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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 XCW9WO0SG

Details of Charge

Date of creation: 02/02/2024
Charge code: 0473 0053 0030
Persons entitled: = ALLICA BANK LIMITED

Brief description:. THE FREEHOLD LAND BEING LAND ON THE NORTH SIDE OF PICKFORD
PLACE, STOKE-ON-TRENT AND REGISTERED AT HM LAND REGISTRY
WITH TITLE NUMBER SF580884

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 0030

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 Mortgage — Limited Company or Limited Liability Partnership

THIS DOCUMENT CONTAINS IMPORTANT LEGAL OBLIGATIONS. YOU SHOULD TAKE
IMDEFENDENT LEGAL ADVICE FROM A SOLICITOR TO EWSURE THAT YOU FULLY
UNDERSTAND THE NATURE AMD EFFELCT OF THE OBLIGATIONS CONTAINED INIT. W
YOU DEFAULT IN YOUR OBLIGATIONS TO THE BANK, THE BANK MAY ENFORCE
AGAINST ANY SECURITY PROVIDED FOR UNDER THIS DOCUMENT I ADDITION TO ANY
OTHER REMEDY AVAILABLE TOIT

.
This deed s made on Z2- QWWM% EO;Z:“”*"

BETWEEN:

(1)

Morigagor : STANDARD CORPORATION LIMITED incorporated and regisierad in

England and Wales with registered number 34730053 whose registerad
office is at 64 Wolsey Road, Moorpark, Norhwood, HAS 2EH

{23 Bank 1 ALLICA BANK LIMITED incorporated and registersd in England ard
Wales with company number D7 708158 whose regisiered office is st 49
Finor, 164 Bishopsgate, London BEC2M 4LX
BACKGROUND
1. Under this dead, the Morlgagor provides secuiity fo the Bank for all its present and future
obligations and ligbilitics to the Bank.
2. The Morigagor owns the Property.
AGREED TERMS
f. DEFINITIONS AND INTERPRETATION
i1 Definitions and Interpretation
The definitions and rules of irterpretation under Scheduls 1 hemeto apply in this deed
z COVENANT TO PAY
24 Covenant to pay
The Morigagor shall, on demand, pay to the Bank and discharge the Secured Liabilities.
24  Interest

The Morgagor covenants with the Bank io pay interast on any amounts due undar clause
2.1 from day to day until fuli discharge {whether before or affer judgment, liquidation,
winding-up or adminisiration of the Morigagor) at the Defaull Rate, provided that, in the
case of any cost or expense, such intgrest shall accrue and be payable as from the date
an which the relevant cost or expense arose without the necessily for any demand being
madea for paymant,

1

Form of charge Gled a1 M M Land Megisiry under reference MU 15548



3.1

3.2

414

GRANT OF SECURITY
Lagal mortgage and fizxed charges

A5 2 confinuing security for the payment and discharge of the Secured {iabilibes, the
Mortgagor with full title guaranies charges to the Bank:

311 by way of a first legal morigage, the Propery; and
a1z by way of a first fixed charge

a. all #s rights in each Insurance Policy, including all claims, the proceeds of
all claims and all returns of premiums in connection with each Insurance
Policy, the Rental Income and the benefit of any guarantee or security in
respect of the Rental Income 1o the exten] not effectively assigned under
clause 3.2

b. the berefll of all other contracts, quarantess, appointments and warranties
ralating {o the Charged Assels and other documenis to which the Morlgagor
i5 & party o which are in its favour or of which it has the benefit relating io
any letting, developmerd, sale, purchase, use or the operation of the
Charged Assets or ctherwise relating to the Charged Asssls {including, n
each cass, bud without lirnitation, the right to demand and recsive all monias
whatever payable to or for i18 benefit under o ansing from any of them, all
remedies provided for in any of them or available at law or In equily in
relation (o any of them, the right to compe! performance of any of them and
all other rights, interasts and banelits whatevar accruing o or for its benefit
arising from any of themy; and

¢, all icences, consents and authonisations [statutory or otherwise) neld o
reguirad in connectan with #5 business caried on at the Properly or the
use of any Charged Asset, and all righls in connection with them,

Assigament
#As a continuing security for the paymant and discharge of the Secured Liabilites, the

Mortgagor with full title guaranfes assigns {o the Bank absolutely, subject to a provise for
reassignment on irrevocabie discharge in full of the Secured Lisbilities:

321 all its rights in each inswance Policy, including all claims, the proceeds of all
claims and all returns of premiums in connection with each Insurance Policy;
and

3.2.2 iha Renta! Income and the benafit of any guarantes or secunily in respect of the
rental income,

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

PERFECTION OF SECURITY
Registration of legal morigage af the Land Registry

The Mongagor shall apply to the Land Registrar for the following restriction in Form P o
be registered against ds ttle to the Froperty:



4.2

4.3

a4

g1

&2

“Mo disposition of the regisiered estala by the praprietor of the registered estale or by the
prapiistor of any registared charge, not belng a charge registered before the antry of this
restriction, is to be registered withouf 3 writlen consent signed by the propriefor for the
lime being of the charge dated T E e’ n}lﬂl‘n«kin favour of Allica Bank Limited
referred to in the charges register.”

Further advances

This deed secures further advances and re-advances but the Bank is not obliged (o make
further advances.

First registration

if the litie to the Properly is notregistered at the Land Regisiry, the Mortgagor shall ensure
that no person {other than itself) shall be registered under the Land Hegistration Act 2002
as the propristor of all or any pant of the Properly, withowt the prior wiitten consent of the
Bank,

Cautions against first registration and notices

Whether or not title to the Properly is registered at the Land Registry, f any caution against
first regisiration or any notice {whether agreed or unilateral} is registered against the
Mordgagor's title 1o the Froperty, the Modgagor shall immediately provide the Bank with
full particuiars of the circumstances relating to such caution or notice. If such caution or
notice was registered to protect 2 purported inderest the creation of which is not permitied
urdar this deed, the Mongagor shall immadiately, and atifs own expense, take such sleps
as the Bank may require lo ensure that the caulion or notice, as applicable, is withdrawn
ar cancelied.

LIABILITY OF THE MORTGAGOR
Liability not discharmged

Tha Mortgagor's liability under this deed in respect of any of the Secured Liabilities shall
nol be discharged, prejudiced or aflected by:

511 any security, guarantes, indemnily, remedy or other right held by, or available
i, the Bank that is, or becames, wholly or partially dlegal, void or unenforceable
on any ground;

51.2 the Bank renewing, determining, varying or increasing any faclily or other
transaction in any manner or concurring in, accepling or varying any
comprom ise, arrangement or settlement, or omithing 1o claim or anforce payment
frorn any other person: or

51.3 any other aci or omission thal, but for this clause 5.1, might have discharged, or
atherwise prejudiced or aflected, the hability of the Movlgagor

immsediate recourse
The Morigagor waives any right i may have 1o requive the Bank lo enforce any security
or other right, or claim any payment from, or otherwise procesd against, any other person

before enforcing this deed against the Morigagor.

REPREBENTATIONS AND WARRANTIES



6.1

6.2

6.3

&4
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8.6

6.7

6.8

6.8

6.10

.11

Times for making representations and wamanties

The Morigagor makes the representalions and warrantias sst sul in this clavse 8 o the
Bank on the dale of this desd and the represeniations and warranties contained in this
clause 8 are desmed o be repegied on each day of the Securily Penod with reference jo
the facts and cicumsiances existing 3t the time of repetition,

Owenership of Charged Assels

The Morlgsgor is the sole legal and beneficial owner of the Charged Assels and has good,
valid and marketable fitle to the Property.

Mo Security
The Charged Assals are frae from any Security other than Permitled Sacurity.
Ho adverse claims

The Maortgagor has not received, or acknowledged notice of, any advarse claim by any
person in raspect of the Charged Assets or any interast in them,

Mo adverse covenanis

There are no covenants, agreernents, resenvations, conditions, interests, rights or other
matlers whatever that maierially and adversely affect the Charged Aszetls,

Mo breach of laws

There is no breach of any law of reguiation that materially and adversely afects the
Charged Asseis.

Mo interference in enjoyment

Mo faciiity necessary for the enjoyment and use of the Charged Assets s subject to terms
entitling any person (o teminats or cuntal its usae.

Mo overriding interests

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

Mo prohibitions or breaches

There is no prohibition on the WMortgagor assigring its rights in any of the Charged Assels
referred o in cause 3.2 and the enlry inio of this dead by the Morigagor does not, and
will not, constitute a breach of any policy, agresmeant, document, instrument or obligation
binding an the Morigagor or ils assetls.

Environmential compliancs

The Mongagor has, af all times, complied iIn all material respects with all applicabls
Frvironmenial Leaw and Frvironmenial Licences

information for Valuations and Cerllficates of Title
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6.13

(N

7.2

7.3

8111  Albwritten information supplied by the Morlgagor o on is behalf for the purpose
of each Valuglion and Certificate of Title was true and accurate in all material
respects al iis dale or at the date (if any) on which it was stated (o be given,

8.11.2 Theainformation referred fo in clause 8.71.1 was, at its date or al the date {if any)
on which it was siated 10 be given, complels and the Morigagor did not omit io
supply any information that, if disclosed, would adversely alfect the Valuation or
Certificate of Title.

§.11.3  Ir the case of the first Valugtion and Cerdificaie of Title only, nothing has
eccuired since the dale the information referred {0 in clause §.11.1 was supplied
and the date of this desd that would adversely affect such Valuation or Cedificate
of Titls.

Avgidance of securily

Mo Secunty expressed to be oreated under this dead s liable o be avoided, of otherwise
sot agide, on the fquidation or administration of the Mortgagor or otherwise.

Enforceabie security

Thiz deed constiuies and will conztitute the legal welid, binding and enforceabls

ahbligations of the Mortgagor and is, and will continue (0 be, effective security aver all and

svery part of the Charged Assets in acoordance with s terms,

GENERAL COVENANTS

Hegalive pledge and disposal resirictions

The Morigagor shall not at any ime, except with the prior written consent of the Bank:

7.1.1 create, purport to create or parmit 1o subsist any Ssourity on, oF in redation to,
any Charged Assst other than any Secunly crested by this desd or any
Parmitled Securily,

72 sell, assign, transfer, part with possession of, or otherwise dispose of in any
mmanner (or purport 10 do so), all or any part of, or any interest in, the Charged

Asgsats or

713 create or grant {or purport to create or grant) any intesest in the Charged Assets
in favour of a third party.

Preservation of Charged Assets

The Morigagor shall not do, or permit 1o e done, any act or thing that would o might
depreciale, popardise or otherwise preajudics the security held by the Bank or maternially
diminish the value of any of the Charged Assets or the effectiveness of the securnity
created by this deed.

Compliance with faws and regulations

7.2 The Morigageor shall not, without the Bank’s prior writlen congent, use or parmit
the Chargad Asseis 0 be used in any way contrary to law.

Taz The Morgagor shall:

L]



T4

7.5

7.6

7.7

a. comply with the requirements of any law or reguiation relaling 1o or affecting
the Chargsd Assels or the use of them or any parl of tham,

B obtain, and prompily renew from time o time, and comply with the terms of
all authorisations that are required i connection with the Charged Assels
or their use or that are necessary 1o preserve, mainlain or renaw any
Charged Asset, and

. promptly effect any maintenance, modificebons, alterations or repairs that
are required by any law or reguiation {o be sflected on or in conneclion with
the Charged Assals.

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

7.4 procure the prompt coservance and performance by the relevant counterparty
to any agreement or arrangement with the Morigagor and forming part of the
Charged Assels of the covenanis and other obligations imposed on such
counterparty; and

74.2 enforce any rights and institute, conlinue or defend any proceedings relating 1o
any of the Charged Assels that the Bank may require from time 1o time.

Hotice of misrepresendation and breach

The Mortgagor shall, promptly on becoming aware of any of the sarme, nohfy the Bank in
writing of.

751 ary representation or warranty sef out it Ihis deed that s incorrect or misleading
in any material respect when mads or desmad o be repeatad; ang

7.5.2  any breach of any covenant st out in this deed,
Title documents

The bortgagor shall, on the execulion of this deed, deposit with the Bank and the Bank
shall, for the duration of this deed, be entitled {0 hold

7.6.1 all deeds and documents of title relating to the Charged Assets that are in the
possession or conlrol of the Morgagor {and if these are not within the
possession or control of the Morigagor, the Morigagor underiakes {0 obiain
possession of all these deads and documents of title); and

762 aach Insurance Policy,
Motices to be given by the Morngagor

774 The Morigagor shall s requasted by the Bank from time to ime give nolice to
the relevant insurers ynder the insurance Policies of the assignment of the
Maorlgagor's rights and interest in and under sach Insurance Policy {including the
proceads of any ciaims urnder thal Insurance Policy) under clause 3.2.1 and
procure  that each addressee of such notice promplly provides an
acknowiedgement of thal nolice 0 the Bank,



8.1

8.2

3.3

8.4

7372 The Morigegor shall obtain the Bank's prior writien approval of the form of any
nofice or acknowledgement 1o e used under this clause 7.7.
PROPERTY COVERNANTS

Repair and maintenance

811

The Mortgagor shall keep all premises, and fixtures and fittings on the Properly,
in:

a. good and substantizal repawr and condition and shall keep all premises
adequaltely and properly painted and decorated and replace any fixlures
and fittings that have becomes worn out or otherwise unfii for use with others
of a like nature and equal value, and

b.  such repair and condition as {0 enable the Property o be lef in accordancs
with all applicable laws and regulations.

Mo alterations

B2

3.2.2

The Mortgagor shall not, without the prior writlen consent of the Bank:

a pull down or remove the whole or any part of any building forming part of
the Property nor permil the same to ocour o

b, maks or permid o be made any malerial allerations o the Properly or sevar
of remove, of permit o be severed or removed, any of its fixtures or fittings
{except 10 make any nNecessary repairs of renew or repldace the same in
accordance with clause 8.1).

The Morigagor shall promptly give nolice 1o the Bank if the premizes or fidiures
or fittings forming part of the Property are destroyed or damaged,

Development restrictions

The Mortgagor shall not, without the prier wiitten consent of the Bank:

534 make or, in 50 far as it is able, permil others (o make any application for planning
permission or devaiopment consent in respect of the Property; or

5.3.2 carry out, or permil or suffer to be carried out, on the Properly any development
{as defined in 2ach of the Town and Country Planring Act 1950 and the Planning
Act 2008) or change or permil, or suffer to be changed. the use of the Property.

Insurance

841 The Morigagor shail, unless it has a prior writlen walver from the Bank, efiect

and mainizin sufficient and appropriate policies of insurance of its business and
assels as would be maintained by reasonably prudent persons sarrying on the
same class of business as the Morgagor and shall supply coples of them o the
Bank on written demand by the Benk and in any svent within 30 days of the end
of each calendar year. In the even! that the Morigagor fails o provide copies of
its Insurance Policies o the Bank within 30 days of the end of sach calender
year then the Bank may put in place such insuranca policies as it sess it in
respect of the Charged Assels. The Morlgagor musi immediately on demand
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843

by the Bank pay the costs ard expenses of the Bank or ils agenis incurred in
comnnection with any action Baken by the Bank under this clause §.4.1,

in addition to the obligation on the Morlgagor 1o maintain ingurance generally in
relation o its business and assels under clause 8.4.1 above. the Morgagor
shall, at all times, ensure that, in relation to any Property of which itis the owner,
it rmaintaing in full ferce and affect, instrances which:

a.

The

insures its interest in any such Property and the plant and machinery
thereon {including fixiures and improvemnsents) for ther full replacement
value (being the total cost of antirely rebuliding, rainstating of replacing the
relevant asset i & iz complelely desiroved, iogethsr with archideots’,
surveyors’, enginesrs’ and other professional fees and charges for shoring
or propping up, democlition, ste clearance and reinstatement} as sieted in
the most recerd valuation for the relevant Progey addressed o and
satisfaciory to the Bank plus VAT {whare applicable),

provides cover on (i} an index knked basis, in line with the then cuant
nsurance industry pracltice and () such olher lerms accepiabla {o the Bank,
acting reasonably;

provides cover against loss or damage by five, stormr, fempest, flood,
esrhquake, landsip, hesve, subsidence, lightning, explosion, impact,
gircraft and other asnal devices and arlicles dropped from them, riel, civd
commotion, erronst acls and malicious damage, bursting or overflowing of
water tanks, apparatus or pipas and ali other normatly insurable risks of loss
or damage, including any third pardy liabidity ansing from such acts;

includes property owners’ public ability and third paddy fability insurance
iz with an insurer of good repule nthe insurance market;

includas cover for loss of rent and for all renls payabla in respect of any
Froperty for 3 penod of two years, and

containg a note of the Bank's interest duly noted by the Insurer against the
policy (but, for the avoidance of doubl, withou! the Bank having any liability
for any premium in reiakon o those insurance Policies unless it bas
expressly and specifically requested to be made liabie in respect of any
incraase in premium or unpaid premium in respect of any Insurance Folicy).

Mortgagor shall ensure that, at all imes, it
complies with the lerms of the Insurance Policies,

does not do or permit anything to be done which may make void or voidable
or otherwise prejudice any of the Insurance Policles;

pays each premium for the Insurance Policies promplly and in any évent
prior to the commencement of the period of insurance for which that
premium s payable and, f the Bank s0 reguires, provide evidence of the
same to the Bank; and

does all other things necessary 33 10 Keep each of the lnsurande Policies in
force.



8.5

B8

3.7

Bd44

845

Tha Maorigagor shaill promptly notify the Bank of;

a. any termination, avoidance or canceliation of any of the insurance Policies
made of, o its knowledge, ihrestened or pending;

B, any claim, and any actual or threatened refusal of any claim, under any of
the Insurance Policies: and

c.  any eveni or circumsiance which has lad or may lead to & breach by the
Mortgagor of any provision of this clause 8 of this dead.

All monies payable under any insurance Policies shall:

a. be paid inlo a Designated Acoount,

b, if they are nof paid inlo & Designaled Account, be held, pending such
payment, by the Morlgagor az tusies of the sama for the benafit of the
Bank; and

. ai the option of the Bank, b2 appled in making good or recouping

expenditure in respect of the loss or damage for which thoss monies are
received or in, or lowards, discharge or reduclion of the Secured Lizbilities.

Leases and licences allecting the Property

The Morteagor shall not, withou! the prior wrillen consent of the Bank:

851

852

853

£5.4

grant any licence or fenancy afecting the whole or any part of the Property, or
erxercize the siatutory powers of leasing or of accepling surrenders under saction
29 or section 100 of the LPA 1825 {or agres to grant any such licence or lenancy,
of agree to exercise the statulory powers of leasing or of accepting suirenders
undar section 99 or seclion 100 of the LPA 1325);

in any other way dispose of, accept the surrender of, surrender or reale any
legal or equitable estate or inlerest n the whole or any part of the Property {or
agree 10 dispose of, accept the surrender of, surrender or creste any legal or
equitable estats or interest in the whole or any part of the Property);

let any peErson into occcupation, or share occupaton, of the whale or any part of
the Property; or

arant any sonsent or licence under any lease or licence affecting the Property.

Mo restrictive obligations

The Mongagor shall not, without the prior written consent of the Bank, enler into any
onerous or restriclive obligations affecting the whale or any part of the Properiy or creatle
or permit lo arise any overriding interesl, easement or right whatever in or over the whole
or any part of the Property,

Proprietary rights

The Morigagor shall procure thal no person shall become entitled (o assen any propnetary
or other like rdght or interest over the whole or any part of the Proparty, without the prior
wrilten consent of the Bank.
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8.11

Compliance with and enforgemsnt of covenanis

The Morigagor shall:

B8.1 observe and perform all covenants, stipuiations and conditions to which the
Property, of the use of i, i& or may bé subjedt and (if the Bank $0 requires)
producs (o the Bank evidence suflicient to satisly the Bank that those covenants,
stipulations and conditions have been observed and performed; and

882 diligently enforce &l covenanls, stipulations and condifions benefiing lhe
Property and shall not {and shail not agree to) waive, release or vary any of the
same.

Hotices of claims relating o the Property
8.49.1 The Morgagor shall

& give full particulars o the Bank of any notice, arder, diredtion, designation,
resclution, application, requirement or proposal given or made by any public
of iocal body or autharity (& Motice] that specifically applies to the Property,
of to the locality in which # s siduated, within seven days afler becoming
aware of the relevant Nolice, and

b {if the Bank so requires) immediately, and at the cost of the Morgagor, lake
all reasonable and necessary slens o comply with any Molice, and mahe,
or join with the Bank in making, any cbjections or representations in respect
of that Motice that the Bank thinks fit,

892  The Mongagor shall give full pariculars to the Bank of any claim, notice or other
communication served on i in réspect of any modificetion, suspension or
revocation of any Enviconmenial Licence of any alleged breach of any
Ernvircnmenial Law, in each case relaling o the Propesty,

Payment of rent and outgoings

The Mortgagor shall:

8101 where the Properly, or part of i, is held under a leass, duly and punciually pay
atl rents due from time to time; and

8.10.2  pay {or procure payment of the same) when due all charges, rates, taxes, duties,
assessments and other outgoings relading to or imposed on the Property or on
its oecupier.

Hent raviews

2111 The Morgagor shall, if the Propeddy is subject o ocoupational leases or licences,
mplement any upwards ren] review provisions and shall nol, withoul the prior
written consent of the Bank, agree to any change in rent to less than the open
markei rental value of the relevant part of the Property.

8112  The Mordgagor shall nol, without the prior wrtten consent of the Bank, if {he
Property is easehold, agree 0 any change n the rent payabie under the lease
in excass of the open marke! rental value and shall only agree (o any upwards
rent review in accordance with the lerms of the lease.

10
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B.13

B.14

818

10.

101

0.2

14.3

11

1.1

Environment

The Mortgagor shall in respect of the Property:

B2 comply with all the requiraments of Environmenial Law; and
£12.2 obtain and comply with all Environmental Licences,

Conduct of business on Propeny
The Morigagor shall cary on 8 rade and business on those parts (if any) of the Property

as arg used for the purposes of trade or busingss In acoordance with the standards of
good management from time {o time current in such trade or business,

inspaciion

The Mortgagor shall permit the Bank, any Receiver and any person appoinied by either
of themn o enter on and inspect the Property on reasonable prior notice,

YAT aption 0 tax
The Mortgagor shall not, withoui the prior writlen consent of the Bank:
8.15.1 exercise any VAT oplion 1o i in relation o the Property; or

8152 revoke any VAT option o fax exarcised, and disclosad to the Bank in wiiling,
before the date of this deed.

RENTAL INCOME COVENANTS

The Monrgagor shall, as requesied by the Bank from time to time, give notice to the
relevant tenant, guaranior or surely of the assignment under clause 322 of the
Morlgagor's righls and interest o the Rendal income and each guarantee or secunty in

respact of the Rental Income and procure that each addressee of such notice promptly
provides an acknowledgement of that nolice o the Bank.

VALUATION

The Bank may, acting reasonably, at any fime require any Charged Assef to be
professionally valued at the Mortgagor's sxpense including bul not limiled o an up to dals
Valuation of the Properiy.

The Morgagor shall promptly on demand pay to the Bank the cosis of any valuation
obtained pursuant o clause 10,1,

The parties agree that there shall not be any lmil under this deed on the number of
Valuations thal can be procured, oblained or reguesiad by the Bank

POWERS OF THE BANK
Power to remedy

11.1.1  The Bank shall be entiled {bul shall nol be obliged) (o remedy, al any img, a
braach By the Mortgageor of any of #s obligations contained in this deed.

11



11.2

.3

11.5

11.1.2  The Morgagor irevocably authorises the Bank and its agenis to do all things
that are necessary o desirable for that purpess.

11.1.3  Any monies expended by the Bank in remedying a breach by the Morigagor of
its ohligations coniained in this deed shall be reimnbursed by the Mortgagor (o
the Bank on a full indemnity basis and shall cary interest in accordance with
clause 18.1.

1114 In remedying any breach in accordance with this clause 11.1, the Bank, its
agents and their respective olficers, agenis and employess shall be entiled to
enter onto the Propery and 1o take any action as the Bank may reasonably
consider necessary or desirable including, without limitation, carrying out any
repairs, other works or development.

Exercise of righis

The righis of the Bank undes clause 1711 are withou! prejudice o any other rights of the
Bank under this deasd. Tne exercise of any rights of the Bank under this dead shall not
make the Bank liabie 10 account a5 a morigagee in poOssassion.

Banlk has Receiver's powers

To the exlent permitted by law, any right, power or discretion conferrad by this deed (either
expressly of impliedhy) or by law on 8 Receiver may, after the sacurity constituted by this
deed has become enforceable, be exercised by the Bank in ralation 10 any of the Charged
Aszels whether or not it has {aken possession of any Charged Asset and without fwst
appointing a Recaiver or notwithstanding the appoiniment of a Receiver.

Conversion of currency

1141  For the purpass of, or pending, the discharge of any of the Sscured Liabilities,
the Bank may converl any mones received, recovered of realised by H under
this deed (including the proceeds of any previcus conversion under this clausa
11.4) from thedy existing currendies of denomination into any other currencies of
denomination that the Bank may think fit

11.4.2  Any such conversion shall be effected at the Bank's then prevaiing spot selling
rate of exchange for such other curency analnst the exisling currency.

114.3  Each reference in this clause 11.410 a currency extends to funds of that currency
and, for the avoidance of doub, furds of one currency may be converted inlo
different funds of the same currency.

Mew accounis

11.81 Kihe Bank receives, or is deamed o have received, notice of any subsequant
Security or other interast, affecting all or part of the Charged Asseis, the Bank
may open a new accouni for the Morigagor in the Bani's books, Without
prefudios 1o the Bank's right {0 combing accounts, no money paid to the gredit
of the Morigagor in any such new acoount shall be appropriated towards, of have
ihe effect of discharging, any part of the Secured Liabilities,

11,82 If the Bank does not opan a new account immediately on receipt of the notics,
or desmed notice, referad 1o in clause 11.5.1, then, unless the Bank gives
express wiitien nolice o the contrary (o the Morgagor, all paymenis made by
the Mortgagor to the Bank shall be trealed as having been crediled to a new

12



12.
2.1

i2.2

13,

131

13.2

account of the Morigagor and not as having besn applled in reduction of the
Secursd Lablities, as from the Hme of receipt or desemed receipt of the rélevant
notice by the Bank.

indulgencs

The Bank may, at itz discrelion, grant time or other indulgence, or make any other
amangement, vanation or release with any person not being a parly to this deed {(whather
of not any such parson (5 jointly liable with the Morgagor) in resnect of any of the Secured

Liabilites or of any other security for them without prejudice sither 1o this deed or to the
liability of the Morgagor for the Sscured Liabilibes.

WHEN SECURITY BECOMES ENFORCEABLE
Enforcement

The security constituted by this deed shall become immedialely enforceable d an Event
of Befault ocours.

Discretion
Adler the securily constituled by this deed has become enforceable, the Bank may, in ks
absolule discralion, enfores all or any part of thal security &t the imes, in the manner and

on the terms it thinka I, and 12ke possession of and hold or dispose of all or any part of
the Charged Asseis,

ENFORCEMENT OF SECURITY
Enforcement powers

1311 For the purposes of gl powsrs implled by statute, the Secured Liabililies are
deemed 10 have become due and payable on the date of this deed.

131.2 The power of sale and other powers conferred by seclion 1071 of the LPA 1925
{25 varied or extended by this deed) shall be mmediately exercisable at any time
after the security constituted by this deed has become enforceable under clause
i2.

1313 Saction 103 of the LPA 1925 doss not apply to the security constituied by this
desd,

Extension of statutory powers of lsasing

The statutory powers of lgasing and accepting surenders conferred on morigagees under
the LPA 1825 and by any other siaiule are exdendad so as o authorise the Bank and any
Recelver, at any time after the security constituted by this deed has become enforceable,
whether in its own name or in that of the Morlgagor, o

1321  granl a lease or agresment for lease;

13.2.2 accept surrenders of leoses; or

1323  grant any option in respect of the whole or any part of the Property with whatever
rights relating 1o other parts of if,

13



133

134

13.5

136

whether or not at a premium ang containing such covenants on the par of the Morilgagor,
and on such terms and conditions (Including the payment of money [0 3 lessas or tenant
on a surrender), 8s the Bank or Receivar thinks fif, withoul the need {o comply with any of
the restrictions imposed by seclions 98 and 100 of the LPA 1925,

Redemption of prior Security

1331 Al any dmne after the secunty constituted by this desd has become enforceable,
of after any powers conferred by any Security having priority to this deed shall
have hecome execisable, the Bank may.

a. redeem any prior Securiy over any Charged Assat;

b, procuse the iransfer of tha! Security o iself; and

c. seltie and pass the accounts of the holder of any prior Security {and any
aceourts 5o settled and passed shall, in the absence of any manifest emar,
be conclusive and binding on the Morgagor).

1332 The Morgager shall pay to the Bank immediately on demand all principal,
interesi, costs, charges and expenses of, and incidental to, any such redemption
or transfer, and such amounts shall be secured by this deed as parl of the
Sacured Liabilites.

Frotection of third parties

Mo purchaser, mordgages of other person dealing with the Bank, any Receiver or any
Delegate shall be concernad to enquire:

1341 whether any of the Secured Ulabilties have become due or payable, or remain
unpaid or undischarged;

1342 whether any power the Bank, a Receiver or Delagale s purporiing (o exercisa
has become exercisable or is heing properly exercised; or

13243  how any money paid to the Bank, any Receiver or any Delegate s (o be applied.
Privileges

Each Receiver and the Bank is entdled to all the rights, powars, priviieges and immunitiss
confermed by the LPA 1925 on mortgagess and receivers.

Mo Hability as morigages in possession

Meither the Bank, nor any Receiver or Delegate shall be liable to the Morigagor or any
other parson,

1361  [by reason of entering inlo possession of a Chamged Asset or for any other
reason) to account as morigagee in possession in respect of sll or any of the
Charged Assels;

1362 for any loss on realisation, of for any ach, default or omission for which a
morntgagee in possassion might be lable; or

13.6.3 for any expense, [oss or iability relating to the enforcement of, or any failure to
enforce or delay in enforcing, any securiiy conslituted by or pursuant to this

14



137

118

139

14.

14.1

14.2

deed, or relating to an exercice of righis, or by any failure to exercige or defay in
exercising, rights undsr this deed, or arising in any othar way in connection with
this dasd

Relinguishing possession

il the Bank, any Recaver or Delegale enlars info or takes possession of 2 Chaged Agsat,
it or he/she may at any tme refinguish possession.

Conclusive discharge to purchasers

The receipl of the Bank, or any Recewer or Delegate shall be a conclusive discharge to a
purchaser and, m making any sale or other disposal of any of the Charged Assels orin
making any acquisition in tha axercise of thew raspectiva powers, the Bank, and avery
Receiver and Delegale may do so for any consideration, in any manner and on any larms
that i thinks fit.

Right of appropriation
1381 Tothe exlent that
a. ihe Charged Assels constitute Financial Collateral and

k. this deed and the abligations of the Morngagor under it constitle & Security
Financial Collateral Arrangement,

the Bank shall have the righi, al any time aler {he securky constituted by this
deed has becoms enforceable, 1o appropriate all or any of those Charged Assels
in or towards the payment or discharge of the Secured Liabilibes in any order
that the Bank may, in 43 absolute discration, determine,

13.9.2  The value of any Charged Assets appropriated in sccordance with this clause
shall be, in the case of cash, the amount standing to the credit of the rent account
of the Morgagor inlo which Rental Income is paid, wogsther with any accrued but
unpaid interest, at the me the right of appropriation s exarcised,

1383  The Morigagor agrees thal the method of valuation provided for in this clause
are commercially reasonable for the purposes of the Financiel Collateral
Regulations,

RECEIVER

Appointment

At any time afler the security constituted by this deed has become enforceable, or at the
request of the Morigagor, the Bank may, without further notice, appoint by way of deed,

or otharwise inwriting, any one or more persons to be & Receiver of all or any parl of the
Charged Assels.

Removal
The Bank may, without further notice, from time to time, by way of deed, or otherwize in
wriling, remove any Receiver appointed by it and may, whensver it thinks fil, appoint a

new Receiver in the place of any Recaiver whose appointment may for any reason have
terminaied,

15



14.3

14.4

4.8

14.6

15.

15.1

15.2

Remuneration

The Bank may Tix the rermuneration of any Receiver appointed by it without the restrictions
contained in section 1049 of the LPA 1925 and the remuneration of the Recelver shall be
a dabt secured by this deed, to the extent not otherwise discharged.

Power of appointment additional to statutory powers

The povwer o appoind a Receiver conterred by this deed shiall be in addilion lo all stalulory
and other powers of the Bank under the insolvency Act 1586, the LPA 1825 or otherwise,
and shali be exercisable without the restrictions contained in sections 103 and 104 of the
LRA 1825 or plherwiss,

Power of appoiniment exercisable despiie prior appointiments

The powar to appoint & Recaiver {whether conferred by this deed or by statute) shall be,
and remain, exercisable by the Bank despite any prior appointment in respect of all or any
part of the Charged Assels,

Agent of the Maortgagor

Any Receiver appoinied by the Bank under this dead shali be the agent of the Morlgagor
and the Morgagor shall be solely responsible for the contracls, engagements, acts,
omissions, defaulis, losses and remuneration of that Becsbver and for habilities incumved
by that Receiver. The agency of each Receiver shall continue until the Morlgagor goes
into lquidation and after that the Receiver shall act as principal and shall not become the
agent of the Bank.

POWERS OF RECEIVER
Powars addilional to statutory powers

15.1.1  Any Receiver appoinied by the Bank under this deed shall, in addition (o the
rights, powers and giscrefions conferred on him/ar by sialule, have the rights,
powers and discretions set oul in clause 15.2 to clause 15 20

1512 A Recsiver nas sl the rights, powers and discretions conferrad on a receiver {or
a receiver and managern under the LPA 1925, and shall bave those rights,
powers and discretions conferred on an administrative receiver under the
insolvency Act 1886 wheather helshe is an administrative raceiver o not,

15.1.3  if there is more than one Receiver holding office at the seme time, sach Receiver
may (unless the document appointing him/her sistes otherwise) exercise all of
the powers conferred on a Receiver under this deed individually and o the
exclesion of any other Heceiver.

15 1.4 Any exarcisa by a Recaiver of any of the powsrs given by clause 15 may be on
behalf of the Mortgagor, the directors of the Mordgagor {f the Mortgagor s 8

limited company), the members of the Morlgagor (f the Morlgagor or a limited
liability partnarship) or himsellfharsail,

Fepair and develop the Property

A Receiver may underiake or complele any works of repair, alierstion, building or
development on the Properly and may =pply for and meanian any planning permission,

16



15.3

154

15.5

1548

157

158

15.8

16.40

15.414

developrment consant, building regulation approval or any other permission, consent or
licence to carry out any of the sama.

Grant or accept surrenders of lsases

A Receiver may granl, or accept, surrencers of any leases or tenancies affecting the
Froperly on any terms, and subject to any conditions, that hefshe thinks fil,

Employ personnegl and advisars

i54.1 A Beceiver may provide services and employ, or engage, any managers,
officers, servants, conlfactors, workmen, agenis, other personnel and
professional advisers on any terms, and subject 10 any conditions, that he/she
thinks fif.

15.4.2 A Receier may discharge any such person or any such person appointed by
the Mortgagor.

Maks and revoke VAT options o tax

& Recewer may make, exsrcise o revoke any VAT oplion 1o lax as he/she thinks fif.
Charge for remunearation

A Receiver may charge and receive any sum by way of rermuneration (in addition to all
nosts, charges and expenses incurred by henther) that the Bank may prescribe or agree
with him/fher,

Take possession

A Receiver may take immediate possession of, get in and realise any Charged Asset,
#Manage or reconstruct the BMortgageor's business

A Recebéer may cany o, manage, develop, reconstruct, amalgamate or diversify or
CONCUF i CATYING on, managing, developing, reconsinicling, amaigamating or diversifyving
the business of the Mortgagor carried out at the Property.

Dispose of Charged Assels

A Recewer may giant options and licences over all or any part of the Charged Assetls,
grani any other interest of right over, sell, exchangs, assign or leass (or concur in gramting
options and licences over all or any part of the Charged Assets, granting any other interast
or right aver, selfing, exchanging, assigning or leasing) all or any of the Charged Assets
in respect of which hefshe is appoinied for such consideration end in such manner
(inciuding, without imitation, by public suction or private sate) and generally on any terms
and conditions as hefshe thinks it A Recsiver may promole, or concuwr in promoting, a
company (0 purchase the Charged Assels to be disposed of by him/her.

Sever fintures and fitlings

A Receiver may sever and sall separalely any fidlures or fitlings from the Property without
the congant of ihe Mongagor.

{Give valid receipis

17



1812

15.13

1514

1515

15.16

15.47

15.18

16.19

18.20

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

Make settlements

A Recewer may sellle, adiust, refer o arbitration, compromise and armangs any claim,
accourd, dispite, quastion or demand with of by any person who claims o be a craditer
of the Mortgagor or refating in any way 10 any Charged Assst.

Bring legs! action

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relafion o any of the Charged Assels as hefshe thinks fit,

Insure

& Receiver may, if he/she thinks fit, but without prejudics to the indemnity in clauss 18,
effectwith any insurer any policy of insurance ither in lieu or satisfaction of, orin addition
to, the insurance required 1o be meintained by the Mortgagor under this deed.

Form subsidiaries

A Receiver may form 8 subsidiary of the Mortgagor and transfer to that subsidiary any
Charged Assel

Borrow

A Recsivar may. for whalevar purpose he/she thinks fil, raise and borow money sither
unsecured or on the security of all or any of the Charged Assets in respect of which hefshs
is appointed on any terms that he/she thinks it (ncuding, If the Bank consents, terms
under which that securily ranks in priorily {o this desd).

Redeam prior Security

A Receiver may redeem any prior Security and sattle and pass the acoounts to which the
Becurily relates. Any accounts so seliled and pessed shall be, in the absence of any
manifest error, conclusive and binding on the Mortgagor, and the monies so paid shall be
deamed o be an expenss properly incurred by the Recaiver,

Uglegation

A Receiver may delegale his/her powers in accordance with this deed.

Absolute beneficial owner

& Receiver may, in relation o any of the Charged Agsets, swercise all powers,
authorisations and nghis he/she would be capable of exercising as, and do all those acts
and things, an absolute beneficial owner could exarcise o do n the ownership and
managament of all or any part of the Charged Assels.

incidentsl powers

A Receiver may do any other acls and things that halshe.

15.20.1 may consider desirable or necessary for realising any of the Chargad Assels;

18



18.
161

16.2

18.3

7.
1714

17.2

17.3

15.20.2 may consider incidental or conducive {o any of the rights or powers conferred on
2 Recelver under ar by virlue of thas deed or law, or

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

The Bank or any Receiver may dalagate (sither generally or specifically) by power of
attormey or in any other manner to any person any right, powear, autherily or discretion
conferred on & o him/her by this deed {including the power of atlomey granted under
clause 20}

Tenns

The Bank and sach Receiver may make a delagation on the terms and conditions
{including the power to sub-delagate) that it or he/she thinks it

Liabiity

MNeither the Bank mor any Recelver shall be In sny way ligble or responsible o the
Mongagor for any loss or liability arising from any act, defaull, omission or misconduct on
the part of any Delegate.

APPLICATION OF PROCEEDS
Cirder of application of progeads

All moniss racaived or recoverad by the Bank, a Receiver or a Delegate under this dead
ot in connachion with the realisation or enforcement of all or part of the secunity canstituled
by this deed (other than suns received ynder any Insurance Policy), shall {sublect 1o the
claims of any person having prior righis and by way of vanation of the LPA 1925) be
apphed in the following order of prioly (but without prejedice to the Bank's right lo recaver
any shortfall from the Mortgagor):

1711 inor lowards payment of all costs, liabilities, charges and expensas incurred by
or on behalf of the Bank (and any Receiver, Delegaie, altorney or ageni
appointed by i} under or in connechon with this desd and of all remuneration
due to any Receivar under or in connection with this deed;

17.1.2 i or towards payment of the Secured Liabiities in any order and manner that
the Bank determines,; and

17.4.3 inpayment of the surplua (if any) to the Monlgagar or other person entitied to it
Appropriation

Neliher the Bank, any Recelver ner any Delegale shall be bound (whether Dy vintue of
section 108(8) of the LPA 1825, which is varied accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than prrcipal or otherwise

in any parlicular order between any of the Secured Liabilitiss,

Suspense account

18



18.

184

16.2

All monies recened by the Bank, 2 Receiver or @ Delegaie under this deed {other than
sums received under any insurance Policy that are not going io be apphied in or lowards
digcharge of the Secured Liabilities):

17.3.1  may, al the discrebtion of the Bank, Receiver or Delegate, be crediled to a
SUSDense account,

17.3.2 shail bear interest, it any, at the rale agresd in writing betweean lha Bank and the
Montgagor, and

17.3.3  may be held in tha! account for s0 iong as the Bank, Receiver or Delegale thinks
it

COBTSE AND INDEMNITY

Losts

The Morigagor shall, promptly on demand, pay o, of retmburse, the Bank and any
Recaiver, on a full indamnily basis, 2l costs, charges, expenses, taxes and liabilities of
any kind (including, without imitation, lega!l, printing and oul-of-pockat expenses)
incurred by the Bank, any Raceiver or any Delegate in connaction with:

18.1.1  the negotliation, preparation, execution and delivary of this deed,
1812  the Charged Assels;

18.1.3 taking, holding, protecting, perfecting, preserving or enforcing {or allempting 1o
do so) any of the Bank’s, a Receiver's or 2 Delegate’s rights under this deed;

1814  any smendment, extension, waiver, consent or suspension of rghls (or any
wroposal for any of these) under or in connection with this deed;

18.1.5  any relcase of any security constiiuted by this deed or
18.1.6 isking proceadings for, Or recovering, any of the Secured Liabiifies,

together with inlerest, which shall accrue and be payable (withoul the need for any
demand for paymeni being made) from the dale on which the relevant cost, chargs,
expanse, tax or Hability arose unill full discharge of thal cosl, charge, expense, lax o
liability (whather before or after judgment) ot the Default Rate.

Indermnity

18.2.1  The Morigagor shall indemnify the Bank, each Receiver and each Delegsle, and
their respective employvees and agenis against all liabilties, cosls, expenses,
damagas and lossas (including bul nol Bmiled io any direcl, indirect or
consequential losses, loss of profit, loss of reputation and ail interast, penalties
and kegal costs (caloculatsd on a full indemnily basis) and all other professional
costs and expenses) suffered or incurred by any of them arising oul of or in
connection with:

a, the exercise o purporied exercise of any of the righis, powers, authorities
or digcretions vested in tham under this deed or by law in respect of the
Charged Assels;
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18,
8.1

182

20,

201

20.2

2%,

B taking, holding, protecling, pefecling, presenving, releasing or endorcing (o
aftempling o do sa) the security constituted by this deed; of

¢ any defaull or delay by the Morgsegor in performing any of its obligations
under this deed,

18.2.2  Any pasl or presant employes or agent of the Bank or any Receiver or Delegate
may enforce the terms of this clause 18 2 subject & and in accordance with the
provisions of the Contracts {(Rights of Third Parties) Act 1888,

FLURTHER ASSURANCE
Further assurance

The Morigagor shall promptly, st its own expense, (ake whatever aclion the Bank or any
Receiver may reasonably require for

1821 creating, perlecling or prolecting the security created or intended to be created
by this deetd,

18.22 faciitating the realisation of any Charged Assetl; or

18.2.2 faciliiating the exgrcise of any righl, power, authority or discretion exercisable by
the Bank or any Receiver in raspact of any Charged Assel,

including, without limitation the execulion of any mortgage. ifransfer, conveyance,
assignment or assurance of all or any of the assets forming part of {or intended o form
part of) the Charged Assets [whether 1o the Bank of 10 1is nomineg) and the giving of any
notice, order or direchon and the making of any filing or regigiration which, in any such
casz, the Bank may consider necassary or desirable.

POWER OF ATTORKEY
Appointrmant of atlorneys

By way of secwnity, the Morgagor irevocably appoinis the Bank, every Receiver and
every Delegate separately to be the altorney of the Morlgagor and, in ils name, on ils
behalf and as is act and deed, to execute any documents and do sny acts and things
that:

2011 the Modgagor is required to execule and do under this deed; or

2012 any aiformney deems proper or desirabla in exercising any of the righls, powers,
authonties and discretions conferred by this deed or by law on the Bank, any
Receiver or any Delegate.

Ratificalion of acts of altorneys

The Mortgagor matifies and confirms, and agrees to ratify and confirm, anyihing that any

of its altomeays may do in the proper and lawful exercise, orf purporied exercise, of all or
any of the rights, powers, suthorities and discretions referred (o in clause 20,12

RELEASE
Subiect to clause 29.3, at the end of the Securily Period, the Bank shall, at the request

and cost of the Morlgagor, 1ake whatever action Is necessany 1o
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22,

221

222

Z3.

231

232

233

24,

241

24.2

2117 release tha Charged Assels from the secunly constituted by this deed; and
2112 reassign the Charged Assels to the Mortgagor,

ASSIGHMENT AND TRAMSFERS

Assignment by Bank

The Bank may fresly and separately assign or ransfer any of s righls under this deed ar
otherwise grant an interast in any such rights to any person or parsocng. On request by
the Bank the Mortgagor shall inmedialely exscute and deliver to the Bank any torm of
instrument required by the Bank to confirm or Tacilitale any such assignmeant or transfer
of grant of injerest

Assignment by Meorgagor

The Mortgagor may not assign any of its rights, or transfer any of (ts righls or cbligations,
under this deed or enter inlo any transaction which would resull in any of those nghis or
obligations passing to another person.

BET-OFF
Banik's right of seloff

The Bank may & any lime s&t off any liabilty of the Morigager to the Bank agains! any
liabitty of the Bank to the Morgagor, whether sither liability is present or future, linuidaled
or uniiquidated, and whether or not either Fability arses under this deed. H the liabilities
to be sei off are expressed in differen! curmencias, ihe Bank may conver either liability at
a market rate of exchange for the purpose of seloff. Any exercise by the Bank of its righis
urder this clause 23 shall not limit or affect any other righis or remedies available o it
under this deed or otherwise.

Mo ohiligation o set off
The Bank is nol obliged 1o exercige s rights under clause 23.1. H, however, it does

exarcisa those rights it must promptly notity the Mortgagor of the set-off that has bean
made.

Exclusion of Morlgagor's right of set-off

All payments made by the Morlgagor to the Bankc under this deed shall be made n full
without any sel-off, counterclaim, deducton or withholding (other than any deduction or
withholding of tax as required by law),

AMENDIENTS, WAIVERS AND CONSENTS

Amendments

Mo amendmant of this deed shall be effective unless it 15 in writing and signed by, or on
behalf of, each party o it

Walvers and consents

2421 Awawer of any nght or remedy urder this deed or by law, or any consent given
undey this deed, s only elflective if given in writing by the waiving or conseniing
parly and shall noi be desmed a8 wabear of any other right or rernedy. It only

22



24.3

25,

applies {o the circumstances in relation to which # is given and shall nol prevent
ihe party giving It from subsequently relying on the relevant provision.

24.2.2 Afsiure by the Dank to exercise, or delay by it in exercising, any aght or remady
provided under this deed or by law shall not constitute a waiver of thal or any
other right or remedy, prevent or restrict any further exercise of that or any othes
right or remedy or constitute an election to affirm this deed. No single or partial
exercisa of any right or remedy provided under this deed or by law shall prevent
of restrict the further exercisa of thal or any other right or remedy. Mo election {o
affirm this deed by the Bank shall be effective unless it is ia writing.

Rights and remedies

The righis and remedies provided under this deed are cumulative and 2re in addition to,
and not exciusive of, any righis and remedias provided by law.

SEVERANCE

if &t any time any provision {or part of 8 provision) of this daed I8 or bécomes invalid,
ilegal or unenforceable for any reason whalsoever, it shall be deemed modified to the
minimum exlent necessary to make it valid, kegal and enforceable. If such modification is
noi possible, the relevand provision {or part of a provision) shall be deemed deleted. Any
modification to or deletion of a provision {or part of a provision) under this clavse shall not
affect the legality, validity and enforceability of the remaining provisions of this deed,

MISCELLANEQUS

The Bank may disclose information about the Morlgagor to any affiiste, their authorised
agents and credit referance agencies for cradit assessment, fraud prevention, processing
of transactions, debt! recovery and for oiher purposes related to the performance of this
deed or the Secured Liabilities,

Tha Bank may disclese any information relaiing to the Mortgagor, this deed and any other
deocument related to the Morigagor or the Ssecured Lisbilities:

28 4.1 toany person in connechion with any proposed assignment andfor transfer,

2542 1o any person with whom the Bank has entered into, or proposes to enter inlo,
any confraciual arrangements in connaction with ths deed;

28.2.3 o any company within its group of companies from time o time, or any of its or
thelr agents, who provide services fo the Bank or funclions in meigtion o the
Securad Liabilities:

2824 o any insurer who is o of who proposes to provide insurance {o the Bank in
respact of the Sacured Liabilities:

26.2.5 10 any auditor of, or olher advisor to, the Bank;

2826 o anyone to whom information is required of requesied (o be disclosed by any
court of competent jurisdiction or governmental, banking, taxation or other
regulatory autharity or similar body;

2827 o anyone o whom informalion i required or regquested to be disciosed
connechon with, and for the purposes of. any litigation, arbitration, administrative
or gther investigations, proceedings or disputes; and
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7.

28,

£8,

£8.1

292

284

295

26.2.8 1o any prospeciive purchaser of the Bank or prospective puichaser of the whaole
o any part of the Bank's business and thelr professional advisers,

COUNTERPARTS

This deed may be execuiad in any number of counterparts, each of which when ezecutsd
and delivered shall constitule a duplicale ariginal, but all the counterparis shall ogether
constitule one deed.

THIRD PARTY RIGHTE

Except as expressly provided elsewhere in this deed, 2 person who i$ not § parly o this
dead shall not have any rights under the Contracts (Righis of Third Parkes) At 1885 to
enforce, or enjoy the benaefit of, any term of this deed.

FURTHER PROVISIONS
Indepandent sacurity

The securily constituled by this deed shall be in addiion o, and independent of, any other
security o guarantes that the Hank may hold for any of the Secured Liabiities at any timea.
Mo prior security held by the Bank over the whole or any part of the Charged Assels shall
merge in the sacurily created by this deed.

Continuing security

The security constiyted by this deed shall remain in full force and effect as & continuing
securily for the Secured Liabilities, despite any sefilement of account, or intemadiate
payment, or other mattar or thing, uniess and undl the Bank discharges this dead In
writing.

Discharge conditional

Any release, discharge or setlermnent between the Morgagor and the Bank shall be
deemed conditional on no payment ar securily receivad by the Bank in respect of the
Sscurad Lirbilities beng avoded, reduced, set aside or ordered to be refunded pursuant
to any taw relating fo insolvency, winding-up, admirsstration, receivership or otherwise.
Despile any such release, discharge or selflermant

2831  the Bark or ds nominee may refamn this deed and the scourity created by or
pursuant fo &, including all cerlificates and documents relating 1o the whole or
any part of the Charged Assets, for any pened that the Bank deams necessary
ta provide the Bank with securily againsl any such avoidance, reduction or order
for refund, and

28.32 the Bank may recover the value or amount of such securily or paymsni from the
Mortgagor subsequently as i the release, discharge or seillement had nol
aoourrad,

Corlificates

Any cartification or detarmination by the Bank of any rate or amount under this deed is,
in the absence of manifes! error, conclusive evidence of the matiars to which it relates,

Consolidation
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30.

301

30.3

304

30.8

31.2

The resiriction on the rignt of consolidation contained in section 33 of the LPA 1925 shall
not apply {o this deed,

HOTICES

Any notice, demand or other communication 10 bae made undar or in conneciion with this
geed shall be mads in writing,

Any commmunication, demand or nolice given by the Bank to the Mortgagor under this deed
may be made:

3021 by letier addressed fo the Mortgagor or any officer of the Morngagor sent by first
class post o or iefl af the Mortgagor's address las! known {0 the Bank or af the
WMaorigagor's registered office; or

30.2.2 by fax or other elecironic means to the Mordgagoer's fax number or gleclronic mail
address (ast known 1o the Bank.

if sent by post, the communication, demand of notice will be deemed 10 have been
reacaived st 1000 am on the second Business Day following the day the leler was
posted. IF defivered by hand, the communication, demand or notice will be deemed (o
have been received al the tme it is lefl at the relevant address. If sent by fax or other
elscironic means, the communication. demand or notice will be deemsd 1o have besn
rasened at the time of ranamission (provided that if the date of transmisson is not a
Business Day, or the ime of fransmission s after normal business hours, i shall be
deemed o have been veceived 8t § a.m. on the next Business Day).

Unless otherwise advised by the Bank any notices or other communicabions given by the
Mongagor to the Bank under this dead shall be by letier and sent by first class post or
delivergd by hand o the Company Secretary. Allica Bank Limiled, Eidon House, First
Floor, 2-3 Eldon Strest, London EC2ZM 7LS.

Al notices or other communications fo the Bank shall be effective only on actual receipt
by the Bank.

The Bark may rely upon any commuiication by telephone or email purporiing o be on
behalf of the Morgagor by anyone notified to the Bank asg being authorised to do so,
without enquiry by the Bank as o authority or identity, The Morgagor agrees {o indemnify
the Bank against any fiabilily incurred or sustained by the Bank as a result

GUOVERKING LAW AND JURISDICTION

This daed and any dispule or claim {including non-contractual disputes or claims) arising
out of or In connection with i or its subject matter or formation shall be governed by and
consirued in accordance with the law of England and Wales.

Each party wrevocably agrees that, subject as provided below, the courts of England and
Wales shal have exclusive jurisdiciion over any dispule or claim ({including non-
condractual disputes or claims) arising out of or in connaction with this deed or is subject
maiter or formation. Nothing in this ciawse shall imit the right of the Bank {o iake
orocaeadings against the Morgagor in any other courl of compelent jurisdiction, nor shall
the faking of procssdings in any ong or more junsdictions precluds tha taking of
proceadings In any olher ursdictions, whether concurrently of not, 10 the extent petmitted
by the faw of such olher jurisdiction.
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313 The Morigagor irevocably consents o any process in any legal action or proceedings
under clause 31.2 being served on it in accordance with the provisions of this deed relating
to services of notices. Nothing contamed in this deed shall alfect the right lo sarve process
in any other manner permitted by law.

in witness whereof this document has been execuled and delivered as a deed on the dale first
siated above,
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1.4

Definitions

SCHEDULE 1

Definitions and interpretation

The following definilions apply in this deesd:

Businesg Day

Cerificate of Title

Change of Controf

Charged Asssis

Defaull Rale

Dalegate

Designaled Account

Environment

means 3 day other than a Salurday, Sunday or
public hollday on whicn the Bank is apen for normal
banking bhusiness in Englandg

any repofl on or cenificate of title relating o the
Property supphied {0 the Bank

a  any persom, or group of connected persons not
having conirol {as defined in sections 450 and
451 of the Corporation Tax Act 2010} of the
Morigagor on the date of this deed acquires
control of {he Morlgagor, or

b any shareholder of the Moigaoor who owns
mare than 50% of the issued ordinary share
capital of the Mortgagor on the dale of his deed
transfers {whether by a single transfer or 2
series of transfers at differant times) shares
congtituting, in agoregate, 50% o more in
nominal wvalue of the Morgagors issued
ordinary share capital without the Bank's prior
writlen consent

ali the aszels, property and underisking of the
Mortgagor, which are, or are intended fo be, subject
to the Securily crealed by, o pursuant 1o, this dead
fang refersnces to the Charged Asssts shall includs
references to any parl of them:

medans

a. the default interest rate set out in the documant
under which the relevani liability for the overdus
amount initially arcse; or

B, if no default rale is st owt in such documend,
2% per annum above the Bank of England's
base rate from time o time

any person appointed by the Bank or any Receiver
pursuant 1o clause 16 and any person appainted as
attorney of the Bank, Receiver or Delegate

any acocount of the Morigagor nominaled by the
Bank as a designaled account for the purposes of
this desed

he natural and man-made environmen! incleding all
or any of the following media, namely air, water and
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Environmental Law

Ernvironmenta! Licence

Event of Default

tand {including &ir within buildings and other natural
of man-made structures above or Delow the ground)
and any living organisms {including man) or sysiems
supported by those media

all appheable lbws, stalutes, reguishons, secondary
legisiation, bye-laws, common  iaw. directives,
tregties and oiher massuras, judoments and
decisions of any court or tibunat, codes of practics
and guidance notes in so far as they relate 1o or
apply to the Environment

any authorisabon, pemil or icence necessary under
Emvironmental Law in respect of any of the Charged
Assets

means any of the olowing events:

a. the Morgegor fails to pay any of the Secured
Liabilities when due, unless its failure o pay is
caused solely by an administralive emmor or
technical problem and payment 8 made within
three Business Days of ds due dale;

B the Morigagor fails (ofther than by Riling 1o pay)
o comply with any provision of this deed or any
document under which the Morigagor owes
cbhligations to the Bank and (f the Bank
considers that the failure to comply is capabls
of remedy) such fadure to comply is not
remadied within 10 Business Days of the earliey
of {13 the Bank nolifying the Morigagor of the
failure to comply and the remedy required and
{ii} the Morigagor becoming aware of the Tailure
to comply;

¢, 2 party to any intercreditor Deed (other than the
Bank) fails to comply with any of its cbligations
urvler the intercredilor Desd or any
repraseniation, warranty or stalement made,
repeated or deemed made by any such party in
or pursuant {o the Iniercredilor Deed iz {or
proves fo have been) incompliste,  unirue,
incorrect or misleading when made, repeated or
deemed made,

d.  if the Morgagor is a limited company, 8 Change
of Conbrol accurs in raspect of the Mortgagor,
withaut the Bank's prioy written consent;

. if the Mortgagor is & limited Hability partnership,
there is a change to either (i) the ideniily of the
members of the Morgagor: or (i) the proportion
of tha respective inleresis of the mambers inthe
Mortgagor, in each case, without the Bank's
prior written consent’
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in e Bank's opinion there 18 a significant
change in the day to day management of the
Mortgagor, without the Bank's prior written
consent

any  represeniation, warranty o siatement
made, repeaied of deemed made by the
Morigagor to the Bank 15 (0r proves o have
beeny incomplele,  unbrue,  incorrect  or
misleading whan made, repeated or deemsad
made;

any Financial Indebtedness it nol paid whan
due or within any originally applicable grace
period:

any Financial indebiedness becomes dus, or
capable of being declared dus and payable,
prior to ity stated matunty by reason of an avent
of defaull (however described),

any commitment for Financial indebtedness is
cancelled or suspended by a2 gedior of the
Morgegor by reason of an svent of default
{however described);

any creditor of ins Morlgagor becomes entitled
1o declare any Financial Indebledness due and
nayable prior o ils siated maturity by reason of
an aven{ of defaull (however described),

the Morigagor stops, or suspends, payment of
any of itz debls or is unable lo, or admits s
inability to, pay ils debls as they iall dus;

the value of the Morlgagor's sssets is less than
its. Hiabilitigs {laking into account contingent and
prospective liahilities);

any action, proceedings, procedurs or step is
1aken in relation w the suspension of payments,
& morstonium in respadct of any indebisdnass,
winding-up,  dissolution,  administralion  or
reorganisation {using a2 voluntary arrangement,
scheme of arrangemant, restruciuring plan or
otherwise) of the Morlgagor;

any action, procesdings, procedurs or slep is
faken in relation to a composition, compromise,
assignment or arrangemant with one or more of
its creditors with a view to rescheduling any of
s indebtedness (because of actual or
anticipated ingncial difficulliss);

any action, procesedings, procadure or stap s
faken in relation o lhe appointment of =
liquidator, receiver, administrative receiver,

249



Financial Collatera!

Financial Collataral
Begulations

administrator, compulsary manager or other
similar officer in respact of the Monigagor or any
of its asseis

any Security on or over the assels of the
Morgagor becomas enforceabls;

any even! occurs in relation to the Mortgagor
sindlar to those set out in paragraphs (n) to {g)
{inclusive) under the lsws of any applicable
jugisdichion;

control of the Morlgagors goods & (akan or &
distress, stlachment, execution, expropriation,
saguastration or oiher analogous legal process
in any junisdiction is levied, enforced or sued out
on, or agsinst, the Morgagor's assets and is not
discharged or stayed within 21 days;

sl or any part of this deed or any document
under which the Mortgegor owes obligations o
the Bank is or becomes, for any reason, invalid,
unieraful, unenforceable, terminated, disputed
or ceases o be efeclive or io have full force
and affect or | becomnes unfawful for any parly
fo this deed or any document undar which the
Mortgagor owes obligations o the Bank o
perform any obligation under this deed or that
document;

any parly o this dead or any document under
which the Morgagor owes obligations (o the
Bank (octher than the Bank) repudiates oF
rescinds or shows an intenfion o repudiste or
rescind this deed or that documeant;

the Morgagor suspends of ceases [0 Carry on
{or threatens o suspend or cease (o Ccarmy
on} ail or a material part of s business, or

any event occurs [or circumslances exish
which, in the opinion of the Bank, has oris likely
to matenally ard  advarssly  affedd  fhe
Mortgagor's ability to perform 2l or any of its
chligations under, or ctherwise comply with the
terms of, this desd or any documend under
which the Morigagor owes obligations to the
Bank

has the meaning given to that expresson in the
Financial Collateral Reguiations

the Financial Collsteral Arrangements {Mo 2)
Regulations 2003 (51 2003/3246)
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Financial Indebladness

.

any indebtedness of the Mongagor for or in respect
of:

a.  borrowing or raising money {with or without
securnity), including any premium and any
capiialised interest on that moaey,;

b any bond  note,  loan stock, debenture,
commercial papar or similar instrument;

c. any acoeplances under any acceplance credit
facility (o dematenalised eguivalkent), bill
discounting, note purchase or documeniary
credit faciities;

d  moenies raised by selling,  assigning  or
discounting  receivables or  other  financial
aszels on terms that recourse may be had o
the Morgagor f those receivables or financial
assels are not paid when due;

g@. any deferred pavment for assels or services
acquired, other than tiade credit that is given in
the ardinary courss of trading ard which does
not involve any deferred payment of any
amount for more than 60 days;

£ any renial or hire chargas under finance loases
{whether for fand, mechinery, sguipment or
ctherwizel;

gq.  any counter-indemnity obligation in respect of
any guaranise, bond, indemnily, standby lslisr
of credit or other instrument issued by a thirg
parly in connection with the Morgagors
performance of contracts;

no o any other transaction that has the commarcial
gffect of borowing (Inclugding any forward sale
of purchase agreermnent and any liabilities which
are net shown as borrowed money on ths
Morigagor's balance sheel because they are
conlingent, conditional or othenwise},

i any derivative tranzaciion entered inlo in
connection with protection against or benafil
from fluctuztion in any rate or price {and when
calculating the walue of any derivalive
transaction, only the mark o rmarket valug shall
ba taken into account); and

I any guarantee, counter-indemnity or oOther
assurances against financial loss that the
Morigagor has given for any of the ilems
referred 1o in paragraphs {3} fo {i} of ihis
definition ingurred by any person
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insurance Policy

intercreditor Desd

LPA 1925

Markel Valus

Permitted Security

Fropariy

Heopiver

Rantal income

Secured Liahilities

each contract and policy of insurance effected or
maintained by the Morgagor from tme o bme
relating to the Property

any document entered inic by the Bank and another
creditor of the Mortgagor thal purports fo regulate
the ranking and pricrity of debt andfor securily owing
af graniad by the Morlgagor

the Law of Properly Act 1925

means market value as defined in the then current
Valualion Standards issusd by the Royal Institution
of Chartered Survevors (the "Red Book™. If markst
value caases io be defined by the FRad Book, market
value shall be caloulaled on the basis from time o
fima determined by the Bank

& any liens arising by operation of law and in the
ordinary course of the Morlgagor's business
and not as a resull of any default or amission by
the Mongagor,

b. any normal title refention  arangements
included in 2 supplier’s standard conditions of
supply of goods acquired by the Morlgagor n
the ordinary course of trade;

¢ Security granted by the Morigagor in favour of
the Bark; and

g Secuwrily grantes by the Morgagor in favour of
a ihird party in respect of which the Bank has
given its pricr written consent to the Mortgager

thee freehold or leasshold propery {whather
registered or unregistered) owned by the Morgagor
described in Schedule 2

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

sil amounis paid or payable 10 o for the account of
the Mortgagor in connection with the letling, licence
or grant of olher rights of use or occupation of af or
any parl of the Properly

alf present and future obligations and liabilities of the
bMortgagor o the Bank, whather aciual or contingent
and whether owed jontly or severally, as principal or
surely or in any cther capacity and whether or nol
the Bank was an griginal parly 10 the relevani
irangaction and in whatevsi name o sivie, fogether
with all interest (including, without limitation, default
mterssi} acoruing in respect of those obligations or
babililies
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1.4

Security ; any morigage, charge (whether fixed or floaling,

iegal or equilable), pledge. lien. assignment by way
of security or other security interest secunng any
obligation of any person, or any cther agreement or
arrangemant having a similar effect

Security Financial : has the meaning given to thal expression in the
Coliateral Arrangement Financial Collateral Reguiations
Security Feriod 1 the period starting on the dale of this deed and

ending on the date on which the Bank is satisfied
that all the Segured Lizbiilies have been
unconditionally and irrevocably paid and discharged
in full and no further Secured Ligbililies are capable
of being cutstanding

Waluation 1 a valuation from a Valuer in raspect of a Charged

Valusr

VAT

#sset sddressed 1o and sabisfactory o the Bank in
substance and content {ncluding, in the case of
Froperty, Market Value and/or vacant possession
value of any Propery} and on which the Bank is
entitled torely

means such valuer or survevor insiructed, and on
terms approved, by the Bank

value added tax o7 any equivalent tax chargaable in
lhe UK or elsewhere

Interprefation

in this deed

111

112

a reference 1o a person shall include 2 reference o an individual, firm, company,
corperation, pafnership, unincomporated body of persons, government, state or
agency of a state or any association, frust, joint venture or consomtium (whether
or not having separate legal personality),

references (o sialules, statulory provision and ofher legislalion shall include all
amendments, substitutions, modiications and re-enactiments for the time baing
in force and shall inclede ary orders, reguiations, instruments or other
subordinate legislation made under the relevant legisiation from time o time;

referances to any clause, paragraph or schedule shall be construed 25 a
raference to the clauses, paragraphs ar schedulas in this deed unless oiherwize
specified;

a reference to a party shall include that parly's successors, permitied assigns
and permitted transferees and this deed shall be binding on, and enure o the
bensiit of, the parties 1o this deed ang thelr respective personal representatives,
succassors, permitted assigns and permitted transferaes;

any lerm o phyase defined in the Companies Act 2008 (as amendad from lime

to #ime) shall (whether of not it is capliialised) bear the same meaning in this
daed:
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1.2

1.3

{19

1440

1411

1.1.42

1.1.12

1.1.14

1.1.15

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

any words foliowing the terms including, include, in partisular, for example or any
similar expression shall be construed as llustrative and shall not limit the sense
of the words, description, definition, phrase or term precading those terms,

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

an Event of Default s continuing i it has not been waived,

a reference to wriling or wriften inciudes fax and emsil in respech of
gommunications from the Bank o the Mortgager but not in respect of
commurications from the Morigagor to the Bank unless otherwise specified;

a reference o this deed lo 2 documearnd, agreament of instrument is 2 reference
o that docunent, agreement or instrument a8s amended or novaled,
supplementad, extended or restated (however fundamenially) from time o tims;

a reference lo g reguistion includes any regulation, rule, official directive, reguast
or guideline {whethsr or not having the force of law) of any governmantal, inter-
governmental or supranational body, agency, departmeni or regulatory, self-
reguiatory or other authorily or organisation;

a referance 1o a holding company or 2 subsidiary means a holding company
or a subsidiery {as lhe case may be) as defined in saction 1188 of the
Companies Act 2006 and a company shall be treated, for the purposes only of
the membership requrement contained in sections 115801)b) and (), as a
member of ancther company even i is shares in that other company are
registéred in the name of (3] ancther person {or its nomines) by way of securily
or in connaction with the taking of securily, or (b} ils nominze. Inthe case of a
brmited Eabiiity partinership which is a subsidiary of 3 company or another limitad
Hability parlnership, saction 1159 of the Companies Act 2008 shall be amended
so thal: (a) refersncas in sechions 11591 ¥a) and {v} {o voling rights are o the
members’ rights to vote on all or substantially all matters which are decided by
a vote of the mambers of the fimitea liabiliy partnership; and (B the reference in
section 1158011k o the right {0 appoint or remove a majority of its board of
dirgciors is to the nght to appoint of remove members holding a majority of the
voling rights;

an chligation on 2 parly not to do something Includes an obligation not 1o aliow
that thing o be dong; and

a reference o assels includes present and future properties, underiakings,
revenues, rights and benefits of every description,

Clawhack

if the Bank considers that an amount paid by the Morigagor in sespect of the Secured
Liabilties is capable of being svoided o olherwise sel aside on the hguidation or
adminisiration of ihe Morgagoer or otherwise, then thal amount shall not be congidered {o
have been revocably paid for the purposes of this deed.

Mature of securily over real properly
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1.8

Areference in thus deed o a charge or mortgags of or over any Property includes:

131 all buildings and fixlures and fittings {including trade and tenant's fixlures and
fitings) and fixed plani and machinery thal are situated on or form part of that
Froperty at any time;

132 the proceeds of the sale of any part of that Property and any other monies paid
or payable in respect of or in conneciion wilh that Properly,

1.3.3 the benelil of any covenants for title given, or entered inio, by any predecessor
in litle of the Morlgagor in respect of that Property, and any monies paid or
payable in respect of those covenants; and

134 alt rights under any licence, agreement for sale or agreement for lease inrespect
of that Property.

Perpeiuity peviod

I¥ the rule against perpatuities applies o any rust created by this deed, the perpetuity
period shall bes 125 years (a5 specified by sechon &(1) of the Perpetiities and
Accumulations Act 2008}

Schedules

The Schadules form parl of this deed and shall have effect as if set oul in full in the body
of this deed. Any reference 10 this deed includss the Schedules.



SCHEDULE 2
Properly

The Freehold land being land on the north side of Pickford Place, Stoke-On-Trent and
registered at HM Land Registry with Title Number SF580884
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EXECUTED as a DEED by
STANDARD CORFORATION
LIBITED the Mongagor, acting by a
director in the presence of

Signature of Witness:
MName of Wiiness (in block capitais):
Address of Witness;

Cccupation of Withess:

37

B damecrane
Mame of Director {in biock capilals)

%Pf’ 11 B3 L@U S

Chan Neill Salicitors

Y 36.Upper Brook Street
Londan

AT 1 ol Yo i RN

SO T 4'? .



EXECUTED as a DEED by

as allorney  for  ALLICA  BANK
LIMITED, the Bank, under a power of
atterney dated in the
presence of.

Sigrature of Wilness:
MHamea of Witness {in block capitais);
Address of Wilthess:

Dccupation of Wilness.

ag

A“ﬁmey S PP

Hames of At!oméy (i block capitals)
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