose withoul the necessily for any demend being
mads for payment.

1

Form of charme Pied i M M Land Regisiy under refesance MOTEERLE



3.1

2.2

4.1

GRANT OF SECURITY
Legel mortgage and fixed charges

As 3 continuing security for the payment and discharge of the Secured Liabliilies, the
Mortoagor with full title guarantes chargss o the Banlc

311 by way of a fust legal morigage, the Properly; and
3.1.2 by way of a first fixed charge:

a.  all is rights in each Insurance Policy, including all claims, the proceeds of
all claims and all relurns of premivums in connection with each Insurance
Policy, the Rental Income and tha benefit of any guaranies or securily in
respect of the Rental Income 10 the extent not effechively assigned under
clausa 3.2

b the benefit of all other contracts, guarantess, appointments and warranties
relating to the Charged Assets and other documants to which the Mortgagor
i @ parly or which are in ils favour or of which it has ihe benedit relating to
any lsiting, development. sabe, purchass, use or the opsration of the
Charged Assets or otherwise relating io the Charged Assels {induding, in
each case, bul without imitation, the right t© demand and receive all monies
whalever payable [o or Tor iis benefit under or arising from any of them, all
remedies provided for in any of them or avaliable at law or in equity in
relation to any of them, the right to compe! perfformance of any of them and
all other righls, interesis and benefils whalever aconing 1o or for s benefit
arising from any of them); and

. aft licences, consenis and authorisations (stalutory of otherwise] held or
raquired in connechon with s business cariad on at the Properly or the
use of any Charged Asset, and all rights in connection with them.

Assignment

A5 a continuing security for the payment and discharge of the Secured Liabilitiss, the

Maortgagor with il tile guaraniee atsigns o the Bank absolutely, subjedt 1o a2 proviso for

reassignmeant on rrevocable discharge in full of the Secured Liabilities:

3.2 all ifs rights in each Insurance Policy, including all caims, the procesds of all
claims and alt returns of premiums in connadiion with each Insurance Policy,

and

322  the Rental Income and the benefit of any guaranise or securily in respect of the
Renial Incoms,

provided that nothing in this clause 3.2 shall constitute the Bank as morigages in
possession,

FERFECTION OF SECURITY
Hegisteation of legal mortgage at the Land Registry

The Morigagor shall apply {o the Land Registrar for the following restriction in Form P to
be registered againsl s title 1o the Properiy:



4.2

4.3

4.4

5.1

5.2

"No disposition of the registered estale by the proprielor of the registered estale or by the
propristor of any registered chargs, not being & charge registered before the entry of this
resiriction, is 1o be registered withoyt 3 writtén congent signed by the propristor for the
tima being of the charge dated l%rvmm 2% in favour of Allica Bank Limited
referred lo in the charges register ” )

Further advances

This deed secures further advances and re-advances bul the Bank is not obliged to maks
further advances.

First registration

i the title to the Property is not registered at the Land Registy, the Morlgagor shall ensure
that no person {cther then itseld) shall be registersd under the Land Registration Act 2002
as the proprietor of all or any part of the Propeary, without the prior written consent of the
Bank,

Cautions against first registration and nolices

Whether or not titke 10 the Properly |3 regislered at the Land Registry, if any caution against
first regislration or any nolice (whether agreed or uniiateral} is registered agsinst the
Mongagor's title to the Properly, the Morlgagor shall immediately provide the Bank with
full particulars of the circumstances relating 1o such caution or nolice. If such caution or
notice was registered (o protedt & purported inlerest the greation of which is not permitied
wndder thiz deed, the Morgagor shall immedisiely, and at ifs own expense, ake such steps
as the Bank may require o ensure that the caution or notice, as applicable, is withdrawn
nr cancaeliad.

LIABILITY OF THE MORTGAGBOR
Liability not discharged

The Morgagor's lability under this deed in respact of any of the Secured Liabiliies shall
not be discharged, prajudiced or affected by:

511 any security, guaranise, indemnity, remedy or other right held by, or available
to, the Bank that is. or becomes, wholly or parbially ilegal, void or uneniorceable
Gt By ground.

5.1.2  the Bank renswing, delermining, varying or increesing any facility or olher
fransachon n any mannsr OF concurting in, accepling of varying any
compromise, arrangemant or settlernent, or omitting to claim or enforce payment
framn any cther person; or

513 any other acl or omission that, but for this clause 5.1, might have discharged, or
otherwise prejudiced or affected, the liability of the Morigagor,

immediate recourse

The Mortgagor waives any right il may have to require the Bank io enforce any security
ot ofher right, o claim any payment from, o otherwise proceed against, any oiher parson
before enforcing this deed against the Morgagor,

REPRESENTATIONS AND WARRANTIES



8.1

6.2

8.3

5.4

6.5

6.6

6.7

6.8

6.8

6.9

g.11

Times for making representations and warraniies

The Morigagor makes the representations and waranhies st out in this clause 6 to the
Bank on the dale of this deed and the representations and warmanties contained in this
clayse § are deemed to be répeated on sach day of the Security Pariod with reference 1o
the facts and circumstances existing at the time of repetition.

Ownership of Charged Assels

The Mortgagor is the sole legal and beneficial owner of the Charged Assets and has good,
valid and marketable title io the Property.

Ho Security
The Charged Assels ars free from any Security other than Permitied Security.
Ho adverse claims

The Morlgagor has not received, or acknowledged notice of, any adverse claim by any
person in respect of the Charged Assets or any imlerest in them.

Mo sdverss covenanis

There are no covenanls, agrearments, reservations, conditions, inlerssts, rights or other
matters whatever that materially and adversaly affect the Charged Assels.

Mo broach of laws

There is no breach of 2y law or regulation that materially and adversely affects the
Charged Assets.

Mo interferance in enjoyment

Mo facility necasgary for the enjoyment and use of the Chargad Assets is subect 10 terns
entiting sny person to farminate or curtail its use.

o overnding interesis

Mothing has arisen, has been crealed or is subsisting, that would be an overriding interest
in the Property.

Mo prohibitions or breaches

Thers iz no prohibition on the Morigagor assigning its rights in any of the Charged Asseis
referred to in clause 3.2 and the entry info of thes deed by the Morigager does nol, and
wiil not. constitule a breach of any policy, agreement, document, instrument or oldigation
binding on the Mortgagor or iks assels

Environmenial compliance

The Morigagor has, at all times, complied in all material respects wilh all applicabie
Erwironmentsl Law and Environmenial Licanceas.

information for Valustions and Certificates of Title



612

813

7.

7.2

7.3

§11.1 Al written information supplied by the Morlgagor or on its behalf for the purpose
of each Valuation and Certificate of Titie was true and accurate in all material
raspects at its date or a1 the date (if any) on which i was slaled fo be given.

6.11.2  The information referred 1o in clause §.11.1 was, atis date or at the dale [if any}
on which it was siated 10 be given, complete and the Morlgagor did nof omil 0
supply any information that, if disclosad, would adverssly affect the Valuation or
Certificate of Tills,

511.3 In the case of the first Valuation and Cerlificate of Title only, nothing has
occurred since the dats the information referred toin clause 8. 11,1 was supplied

and the date of this deed thal would adversely affect such Valuation or Certificate
of Title.

Avoidance of sequrity

Mo Security expressed to be created under this deed i liabls to be avoided, or atherwize
sai aside, on the liguidation or administration of the Mortgagor or otharnwise.

Enforceable securily

This deed constitutes and will constifule the legal walid, binding and enforcesble

obligations of the Morigagor and is, and will continue lo be, effective securily over all and

every part of the Charged Asssls in accordance with its terms.

GEHERAL COVENANTS

Magative pletige and disposal restrictions

The Morigagor shall not at any time, except with the prior wrilten consent of the Bank:

711 creale, purport to creale or permit to subsist any Security on, or it relabon 1o,
any Charged Assel other than any Security created by this deesd or any
Parmitted Securily,

712 self, assign, transfer, part with possession of, or otherwise dispose of in any
manner {or purport o do 563, ol or any part of, or any iverest in, the Charged
Assels. of

713 create of grant (or purpord o creafe or grant) any nierest in the Charged Asseis
in favour of a third party,

FPreservation of Charged Assets

The Morgagor shall not do. or permit fo be done, any act or thing that would or might
depreciate, jeopardise or atherwise prejudice the security held by the Bank or matenally
diminish the vaiue of any of the Charged Assels or the effectiveness of the securily
created by this deed

Compliance with laws and regulations

7.3 The Morgagor shall not, without the Bank's prior writlen consent, use or permit
the Charged Assets io be used in any way contrary o law.

732 The Mortgagor shalt



7.4

7.5

7.6

7.7

a.  comply with the reguirements of any law or reguiation relating lo or affecling
the Charged Assels or the use of them or any parl of them;

k. obiain, and promptiy renew from fime o fime, and comply with the terms of
all authorisations that are required in connection with the Charged Assels
oF thelr use or that ars necessary to preserve, malnlain of rénew any
Charged Assel; and

c.  prompily effect any maintenance, modifications, alterations or repairs that
are reguired by any law or reguiation to be effecied on or In connection with
the Charged Assets.

Enforcamant of rights
The Morlgagor shall use its besl endeavours o

T4 progure the prompt chsenvance and performancs by the relevant countamparty
o any agreement or arangement with the Morlgagor and forming part of the
Charged Assels of the covenants and other obligations imposed on such
countsrparty; and

7.42  enforce any rights and institute, continue or defend any procesdings relating to
any of the Charged Assets thal the Bank may require from time to time.

Motice of misrepresentation and breach

The Morigagor shall, promptly on becoming aware of any of the same, notify the Bank in
wriling of.

7.51 any representation o warranty sef out in this dead thal is incorrest or misleading
in any material regpect when made or deamed o be repeated, and

7.52 any breach of any covenant et oul in this deed.
Title documenta

The Mongagor shall on the execution of this deed, deposit with the Bank and the Bank
shall, for the duration of this deed. be entitled 10 hold;

7.6.1 all desds and documenis of dile relating to the Charged Assels ihat are in the
possession or conlrol of the Morgagor {and if these are nol within the
passession or contrad of the Morigagor, the Motdgagor underiakes © oblain
possession of all these deeds and documenis of tide); and

76.2 aach Insurance Polcy.
Maotices {0 be given by the Morigagor

1.7 The Mortgager shall as requested by the Bank from lime to tme give notice to
the refevant insurers under the Insurance Policies of the assignment of the
Mortgagor's rights and interest in and under each Insurance Podicy {including the
proceads of any clams under that Insurance Policy) under clause 3.2.1 and
procurs  thal each addresses of such nolice promptly  orovides  an
acknowledgement of that notice to the Bank,



8.1

8.2

8.3

B.4

772 The Mortgagor shall oblain the Bank's prior written approval of the form of any
natice or acknowladgement (o be usad under this clausa 7.7

PROPERTY COVENANTS
Repair and maintenance

811 The Mortgagor shall keep all premises, and fixiures and fitiings on the Froperty,
in:

g, good and substantzl repair and condition and shell keep all premises
adequately and properly painted and decorated and replace any fidures
and fitings that have become worn out or otherwise unfit for use with othars
of a fike nature and squal value; and

b, =such repar and condilion a3 o enable the Proparly (o be lel in accordance
with all applicable laws and regulations.

ko alierations
8.2.1 The Morngagor shall not, without the prior written consent of the Bank:

. pull down o remaoves the wholg o any pard of any building forming part of
the Property nor permit the same to occur, or

D, make or permil o be made any material allerations o the Properly of seves
of remove, o permit to be severad or removed, any of is fixtures or itlings
{fexcept lo make any NeceSsary repairs or renew or replace the same in
accordance with clause B.1).

822 The Morigagor shall promptly give notice to the Bank if the premises or fixtures
of fittings formeng part of the Property are destroyed or damaged.

Davelopment restrictions
The Morigagor shall not without the prior writlen consent of the Banic

8.3 make of, in so far as it is able, permit others o make any application for planning
parmission or developmant cansent in respect of the Froperiy, or

B3Z carry out, or permit of suffer to be carmed out, on the Properly any devalopment
{as defined in each of the Town and Country Planning Act 1980 and the Planning
Act 2008) or changs or permi, or sufler to be changed, the use of the Property

insurance

541 The Morlgagor shall, uniess it has a prior written waiver from the Banly, effect
and maintain sufficient and appropriate policies of insurance of ils business and
assels as would be maintained by reasonably prudent persons carrying on e
sama class of busingss as the Morlgagor and shall supply coples of them o the
Bank on wrillen demand by the Hank and in any event within 30 days of the end
of sach calendar year. in the event that the Morigagor fails 0 provide copies of
its Insurance Policies o the Bank within 30 days of the end of sach calendar
year then the Bank may pul in place such insurance policies 28 it sees fit in
respect of the Charged Asssis. The Mornigager must immaeadiately on demand

]



g.4.2

B.4.2

by the Bank pay the costs and expenses of the Bank or its agenis incurred in
connection with any action {aken by the Bank under this clause 8.4 1.

in addition 1o the chligation on the Mortgagor to maintain insurance genarally in
relation fo its business and assels under ciause B.4.1 above, the Morgagor
shall, at all imes, ensure that, in relation to any Property of which it is the owner,
it maintaing in full force and effect, insurance which:

a.

insures s interest In any such Propesly and the plant and machinery
thereon {including fixtures and improvements} for their full replacement
vale (baing the fotal cost of entirely rebuilding, reinstating or replacing the
relevard asset if it is completely destroved, together with archilects’,
syfveyors', engineers and other professionsd fees and charges for shoring
oFf propping up, demmolition, site clearance and reinstatemeant) as stated in
the most recent valualion for the relevant Properly addressed to and
satlisfaciory 1o the Bank plus VAT {where applicable),

provides cover on (1) an index linked basis, in ling with the then cusrént
insuwrance industry practice and (i} such ofher lerms acceplable to the Bank,
acting reasonably,

provides cover against 1085 of damage by fire, stom, lempesi, food,
garthquake, landstip, heave subsidence, lighining, explosion, impact,
aircraft and other aerial devices and anlicles dropped from them, riot, Civil
commaotion, erronst acts and malicous damage, bursting or overflowing of
water tanks, apparatus or pipes and all other normally insurable risks of loss
or damage, including any third party liabiity arising from such acts;

includes propety awners’ public lability and third party Laoilily insurance
is with an insurer of good repute in the insurance market,

includes cover for loss of rent and for all rents payable In respect of any
Properiy for a period of two years, and

containg a note of the Bank's Interest duly notad by the Insurer aganst the
policy {bul, for tha avoidance of doubt, withoul the Bank having any habiity
for any memium 0 relation io those lnsurance Poloies unless i has
expressly and specifically requested o be made lisble in respect of any
ncrease in premium of unpaid premium in respect of any lasurance Policy).

Thae Marigagor shall ensure that, at all tmes, it

complias with the lerms of the Insurance Policies;

does nol do or permit anything o be done which may make void or voidable
or otherwise prejudice any of the Insurance Policies;

pays each premium for the Insurance Policies prompily and in any avent
prior {0 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 fo keep each of the Insyrance Policles in
force.



8.5

8.8

8.7

8.4.4

£45

The Marigagor shall promptly notify the Bank of

& any termination, avoidance of cancellalion of any of the Insurance Folicies
made of, 1o iis knowledge threatenad or panding;

b.  any claim, and any actual or threatened refusal of any claim, under any of
the insurance Policies; and

o, any event or cirgumnstance which has led or may lead to 2 breach by the
WMortgagor of any provision of this clavse § of this deed.

Al monies pavable under any Insurance Poiicies shall:

a. be paid inte a Designated Account;

b, if they are not paid into a Designated Account, be hald, pending such
payment, by the Mortgagor as trustee of the same for the benefit of the
Bank; and

c. &t the oplion of the Bank, be applied in making good or recouping

expendiiure o respect of the loss or damage for which those monies are
raceived of in, or towards, discharge or reduction of the Secured Lighilities.

Leases and licences afecting the Property

The Morgagor shall not, without the grior writlen consent of the Bank:

B51

g8z

253

854

grant any leence or tenancy sflecting the whole or any part of the Proparly, or
exercise the siatutary powers of l2asing or of accapting surrenders under section
%9 or section 100 of the LPA 1825 {or agree to grant any such licence or lenancy,
or agree (o exercise the statutory powers of leasing or of accepling surrerndlers
under section 93 or section 100 of the LPA 1825);

in any other way dispose of, accept the surrender of, surrender or create any
lagal or equitable estate or interest in the whols or any part of the Proparty [or
agree to dispose of accept the surrender of, swrendsr or ofeale any legal or
equitable estate or interest in the whole or any parl of the Properiv);

et any person into oocupabon, or share accupation, of the whole or any part of
the Property,; ar

grant any consant or foance under any leass or icence affeching the Propety.

Mo restrictive obligations

The Mortgagor shall not, without the prior wriften consent of the Bark, enter inio any
onerous of restrictive obfigations affecting the whole or any part of the Property or create
o permil 10 arise any overriding interest, easemeant or right whatever in or over the whols
or any part of the Proparty,

Froprietary rights

The Morigagor shall procure that no person shall hecome entited o agsert any propristary
af other like right or interest over the whole or any part of the Properly, without the prior
written consent of the Bank,



R

849

B0

8.1

Compdiance with and esforcement of covenants

The Mortgagor shall:

8.8.1

5.8.2

observe and perform 3l covenanis, stipulgtions and conditions to which the
Property, or the use of #, 1s or may be subject and {if the Bank so requires)
produce to the Bank evidence sufficient 1o satisfy the Bank that those covenanis,
stipulations ard conditions have heen observed and performed and

diligenily enforce all covenanis, stipulations and conditions benefinng Ihe
Fropery and shall not {and shall not agree to) waive, release or vary any of the
sEme,

Motices or claims relating to the Property

851

RN

The Morgagor shall:

a. give full particulars fo the Bank of any notice, order, direction, designstion,
razolution, application, requiremeant or proposal given of made by any public
or local body or authority {8 Notice) that specifically applies to the Properly,
of o the locality in which it is sifuated, within seven days afier pecoming
aware of the relevant Notice,; and

B {f the Bank so requires) immediately, and at the cost of the Morigagor, take
all reasonable and necessary steps to comply with any Motice, and make,
of join with the Bank in making, any objections or represantations in respect
of that Motice that the Bank thinks fit

The Morigagor shall give full particulars fo the Bank of any claim, notice or other
communication served on it in respect of any modification, suspension of
revocation of any Environmental Licence or any alleged breach of any
Environmental Law, in each case relating to the Froperty.

Paymant of rent and autgoings

The Morigagor shall:

8101

a.10.2

whare the Property, or part of &, is heid under a lease, duly and punctually pay
ali rents due from lime 1o time; and

pay {ar procure payment of the same} when due ali charges, rates, laxes, duties,
assessments and piher oulgoings relating to or imposed on the Properly or on
5 acCupier.

Rent roviews

8111

8112

The Morlgagor shall, i the Property is subject to occugational laasas orlicencas,
implement any upwards rent review provisions and ghall not, without the prior
written consent of the Bank, agree 1o any change in renl fo less than the open
market réntal value of the relevant pan of the Property,

The Morgagor shall not, without the prior writlen consent of the Bank, if the
Properiy is leasehold, agree to any change in the rent payable under the lease
in excess of the open market rental value and shall only agres o any upwards
rent review in accordance with the terms of the lease.

10



8.12

B.13

8.14

8.15

10,

101

1072

10.3

11.

Environmant

The Mongagor shaill in respect of the Properly:

B142.1  comply with all the requiraments of Environmental Law; and

812.2 oblain and comply with all Environmental Licences,

Conduct of business on Properly

The Mortgagor shall carry on its trade and business on those paris (f any) of the Propery
as are usad for the purposes of rade or business in accordance with the standards of
good managernent from time to time current in such rade or business.

Inspection

The Mongagor shall permit the Bank, any Recever and any parson appointad by either
of tham {o enter on and inspect the Froperty on reasonable prior nolice.

YAT option to tax
The Mortgagor shall nol, withoul the peior writien consent of the Bank:
B1E1 exercise any VAT option {0 3 in relation {0 the Property; or

8182  revoke any VAT ophon o 1ax exercised, and disclosed o the Bank in wriling,
before the date of this desd.

RENTAL INCOME COVENANTS

The Morlgagor shall, as requested by the Bank from time to time, give notice o the
relevanl tenant, guaranior or surely of the assignment under clause 3.22 of the
Morgagor's righis and inleras! io the Rental Income and each guaranies or securily in
respect of the Rental Income and procure that each addressee of such notice promptly
pravides an acknowledgemeni of that notice (o the Bank,

VALUATION

The Bark may. acling reasonably, al any time reguire any Charged Assel to be
professionally valued at the Morigagor's expeonse incleding but not limited to an up 1o date
Valualion of the Property.

The Morgagor shall promptly on demand pay 1o ihe Bank the cosls of any valualion
obtained pursuant to clause 101,

The parties agree that there shall not be any limit under this deed on the number of
Yaluations that can be procured, obtained or requested by the Bank.

POWERS OF THE BANK
Power to remeady

i1.1.1  The Bank shall be enliled (but shall not be obliged) to remedy, al any time, a
breach by the Morgago: of any of its obligations contained in this deed.

i1



1.2

1.5

11.1.2 The Morigagor irevocably authorises the Bank and Hs agenis fo do alf things
thatl are necessary or desirable for that purpose.

11.1.%  Any monies expended by the Bank in remadying a breach by the Morigagor of
its obligations contained in this deed shall be reimbursed by the Morigagor to
the Bark on g full indemnily basis and shall carry interest in acoordance with
clause 18.1.

11.14 In remedying any breach in accordance with this clause 11.1, the Bank, is
agents and their respective officers, agents and employess shall be entitied o
enter onto the Property and o take any action as the Bank may reasonably
consider necessary o desirable including, withoul limitation, carrying out any
repairs, olher works or development.

Exercize of rights

The righis of the Bank under clause 11,1 are without prejudice (o any other rights of the
Bank under this desd. The exercise of any rights of the Bank under this dead shall not
make the Bank lable o account as @ morlgagee in poSSEssion.

Bank has Receiver's powers

To the exient permilted by law, any right, power or discrelion conferred by this deed {aither
exprassly or imphedly) or by 13w on 8 Receiver may, after the security constitutad by this
deed has become enforceabls, be exercised by the Bank in relation (o any of the Charged
Agsels whether or not i has lsken possession of any Charged Assel and without Hrst
appointing a8 Receiver or notwithsianding the appointment of a Receiver.

Conversion of currency

11.4.1  For the purpose of, or pending, the dischargs of any of the Secured Liabilities,
the Bank may convert any monies received, recovered or realised by & under
this deed {inciuding the proceads of any previous conversion under this clause
11.4) from their existing curmencies of denominglion nlo any other currencies of
denomination that the Bank may think fit.

114.2  Any sush conversion shall be sflected at the Bank's then pravailing spot sefling
rate of exchange for such other currency against the existing currenoy.

11.4.3  Cach reference i inis clause 11.4 lo a currency exiends 1o funds of that currency
and, for the avoidance of doubl, funds of ong currency may be converied into
different funds of the same currency.

Mew accounis

11.5.4 i the Bank receives, or is deemed fo have received, notice of any subsequent
Securty or other interest, affecting all or part of the Charged Assels, ine Bank
may open 8 naw accourt for the Morigagor in the Bank's hooks. Wihoul
prejudice 1o the Bank's right o combine accounts, no money paid {o the cradit
of the Morigagor in anv such new accouni shall be appropriated lowards, orhave
the effect of discharging, any part of ihe Secured Liabililies.

11.5.2 [ the Bank doss not open a new account imrmadiately on receipt of the notice,
or deemead notice, referrsd o in clause 11.5.1, then, unless the Bank ghves
express writlen notice o the contrary o the Morlgagor, all payments made by
the Mortgagor to the Baenk shall be treated as having been gredited to a new

12



1186

12,

12.1

i2.2

13.

131

13.2

account of the Morigagor and not as having beon applied in raduction of the
Secured Liabilities, as from the time of receipt or desmed receipt of the relevant
nodice by the Bank.

indulgence

The Bank may, at #5 discrelion, grant lime or olher induigence, or make any other
arrangemeant, variation or release with any perscn not being a party to this deed {whether
or not any such person is jointly lisble with the Morlgagor) in respect of any of the Sacured
Lisbilities or of any other securily for them without prejudice sither o this deed or o the
lability of the Mortgagor for the Secured Liabilties,

WHEN SECURITY BECOMES EMFORCEABLE

Enforcement

The security constifuled by this deed shall become immediately enforceable if an Event
of Defaull occurs.

Discration

Afier the securty conshiuted by this deed has become enforceable, the Bank may, in il
absolute discrelion, enforce all or any part of thal security at the times, in the manner and
o the lerms of thinks fif, and take possession of and hold o dispose of all or any part of
the Charged Assels.

ENFORCEMENT OF SECURITY

Enforcement powers

1314 For the purposes of all powers implied by statute, the Secured Lisbilities are
desmed lo have become due and payable on the date of this deed.

13.1.2  The power of sale and other powers conferrad by section 101 of the LPA 1825
{a1% variad or extended by thus deed) shall be immediately exercisable &t any ime
afier the security constituted by this deed has become enforeaable under clause
12,

1313 Section 103 of the LPA 1925 doss not apply to the sacurity conglituled by this
daeed.

Extenzion of statutory powers of [easing

The statulony powers of leasing and accepling surrenders conferred on mortgagees under
the LPA 1925 and by any other stalule are extended so as (o authorise the Bank and any
Receiver, at any lima after the securily constifulsd by this dead has become enforceable,
whether in s own rame or in that of the Modlgagor, io:

1321  grant 8 lease or agreemant for lease,

13,22  accepl surrenders of leases, or

13.2.3 grant any aption in regpact of tha whole or any pant of the Property with whatever
rights relaling to other parts of &,

13



3.3

134

13.5

1318

whether or not at & premium and conlaining such covenants on the part of the Morigagor,
and on such tams and conditions (including the paymand of money 1o a lessees or tenant
on a susrender), as the Bank or Receiver thinks fit, withoui the need to comply wilh any of
the resiriciions imposed by sections 29 and 100 of the LPA 1825

Redemption of prior Sscurity

1331 Al any time after the security constituted by this deed has becoms enforceabls,
or after any powers conferred by any Security having priority to this deed shall
have become éxercisabla, the Bank may.

a.  redsem any prior Security over any Charged Asset

B, procurs the lransfer of that Securily {o itself;, and

c. seitle and pass the accounts of the holder of any prior Security {and any
accounts so seltied and passed shall, in the absence of any manifest error,
be conclusive snd binding o the Morigagon),

1332 The Morigagor shall pay Io the Bank immediately on demand all principal,
interest, costs, charges and expenses of, and incidental o, any such redemplion
or iransfer, and such amourds shall be secured by this deed as parl of the
Hacured Liabilitics,

Protection of third partics

Mo purchaser, martgagee ar other person dealing with the Bank, any Fecaiver or any
Celegate shall be concermad (0 enguire;

1344  whether any of the Secured Liabilities have become due or payable, or remain
unpait or undischarged,

1342 whether any power the Bank, a Receiver or Delegate is purporling o exercise
has become exercisable or is being properly exercised; or

13 4.3 how any money paid to the Bank, any Recelvar or any Delagate I8 1o be applisc.
Privileges

Each Receiver and the Banlc is entitied to all the rights, powers, privileges and immunitios
conferred by the LPA 1925 on morigagees and receivers.

Bo Hability as morigages in posgsession

Meither the Bank, nor any Receiver or Delegale shall be lable to the Morlgagor or any
other persom;

13.6.1 (by reason of entering intc possession of a Charoed Asset or for any other
reason) (o account as morlgages i possession in respect of all or any of the
Charged Agsels;

13.5.2 for any loss on realisation, or for any acl, default or omission for which a
mortgagas in possassion might be lable; or

13.6.3 for any expense, ioss or liabllity relating to the enforcement of, or any fadure o
enforce or delay in enforcing, any securily constituled by or pursuant lo this
14



137

13.8

13.9

4.

14.4

4.2

daed, or ralating to an exercise of rights, of by any faillure o exercise or delay in
sxercising, rights under this deed Or ariging In any other way in connadction with
this deed.

Refinguishing possession

if the Bank, any Receiver or Delegate enters into or tekes possession of a Charged Assel,
it or hefshe may at any tirre relinguish possession.

Conclusive dischargs to purchasers

The receipt of the Bark, or any Feceiver or Delagate shall be a conclusive discharge o a
purchaser and, in making any sale or ofher disposal of any of the Charged Asssls or in
making any acquisiion in the exarcise of their regpective powers, the Bank, and avary
Heceiver and Delegate may do so for any consideration, in any manner and an any terms
that it thinks i,

Rignt of appropriation
1381 Tothe extent thab
2. the Charged Assels constilule Financial Collaters!, and

b this deed and the ohligatons of the Morigagor under it constitute a Secunty
Finarcial Collateral Arrangement,

the Bank shall have the right, al any time after the securily constituled by this
dead has becoma enforceable, fo appropiate all or any of thase Charged Assets
in or iowards the payment or discharge of the Sscured Liabilities in any order
ihat the Bank may, in #s absolute discretion, detarmine.

13.8.2 The value of any Tharged Assets appropriated in accordance with this clause
shall be, in the case of cash, the amount standing to the credit of the rent account
of the Mortg agor indo which Rental Income is paid, togsther with any accrued but
unpaid interest, af the time the right of appropriation 1s exercised,

1393 The Morlgagor agress that the method of valuation provided for in this clause
are commercially reasonable for the purposes of the Financial Collaleral
Fegulations.

RECEIVER

Appointmant

At any time after the securlty constituted by this deed has become enforceable, or at the
reguesi of the Mordgagor, the Bank may, without further nolice, appoint by way of deed,

of ofherwise in wriling, any one or morg persons 1 be a Receiver of all or any part of the
Charged Assets,

Remaval

The Bank may, without further notice, from time {o time, by way of deed, or ntherwise in
wriling, remoye any Receiver appointed by i and may, whenever ii thinks fit, appoint a
naw Heceiver in the place of any Recaiver whose appoinimant may for any reason have
ferminated.

1h



14.3

14.4

145

14.8

18,

5.1

15.2

Remuneration

The Bank may fix the rerauneration of any Receiver appointed by i without the restrictions
contained in seclion 109 of the LPA 1825 and ths ramuneration of the Recelver shall be
a deb! secured by this dead . 1o the axtent not otherwise discharged.

Fower of appolntment additional to statutory powers

The power (o 3ppoint 2 Receiver conferred by this dead shall be n addition 1o all statutory
and other powers of the Bank under the Insolency Act 1386, the LPA 1925 or otherwise,
and shall be exercisable withoul the restrickons contained in sections 103 and 104 of the
LPA 1925 or olberwizse.

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver {whether conferrad by this dasd or by slatute] shall be,
and remain, exercisable by the Bank despie any pricr appoiniment in respect of allor any
mart of the Charged Assats,

Agent of the Morigagor

Any Receiver appointed by the Bank under this deed shall be the agent of the Morigager
and the Morgagor shall be solely responsible for (ne conlracts, engagemants, acts,
ornissions, defaulls, losses and remungration of thal Receiver and for liabililies incurred
by that Receiver. The agency of each Receiver shall continue until the Morigagor goes
into Hguidation and after thal the Recewer shall act as princspal and shall not bacome the
agent of the Bank.

POWERSE OF RECEIVER
Powers additional to statutory powers

151.1 Anv Receiver appoinied by the Bank under this deed shall, in addifion to the
rights, powers and discrations canferred on kim/her by statute, bave the rights,
powers and discretions set out in clause 15.2 1o clause 15.20.

151.2 A Recepeer has all the righis, powers and discrelions conferrad on a recaiver {or
& receibrar and managen) under the LPA 1828, and shall have those rights,
powers and discretions conferred on an administrative receiver under the
Insolvancy Act 1986 whether he/she is an adminisirative receiver or noi.

1513 Wihersis mors than one Heceiver holding office at the same time, sach Receiver
may {unless the document appeinting him/her states otherwise) exercise all of
the powsars conferred on 3 Receiver under this deed individuslly and o the
exclusion of any other Recelver.

15.1.4 Any exercise by a Receiver of any of the powers given by clause 15 may be on
behalf of the Morigagor, the dirgctors of the Morlgagor {if the Mordgagor is a
limited company), the mambers of the Morigagor (if the Morgagor or a limited
hability partnership) or himseli/hersell,

Repair and develop the Property

A Receiver may underiske or complets any works of repair, aiterstion, building or
davelopment on the Propsty and ray anply for and maintam any planning permission,

16



16.3

15.4

15.6

15.8

18.7

18.8

15.3

15.10

15.41

davelopment consent, building regulation approval or any other permission, consent or
licence {o camry out any of the same,

Grant oF accept surrendsrs of leases

A Recelver may grant, or accepd, sumrenders of any leages or tenandies affedling the
Properly on any lenms, and subject (o any conditions, that he/she thinks il

Empioy personnel and advisers

15.4.1 A Receiver may provide servicgs and employ, or engage, any managers,
officers, servants, contractors, workmen, agents, other personnel and
prafessional advisers on any terms, and subject 1o any condilions, thal ha/she
thinks fit.

15.4.2 A Receiver may discharge any such person or any such person appointed by
the Morigagor,

Baks and revole VAT options to tax

& Recelver may make, gxercise or revoks any VAT oplion 1o tax as hefshe thinks fit
Charge for remuneration

A Recaiver may chargs and receive any sum by way of remuneration (in addition to all
costs, charges and expenses nourted Dy him/hern that the Bank may prescribe or agree
with him/her,

Yake posseasion

A Raceiver may lake immediate pessession of, gat in and reaiise any Charged Asset
Manage or reconstruct the Mortgagor's business

A Receiver may cary on, manages, develop, reconstruct, amalgamate or diversify or
cancur in carrying on, managing, develoning, reconstructing, amalgamating or diversifying
the business of the Mornigager camied oul al the Property.

Dispose of Charged Assels

A FRecejver may grant oplions and licences over all or any part of the Charged Assetls,
grant any other interest or right over, sell, exchange, assign ar lgasea {or concur in granting
aptions and licences over all or any part of the Charged Assets, granting any other interest
or right over, selling, exchanging, assigning or leasing) all or any of the Charged Assels
in respect of which hefshe is appointed for such considerstion and in such manner
{including, without limitation, by public auction or private sale) and generally on any ferms
and copditions 2s heifshe thinks fit. A Receiver may promote, of concur in pramaling, a
compary 0 purchase the Charged Assets 1o be disposed of by him/her.

Sever fixtures and fittings

A Recelvar may sever and sell separately any fixtures or fittings from the Property without
the consant of the Mortgagor,

Give valid reczipts

17



15142

15143

1514

1546

15.16

1847

15.18

518

15.20

A Receiver may give & velid receipt for all monies and execute gll assurances and things
that may be proper or desirabile for realising any of the Charged Assels,

Make settloments

A Receiver may sattle, adiust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who claims i be 8 creditor
of the Margagor of ralating in sny way (0 any Charged Assel.

Bring legal action

A Receiver may bring, prosecuie, enforce, defend and abandon gl actions, sulls and
proceedings in relation to any of the Charged Assels as hefshe thinks fit.

insure

A Raceiver may, if he/she thinks fit, but withowt prejudice to the indemnity in clause 18,
eftect with any insurer any policy of insurance either in lieu or satisfaction of, or in addition
to, the insurance required (0 be mainiained by the Morgagor undsr this deed,

Form subsidiaries

A Receiver may form a subsidiary of the Mortgagor and transfer to that subsidisry any
Charged Asset

Borrow

A Recelver may, for whatever purpose hefshe thinks fit, raise and borrow money sither
unsecured or on the security of all or any of the Charged Assatls inrespect of which ha/she
is appointed on any torms that hefshe thinks it (including, if the Bank consents, {erms
ureder which thet security ranks in prionty to this deed).

Redeam prior Secunly

A Receiver may redeemn any prior Securily and seltie and pass the accounts {o which the
Security relates. Any accounts 50 seltled and passed shall be, in the absence of any
manifes] error, conclusive and bindmng on the Moslgagor, and the monies 50 paid shall be
deemed to be an expense proparly incurred by the Receiver.

Delegation

A Receiver may delegate ms/her powers in accordance with this deed,

Abuolute beneficial owner

A Receiver may, in relalion to any of the Charged Assels, exercise sl powsrs,
authorisalions and rights ha/she would be capable of exercising a5, and do all those acls
and things, en absolute beneficial owner could exercise or do in the ownership and
ranagement of all or any part of the Charged Assets.

incidental powers

A Racelver may do any other acls and things that hefshe:

15.20.1 may consider desirable ar necessary for realising any of the Charged Assels;

18



i8.

15.1

46.2

16.3

17.
174

i7.4

17.3

16202 may consider incidantal or condudive 10 any of the righls or powers conferred on
a Reaceivar under or by virfua of this desd or law, or

15.20.3  lawfully may or can do as agent for the Morigagor,
DELEGATION
Delegation

The Bank or any Recewer may delegate {ether generally or specifically) by power of
gitorney of i any other mannar o any person any night, power, authority or discretion
confarred on i or himfher by this deed (including the power of attorney granted under
clause 240%.

Terms

The Bank and sach Receiver may make a delegstion on the terms and conditions
{including the power io sub-delegate) that it or he/she thinks fit

Liability

Weither the Bank nor any Receiver shall be in any way liable or responsible ip the
Muorigagor for any loss or lizbility arising from any acl, defsull, omission or misconduct on
the part of any Delegate.

APPLICATION OF PROCEEDRS
Order of application of procesds

Al mopies received or recoversd by the Bank, a Recaiver or a Delegale under this deed
or in connection with the realisation or enforcement of all or part of the secunty constituled
by this deed {glher than sums received under any Insurance Policy}), shall {subject to the
clalms of any person having prior rights and by way of varialion of the LPA 1825) be
applied in the following order of pririty {but without prejudice to the Bank's nghl to recover
any shortfall from the Morgsgor):

7.1 inoor towards payment of all costs liabiiiies, charges and expensas incurrad by
or on behalf of the Bank (and any Receiver, Delegate, altomsy or agent
appointed by K) under or in conneclion with this deed and of all remuneration
due o any Recelver under of in conneclion with this desd,

17.1.2  in or towards payment of the Secured Liabilities in any order and manner that
the Bank determings, and

17.1.3  in payment of the surplus (f any) {o the Morigagor or other person entitled to it
Approprialion

Meithar the Bank, any Receiver nor any Delegate shall be bound {(whether by virlug of
section 109(8) of the LPA 1925, which is varied accordingly, o otherwise) to pay of
appropriate any receipt or payment first towards interest rather than principat or othenvise

in any paricular order bebween any of the Secured Liabilities.

Suspense account

14



18,
16.4

8.2

All monies received by the Bank, a Recever or & Delegate under {his deed {other than
sums received under any insurance Policy that are not going to be applied in or lowards
discharge of the Secured Liabilitiss):

17.3.1  may, & the discretlon of the Bank, Raceiver or Delegate, be oredited to a
suspanse account;

17.3.2  shall bearnterast, f any, ai the rate agread In wriling betwaen the Bank and the
Mortgagor, and

17.3.3  may be held in that account for 5o long as the Bank, Receiver or Delegate thinks
fit.

COSTS AND INDEMNITY
Cosis

The Mortgagor shall, promiptly on demand, pay to, or reimburse, the Bank and any
Fecelver, on a full indemnity basis, ali costs, charges. expenses, laxes and labilbes of
any kind {(including, withoul limsiation, legal, printing and out-of-pockel expenses)
incurred by the Bank, any Recaiver or any Delegate in connection with:

18.1.1  the negotistion, preparation, execution and delivery of this daed,
18.1.2  the Charged Assets,

18.1 3 isking, holding, protecting, perfecting, preserving or enforcing (or atlampling o
do s any of the Banl's, a Receiver's or a Delegale'’s nghis under this deed;

18.1.4  any amendment, exiension, waiver, conseni or suspension of righls {or any
proposal for any of these) under or in connection with this deed;

1815  anyrelease of any security constituied by this deed: or
1818 ilaking proceedings for, or recovering, any of the Secured Liabilities,

fogether with interest, which shall agorue and be payable {withoul the need for any
demand for payment being made} from the date on which the relevant cost, charge,
cxpense, {ax or iability arose unbil full discharge of that cosi, charge, expense, tax of
liability (whether before or after judgment) at the Defauit Rate.

indemnily

1821  The Morigagor shall indermnify the Bank, each Receiver and each Delegale, and
theiy respective employees and agenls against all lizbilities, costs, expenses,
damages and losses {ncluding bt not limided fo army direst, indiredd or
consequential losses, loss of profil, loss of repulation and all interest, penallies
and legal costs (caiculated on a full indemnity basis) and all other professional
coste and expenses) suffered or incurred by any of them arising out of or in
connection with:

a  the exercise or purporied exercise of any of the righls. powers, authontios

or discretions vestad In them uncer this deed or by law in respect of the
Charged Assels;
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19.
149.1

19.2

20,

201

0.2

.

b faking, holding, protecting, perfecting, presenving, relasing or enforeing {or
atiempling to do so) the secunty constituted by this deed, or

c.  any defaull or delay by the Morgagar in performing any of ils obligations
under this dasd.

18.2.2  Any pastor present employee or agent of the Bark or any Receiver or Delegate
may enforce the lerms of this clause 18.2 subject o and in accordance with the
provisions of tha Contracts (Rights of Third Partias) Act 19088,

FURTHER ASSURANLCE
Further assurange

The Morigagor shakl promptly, at its own expense, take whataver action the Bank or any
Recelver may reasonably recuire for

18,21 creating, perfeciing or pretecting the security crealed or inlended lo be crealed
by this deed;

18.2.2 faciiilaling the realization of any Charged Asset; or

19.2.3  faciliating the exerclse of any nght, power, authority or discretion exercisable by
the Bank or any Recewver in respect of any Charged Asset,

neiuding, without lemitation the execubon of any morlgage, fransfer, conveyance,
aasignmaent or assurance of all or any of the assels forming pant of {or intended o form
part of) the Charged Assals (whether to the Bank of to its nominee} and the giving of any
notice, order or direction and he making of any Bling or regstration which, n any such
Gase, the Bank may consider necessan' or desirabls.

POWER OF ATTORNEY

Appointment of attorneys

By way of securily, the Mordgagor irrevacably appoints the Bank, every Receiver and

every Delegate separately to be the altorney of the Mortgagor and, in its name, on s

bahalt and as #s8 act and dead, 10 execule any documents and do any acls and things

that:

2011 ihe Morlgagor is required to exscute and do under this desd; or

20.1.2  any altorney deems proper or desirable in exarcising any of the righls, powers,
authoriies and discretions conferred by this deed or by law on the Bark, any
Racsiver or any Delegale.

Ratification of acts of attorneys

The Morgagor ratifies and confirms, and agrees 1o ratify and confirm, anything that any

of its attorneys may do in the proper and lewlul 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 clause 28.3, at the end of the Securily Perind, the Banic shall, at the request
and cosi of the Morigagor, lake whatever aclion 18 necessary to
21
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221

222

23

231

232

233

24,

241

24.2

2111  release the Charged Assets from the security constituled by this deed; and
21.1.2  resssign the Charged Assets to the Morigagor.

ASSIGHMENT AND TRANSFERS

Assignment by Bank

The Bank may freely and separalely assign or transfer any of its rnighis under this deed or
olherwise grant an interest in any such rights {o any person or persons.  On requast by
the Bank the Morigagor shall immediately execute and deliver to the Bank ary form of
instrument required by the Bank o confirm or Taciitate any such assignment or transfer
or grarnt of interest

Assignment by Morigagor

The Mortgagor may not assign any of its rights, or transfer any of ils rights or obligations,
unger this deed or enter into any transaction which woutd result in any of those rights or
obhgations passing (o ancther person.

SET-OFF
Bank's right of set-off

The Bank may al any ime s&t off any Hability of the Morigagor 19 the Bank against any
liabifity of the Bank o the Morlgagor, whether either liability is present or future, liquidated
or unliquidaied, and whather or not sither liability arises under this deed. If the liabilities
{0 be set off are expressed in diferent currencies, the Bank may convert either iability at
a market rate of sxchange for the purpose of sel-oft Any exedcise by the Bank of its rights
ungder this clause 23 shall nof limit or alect any other righls or remedies avallable o it
under this deed or stherwise,

Ho obligation to st off

The Bank iz not obliged 1o exercise s rights under clause 23.1. i, however, it does
gxercise those nghts it must promptly notify the Morgagor of the sel-off thal has bean
made.

Exclusion of Maortgagor's right of set-off

A1 payments made by the Morlgagor to the Bank under this deed shall be made in full
without any seb-off, counterclaim, deduction or withholding (other than any deduction or
withholding of lax a5 required by law),

AMEMNDMENTS, WAIVERS AND CONSENTS

Amendments

Mo amendmant of this dead shall be effactive unless it is in writing and signed by, or an
behalf of, each party to it

Waivers and consents

24.2.1  Awaiver of any righl or remedy under this deed or by law, or any consent given
under this deed, is only effective f ghven in writing by the waiving or consenting
parly and shall not be deemed a waiver of any other right or remedy. It only
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243

23,

26,

281

262

apples {0 the circumstances i» refation to which it s given and shall not prevent
the party giving it from subsequently relying on the relevant provision.

24.2.2  Afallure by the Bank (o exercise, or delay by it in exercising, any right or remedy
provided under this deed or by law shall not constitute 2 walver of that or any
other right or rernady, prevent or restrict any further exercise of that or any other
right or remedy or constitule an olection to affirm this deed. Mo single or partial
exarcise of any right or remedy provided under this deed or by law shall prevent
or restrict the further axarcise of that or any other right or remedy. No election in
affirm this dead by the Bank shall be sffective unless il i in writing.

Righta and remadias

The rights and remedies provided under this deed are cumulative and ars in addition to,
and not exclusive of, any rghts and remedies provided by law.

SEVERARKCE

if al any tme any provision {(or part of a provision) of this desd is or becomes invalid,
itegal or unenforceable for any reason whatsosver, it shall be deemed modified o the
minimum extent necessary o make i valid, kegal and enforcesble. ¥ such modification is
not possible, the relevant provision {or part of a provision) shall be deemed deleled. Any
muodification [o or deletion of a provision (or part of a provision) under this clause shall not
aflect the lagakty, validity and enforcasbilily of the remaining provisions of this desd

MISCELLANEQUS

The Bank may disclose information aboul the Morlgagor to any affiliate, their authorised
agents and credit reference agencies for credit assessment, fraud prevention, processing
of fransactions, debt recavery and for olher purposes related to the performance of this
desd or the Secured Lisbilities.

The Bank may disclose any information reiating 1o the Morigagor, this deed and any other
document related lo the Morlgagor or the Secured Lizbilities

2821 o any person.in connection with any proposed assignment andfor wansfor;

2622 o any person with whom tha Bank has enlergd mnlo, o proposss o enter inlo,
any contraciua! arrangements in conneclion with this deed;

£682.3 o any company within ils group of companigs from time {o time, or any of iis or
their agents, who provide services fo the Bank or funclions in ralation o the
Secured Liabilitiss,

26.2.4 o any insurer who is t0 or who proposes o provide insurancs to the Bank in
respect of the Secured Liabilities;

2825 ioany auditor of or other advisor o, the Bank:

£8.2.6 to anyone to whom information is required or requested o be disclosed by any
court of competent jurisdiclion or governmental, banking, taxation or other
raguiatory authonty of similar body;

2527 o anyons to whom information is required or requested to be disclosed in

conneclion with, and for the purposes of, any litigation, arbitration, adminisirative
or other investigations, proceedings or disputes; and
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27.

28.

28
2.1

29.2

283

29.4

£28.5

26.2.8 o any prospective purchasar of the Bank or prospechve purchaser of the whole
or agny pari of the Bank's business and their professional advisers,

COUNTERPARTS

This desd may be executed in any number of counterparts, each of which when executed
and deliverad shall constitute a duplicate onginal, but 2l the counterparts shall together
constitute ong deed.

THIRD PARTY RIGHTS

Except as expressly provided eisewhers in {his desd, a parson who is not a party {o this
dead shall ol have any nghts under the Contracts {Rights of Third Parties) A1 1909 to
enforce, or enjoy the bansfit of. any tlerm of this deed.

FLRTHER PROVISIONS
Independent securily

The securily congtituted by this deed shali be in addition to, and indepandeni of, any other
securty or guarantes that the Bank may hold for any of ihe Secured Liabdities 2t any time.
Mo prior security held by the Bank over the whale or any part of the Charged Assets shall
mzfge in the securily created by this deed,

Continuing securily

The security constituled by this deed shall remain in fult force and effect as a continuing
security for the Secured Liabilities, despile any setllement of account, or intsrmediate
payrmeant, or other matter or thing, unless and until the Bank dischargss this deed in
writing.

Discharge conditipnal

Any release, discharge or seffiement between the Mortgagor and the Bank shall ba
degemed conditional on no payment or securlly received by the Bank in respedt of the
Secured Liabilities being avoided, reduced, sel aside or ordered 1o be refunded pursuant
to any law relabing 0 insolvendy winding-up, administralion. receivership of otherwise.
Desnita any such release discharge or selfiement:

29.3.1  the Bank or ils nominee may retain this deed and the security created by or
pursyant to it including all centificates and documents relating to the whole or
any part of the Charged Assets, for any period that the Bank deems necessary
o provide the Bank with security agains! any such avoidance, reduction or order
far refund; and

29.3.2 the Bank may recover the value or amount of such securily or payment from the
Morgagor subsequently as if the release, discharge or seilement had not
ooGired,

Lertificates

Any certification or cetermination by the Bank of any rate or amount under this deed is,
in the sbsence of manifes! srror, conclusive svidenca of the maliers io which it relates,

Consofidation
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312

The resiriction on the right of consolidation contained in section 23 of the LPA 1925 shall
ngd apply (o this deed.

NOTICES

Any notice, demand or other communicabion to be made under or in connaction with this
deed shall be made in wriling.

Any communication, demand or notice given by the Bank to the Morigagor under this deed
may be madae;

30,21 by letier addressed to the Mortgagor or any officer of the Mortgagor sent by first
class post to or left at the Morgagor's address last known 1o the Bank or al the
Morigagor's registered office; or

30,22 by fax or other electronic means 1o the Morlgagors fax number or electronic mai
address last known fo the Bank.

¥ sant by post, the communication, demand or notice will be deemed 1o have been
received at 10.00 a.m. on ihe second Business Day following the day the lefter was
posted. If delivered by hend, the communication, demand or notice will be deemed o
have been received al the lime i iz left at the relevant addrass I sent by fax or other
electronic means, the communizalion, demand or nolice will be deemed 1o have bean
received at the time of ransmissior {provided that if the date of transmission is nol a
Busingss Day, or the time of transmission s after normal busingss hours, i shall be
deamed to have been received at 9 a.m. on the next Business Day).

Unless othenwise advised by the Bank any notices or other communications given by the
Morlgagor 10 the Bank under this deed shall be by letter and sent by first class post or
defivered by hand to the Company Secretary, Allica Bank Limited, Eldon House, First
Floar, 2-3 Eldon Stree!, London EC2M TLS.

All notices or other communications © the Bank shail be effective only on actual receipl
by the Bank,

The Bank may rely upon any communication by telephone or emall purporting to be on
behall of the Morlgager by anyene nolified to the Bank az being suthorised {o do so,
without enguiry by the Bank a3 10 authorily or identity. The Morigagor agrees o indemnidy
the Bank against any lisbility incurred or sustained by the Bark as a result.

GOVERNING LAW AND JURISDICTION

This deed and any dispute or claim {(including nor-contraciual dispules or claims) anising
out of of 10 connection with it or s subject matter o formation shall be governed by and
construed in accordance with the law of England and Wales.

Each parly wrevocably agreas thal, subject as provided below, the courlz of England and
Wales shall have exclusive jJunsdiclion over any dispute or claim {including non-
contractual disputes or ciaims) arising oul o or in connaction with.this deed or its subject
matter or formation. Nothing in this cause shall limil he right of the Bank lo take
proceadings anainst the Morigagor in any other court of competent jurisdicton, nor shall
the tsking of orocesdings in any one of rore jurisdictions preclude the taking of
proceedings in any other jurdsdictions, whather conourmently or not, to the exient permilted
by the law of such olher junsdichion.
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313 The Morgagor irevocably consants to any process in any lagal action or proceedings
underclause 31.2 being served an it in accordance with the provisions of this deed relating
o semvices of nolices. Mothing coniained in this deed shall affec! the right t0 serve process
in any cther manner permitied by law.

b witness whersof this document has boeen executed and delivered as g deed on the date fist
stated above,
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1.1

Definitions

SCHEDULE 1

Definitions and Interpratation

The following definitions apply in this desd:

Business Day

Certificate of Title

Changs of Control

Charged Assels

Defaull Rata

Delegale

Designated Account

Envirgnment

means & dey other than a Saturday, Sunday o
public holiday on which the Bank is open for normal
banking business in England

any report on or cerdificate of title relating o the
Propery supplied (o the Bank

a.  any person, of group of connacted persons not
having control {as defined in sections 450 and
451 of the Corporstion Tax Act 2010 of the
Morgagor on the dale of this deed acquires
control of the Morlgagor, or

b, any shareholder of the Morigagor who owns
more than 50% of the issued ordinary share
capital of the Morigapor on the date of this deed
transfers {whether by a single transfer or 2
senies of transfers at differen| timas) shares
constituling, in aggregate, 50% of more in
nominal value of the Mongagors issued
ordinary share capital without the Bank's prior
wiiilen consent

all the assels, propery and undertaking of the
Morigagor, which are, or are intended to be, subject
to the Securily crealed by, or pursuani to, this deed
(and references lo the Chargad Assets shall includa
references to any part of tham)

mgansg.

a  the defaull interest rate sat out in the document
uvrder which the relevant bability for the overdue
amount initially arose; or

B if no default rate is set out in such document,
2% per anrum above the Bank of England's
base rate from ime {o time

any perscn appoinied by the Bank or any Receiver
pursgant to dause 16 and any person appoinied as
attorney of the Bank, Recelver or Delegate

any account of the Morlgagor nominated by {he
Bank as a designaled account for the purposes of
this deed

ihe natural and man-made enveonmend including all
ar any of the following media, namely air, water and
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Environmantal Law

Environmental Licence

Evant of Default

iand {including air within buildings and other natural
or mansmade structures above or below the ground)
and any living srganisms {including man) or systems
supporied by those madia

=l applicable laws, statules, regulations, secondary
i=gisiation, bye-laws, common law, direclives,
treaties and other measures, judgments and
decisions of any court or tribunal, codes of practice
and guidance notes i 50 far as they relate to or
apphy 1o the Environmant

any authorisation, pemmit or licence necessary under
Ervironmental Law in respect of any of the Charged
Assets

maans any of the following events:

a. the Mordgagor fails lo pay any of the Secured
Ligbililies when due, uniess s failure lo pay &
caused solely by an administrative eror or
technical problem and payment is mads within
thiee Business Days of s dus date,

k. the Mortgagor fails (other than by failing to pay)
{o comply with any provision of this deed or any
document undar which the Morgagor owss
obligations to the Bank and {f the Bank
considers that the failure to comply is capable
of remedy) such {ailure {0 comply is not
remediad within 10 Business Days of the earlier
of (1) the Bank notifying the Morigagor of the
fallure 1o comply and the remedy required and
{ii} the Morigagor hecoming aware of the falure
to comply;

£. @& party lo any Intercreditor Dead (ofher than the
Bank} Izis lo comply wath any of iis obligations
under the Intercradiior Desd  or  any
representation, warrarty or statement made,
repealed or deemed made by any such parly in
or pursuant o the infercredilor Deed is (or
proves 0 have been) incomplete, unfrue,
incorrect or misleading when made, repeated or
deamad mads;

d  if the Mongagor [s & fimited company, a Change
of Control ocours in respect of the Morgagor,
without the Bank's prior written consent;

e, if the Morgagor is a limited kability partnership,
there is & change to sither (i} the identily of the
mamiars of the Morigagor, or () the propertion
of the respective interests of the members in the
Mortgagor, in each case, without the Bank's
prior written consent,
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i1

in the Bank's opinion there is a significant
changs in the day fo day management of {he
Mortgagor, withaut the Bank's prior writlen
consent;

any represeniation, wamranly or statement
made, repeated or deemad made by the
Montgagor {o the Bapk is {or proves o bave
been; mcompigle, wunlrue, incorrect o
misleading when made, repeated or deemed
made;

any Financial Indebisdness i3 nol paid when
dus or within any orginally appiicable grace
pariod,

any Financial Indebledness becomes due, or
capable of being declared due and payable,
priof 10 s stated matunly by reason of an event
of defauit (however describad);

any commitment for Financal indebtadnass s
cancelled or suspendad by & creditor of the
Morgagor by reason of an eveni of defaull
{howsaver describad),

any creditor of the Morigagor becomes entitied
to declare any Financial Indebledness due and
payable prior to its stated malurily by rezsoen of
an avant of defauit (however describad);

the Mortgagor stops, or suspends, payment of
any of itz dabis or 15 unable to, or admits iis
inability to, pay its debis as they fall due;

the value of the Morlgagor's assets is less than
its Habilities (taking indo accourd contingent and
prospective liabilities),

any action, proceedings, procedure or step s
taken in redation o the suspension of payments,
a moratorium in respect of any indebledness,
winding-up,  dissclulion, administration or
recrganisation {using a voluntary arangement,
scheme of arangement, restruciuring plan or
otherwise) of the Mortgagor,

any action, procgedings, procedure of slap s
takan in relation to a2 composition, compromise,
assignment or arrangement with one or more of
its credilors with 2 view 1o reschaduling any of
its indebiedness (because of aclal or
ariicipated fnancial difficulties);

any action, proceadings, procedure o stap s
taken in reistion o the appointment of a
fioudalor, receiver, adminisiralive receiver,
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Financial Collateral

Financial Collateral
Reqguistions

o~

administrator, compulsory manager of other
simnilar officer in respect of the Morlgagor or any
of iis assels,

ary Security on or over the asseis of ths
Morigagor becomes enforceabls;

any event ocours in relation o the Morgagor
similar to those set oul in paragraphs {n) to ()
{inclusive) under the laws of any applicable
jurnsdiction;

cantrol of the Morlgagor's goods s taken or a
disiress, altachment, execution, exproprialion,
sequestration or other analogous legal process
in any jurisdiction is levied, erforced or sued out
on, of against, the Modgagor's assels and is nol
discharged or stayed wilhin 21 days,

gil or any part of this deed or any document
under which the Mortgagor owes obligations o
the Bank is or becomes, for any reason, invalid,
unlawfsl, unenforceable, terminated, disputed
or ceases o be effective or o have full force
and eftect or i§ becomes uniawful for any parly
o this deed or any document under which the
Martgagor owes obligations 1o the Bank 10
parform any obligation undar thiz dead or that
document;

any party o this deed or any document under
which tha Mortgagor owes obligations to the
Bank (other than the Bank} repudiates or
rezginds or shows an intention to repudiate or
rascind this deed or that document;

the Morlgagor suspends or ceases {0 camy on
{or threatens 1o suspend of cease o carry
on} all or a material part of s business, of

any event occurs {or circumstances exist)
which, in tha opinion of the Bank, has oris kaly
o materially and  adversely affect ihe
Mortgagor's ability to perform all or any of its
obligalions under, of otherwise comply with the
terms of, this dezd or ary documeant under
which the Morgagor owes obligations 10 the
Bank

has the meaning given to thal expression in the
Financial Coliateral Regulations

the Finensial Collateral Arrangements (He 2}
Regulations 2003 (8] 2005/3228)

20



Financial Indebledness

r

any indebledness of the Morigagor for or in respact

{1

.

boriowing or raising money {with or without
seourity), including any  premium and  any
capitabzed mierest on that money,

any bond, note, loan  slock, debenturs
commercial paper or similar instrument;

any acceptances under any acceptance oredit
facility {or demalerialised equivalent), bil
discounting, nole purchass or documentary
gredit fagiiities;

monies ralsed by selling, assighing  or
discounting receivables or other financial
assels on lerms that recourse may ba had o
the Morlgagor f thoss receivebles or financial
assels are not paid whan dus;

any deferred paymeni for asseis or senvices
acquired, other than trade credit thal is given in
the ordinary course of rading and which does
nol wolve any deferred payment of any
amouni for more than 60 days,

any rental or hire charges under finance leases
{whether for land, machinery, equipmeni or
atherwisa),

aryy counter-indemnaty obligation in respect of
any guaraniee, bond, mdemnity, standby letier
of credit or other instrument issued by a third
party In conneclion with ths Mongagor's
pedormance of contracts,

any other transaclion thet has the commercizl
effect of borrowing {including any forward sals
of purchasa agreement and any liabiities which
sre not shown as borrowed money on the
Marigagor's balance shest because they are
contingenl, conditicnal or olherwise);

any derivalive transaction enlered inlo in
connection with protection against of benefit
from fluciuation in any rate or price (and when
calcdlating  the value of any  denvalive
tranzaction, only the mark 1o market value shall
be taken inlo account}; and

any gusrantee, counter-indemnity or other
gssurances agaihst financial loss that the
Mortgagor has gives for any of the llems
referred 1o in paragrephs {a) to () of this
definition incurred by any person
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insurance Policy

Intercreditor Deed

LPA 1825

Market Value

Parmitted Sacurity

Properiy

Recaiver

Eental Income

Secured Lisbilities

sach contract and policy of insurance elfecled or
marizined by the Morgagor from time to lime
relating (o the Properly

any document enterad inlo by the Bank and ancther
cradifor of the Morlgagor that purporis {0 reguiate
the ranking and prinrity of debt and/or security owing
of granied by the Mortgagor

the Law of Properly Act 1925

means markel value as defined in the then current
Yaluation Standards issusd by the Royal Institution
of Chartared Survevors (the "Red Book™). If market
valye caases 0 be defined by the Red Book, marksid
vaiue shall be calbulatad on the basis from tima o
time determined by the Bank

a. any kens arising by operation of law and in the
prdinary course of the Morgagor's business
and not as a2 resull of any default or omission by
the Morlgagor,

b any normal tite retenbion  arrangemenis
incleded n a suppliers siandard condiions of
supply of goods acquired by the Mordgager in
ihe ordinary course of rads;

¢ Becurity granted by the Morgager in favour of
the Hank; and

d  Security granted by the Morlgagor in favour of
a third party in respect of which the Bank has
given its prior written consent to the Morgagor

e freshold o leasehold property  (whather
registerec or unregsiered) owned by the Morigagor
descrbed in Schedule 2

a receiver of receiver and manager appointed by the
Bank under clause 14

all amounts paid o payable 1o or for the account of
the Morigagor in connection with the letling, licence
or gramt of other nghis of use or ccoupation of all or
any par of the Property

&l present and future obligations and labilities of the
Miorigagor (o the Bank, whether actual or contingent
and whether owed [ointly or sevarally. as principal or
surely or in any other capacity and whethar o not
the Bank was an onginal parly io the relevant
transaction and in whalever name or siyle, together
with all interest {including, witheut limitalion, defaull
interest) accruing in respect of those obligations or
fabilities
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1.4

Security : any morgage, charge {(whether fixed or floating,

legal or equitablel, pledge, Hen, assignment by way
of security or ather securily interast securing any
obhigation of any person, or any other agreement or
arrangement having a aimilar effect

Security Financial ¢ has ihe meaning given to that expression in the
Gollateral Arrangement Financial Collateral Reguiations
Security Period : the perind siarbng on the date of this deed and

ending on the date on which the Bank is satisfied
that ail the Secured Liabilities have bean
unconditionally and irrevocably paid and discharged
in full and no further Sacured Liabilties are capable
of being oulstanding

Yaluation ¢ a valustion from 28 Valuer in respect of a Charged

Yaluer

VAT

Asset addressed o and satisfactory to the Bank in
substance and confent (including, in the case of 2
Proparty, Markel Value andfor vacan! possession
vaiue of any Properly} and on which the Bank is
entitted o rely

meang such valuer or surveyor nstructed, and on
terms gpproved, by the Bank

¢ walue added fax or any eduivalent tax chargeabis in
the UK or elsewhers

Interpretation

In this deead:

111

1.1.4

1.1.5

a reference 1o a person shall include a relerence (0 an ndwidual, firm, company,
corporation, partnership, unincorporated body of persons, government, state or
agency of a siate or any association, tust, joint verture or consartium {(whather
of not having separate legal personalily);

referances lo sialutes, statulory provision and cther legisletion shall include &l
armendments, substitulions, modifications and re-enaciments for the time being
in force and shall incluge any orders, regulations, instruments or other
subordinale legisiation made under the relevant legislalion from time to time;

references fo any clause, paragraph or schedule shall be construed as &
reference to the clauses, paragraphs or schedules in this deed unless otherwise
specified;

a reference to & pary shall include that pary's successors, permitted assigns
and permitted ransferees and this deed shall be binding on, and enurz o the
benefit ¢f, ihe parlies {0 this deed and their respeciive personal representatives,
SUCCEessars, permitied assigns and permitted trenslareas,

any term or phrase defined in the Companies Act 2008 {as amended from time

to time) shall (whethar or not § is capitalised) bear the same meaning ih this
dead,
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1.2

1.3

11.8

1.1.10

1141

1112

1113

1.1.14

1515

words importing the singular shall include the plural and vice versa and words
denoting any gender shall include all genders,

any words following the terms including, include, in pariicular, for example or any
similar expression shall be construed as llustrative and shall not limdt the sense
of the words, desengtion, definilion, phrase or {erm preceding those terms;

clause, schedule and paragraph headings shall not affect the interpratation of
this dead;

an Evant of Defaull is continuing i it has not Deen waived;

a reference to wriling or wntten includes fax and smaill in respect of
communications from the Bank o the Morlgagor but not in respect of
comprunications from the Morigagor o the Bank uniess othenuise spacified;

a reference o this deed to a document, agresment or instrument is a reference
to thal document, agreement o instrument as amended o novated,
suppiementsd, exiended or restated (howeaver fundamentaily) from lime o {ime,

a refarence to areguiation includes any regulation, rule, official directive, request
or guideling (whether or not baving the force of law) of any governmental, inter-
governmentsl or supranational body, agency, depariment or regulaiory, self-
reguiatory or other authonty or crganisation;

a reference to a holding company or A subsidiary means a holding company
or a subsidisry {85 the case may be) as dafined i sechion 115% of the
Companies Aol 2006 and a company shall be freatsd, for the purposses only of
the membership requsement contained in sections 1153(130) and {c}, as =&
member of anolher company even ¥ #s shares in thal other company are
ragistered in the name of (a) another person (o7 ils nominee) by way of security
or in connechon with the taking of securily, or (B} iis nomines. In the case of a
imited liabillly parinership which & a subsidary of a company of another imited
liability parinership, section 1159 of the Companies Act 2006 shall be amended
so thal (a) references in seclions 11591} a) and {c) to voling rghts are © the
membars' nghts (o vole on all or substantialy all matiers which are decided by
& vote of the members of the limiled liability partnership, and (b} the reference in
sechon 1138{1}{b} io the right fo appoint or remove a8 majorily o its board of
diractors is {o the right 1o appomt or rémove members holding & majority of the
voling rights;

an obllyation on a pasty nol 10 do something includes an obligaiion not 1o aliow
that thing io be done and

a reference {0 aszsels includes present and fulure proparties, underiakings,
revenuss, rights and benafils of every descriplion,

Ciawback

If the Bank considers tha! an amount paid by the Morgagor in respect of the Becured
Liabilittes is capable of peing avoided or otherwise sef aside on the lguidation or
adgminisiration of the Morigagor or otherwise. then that amount shalfl not be considered to
have been lrevorably paid {or the purposes of this desd,

Hature of security over real property
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1.5

Areference in this deed to a charge or morigage of or over any Properly includes:

131 all buildings and fixures and filings (incloding trade and lenant's fidures and
fithngs) and fixed plant and machinery that are situated on or form part of that
Property at any tims;

1332 tha proceads of the sale of any pard of thal Property and any other monies paid
ar payable in respect of or in conneclion with that Properly,

1.3.3 the banafit of any covanants for tille given, or eniered into, by any pragdecassor
in title of the Mortgagor in respect of that Property, and any monies paid or
payable in respect of those covenants; and

134 all nghts under any hoence, agreemen! for sale or agreemeni for lease in respect
of that Property.

Perpetuity period

If the rule against perpefuities applies v any rust creafed by this deed, the pampeiuily
pericd shall be 125 vears (as specfied by seclion 3{1) of the Pempstuties and
Accumulations Act 2009

Schodules

The Schedules form part of this deed and shall have effed! as if st out in full in the body
of this deed. Any reference to this desd includes the Schedules.
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SCHEDULE 2
Froperiy

The Freshold land being 2 and 3 Hunsiet Green Retail Centre, The Owal, Hunslel, Leeds (L5110
2AG) and registered at HM Land Registry with Title Number WYKST3461
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EXECUTED as a DEED by
STANDARD CORPORATION
LIMITED the Morigagor, acting by a
director in the presence of

Uirector | %

Aoy Janmenamad.
Mame of Directar (in block capitals)

Sighature of Witness: Ut . .
e Loty

MName of Withess (in block capitals): Chan Neill Solicitors
A LA s 36 Upper Brook Strest
Addrass of Witness: Ppﬁmdon
- Aarn..aau.u‘AWTK.?@J ........

Cccupation of Witness: .
Totvariog

37



EXECUTED 35 2 DEED by
as atiommey for ALLICA BANK
LIMITED, the Bank, under a power of

atomsy dated in the
presence of Attorney

Mame of Alomey {in block capitals)
Signature of WIINSES. e e e e
Mame of Witness {in block capitalsy e e e
Address of Wiiness:

QOrcupation of Withass:
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