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Registration of a Charge

Company Name: DE VERE CONSTRUCTION LIMITED
Company Number: 07855946

Received for filing in Electronic Format on the: 27/06/2022 XB70YOTL

Details of Charge

Date of creation: 21/06/2022
Charge code: 0785 5946 0007
Persons entitted: CLOSE BROTHERS LIMITED

Brief description: ALL ESTATES OR INTERESTS IN ANY FREEHOLD, LEASEHOLD
COMMONHOLD PROPERTY AND/OR UNREGISTERED IMMOVABLE
PROPERTY WHERESOEVER SITUATE NOW OR HEREAFTER BELONGING
TO THE MORTGAGOR (INCLUDING WITHOUT LIMITATION THE
FREEHOLD PROPERTY KNOWN AS HIGHFIELD NURSERY, WELLPOND
GREEN, STANDON, SG11 LNL CONVEYED BY A TRANSFER DEED DATED
6 OCTOBER 2021 AND MADE BETWEEN JANET IRENE HAWKER (1) AND
DEVE CONSTRUCTION LIMITED (2) BEING PART OF THE PROPERTY
REGISTERED AT LAND REGISTRY WITH TITLE NUMBER HD339374) AND
ALL BUILDINGS FIXTURES AND FITTINGS (INCLUDING TENANT’S AND
TRADE FIXTURES AND FITTINGS TO THE EXTENT POSSIBLE) AND FIXED
PLANT AND MACHINERY FROM TIME TO TIME ON ANY SUCH FREEHOLD
LEASEHOLD AND OTHER IMMOVABLE PROPERTY

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Electronically filed document for Company Number: 07855946 Page: 1



Authentication of Instrument

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

Certified by: ROBERT TRENCH
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7855946

Charge code: 0785 5946 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st June 2022 and created by DE VERE CONSTRUCTION

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 27th June 2022 .

Given at Companies House, Cardiff on 28th June 2022

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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Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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(1) DE VERE CONSTRUCTION LIMITED

{2 CLOBSE BROTHERS LIMITED

DEBENTURE

{All monies)
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Close Brothers

 THIS DEED is made the ¢} day of JuNE€ 2022
BETWEEN:

S " DE VERE CONSTRUCTION LIMITED incorporated in England and Wales with company
number 07855946 whose registered office is at G/O Parry & Co Unit 1 Tempie House . '
-Estate, 6 West Road, Harlow, Essex, CM20 2DU {“the Mortgagor™); and

(2) - CLOSE BROTHERS LIMITED of 10 Crown Place London EC2A 4FT (Company
- Registration Number 185626 - Engtand) (the "Bank"}.-

NOW THIS DEED WITNESSES as follows:
1. INTERPRETATION

1.1, In this Deed (and the Schedules hereto) uniess- there is_somet:hin-é i the subject of
context inconsistent “therewitn the following express'io:n"s shall have the. following-

meanings:

" "Agreement for Lease® shail mean ail agreements contracts optioris or undertakings -
‘whether now or hereafter in existence for or in relation to the creation of ahy estate
interest or right in or over the Real Property or any part thereof (including without
flimitation in relation to any lease licence tenancy or rig.h-t to occupy Whether_ on a fixed -

o ) tarm or periodic basis and whether in all cases in respect of the whoie or any part of the -

Reai'Property);

"Book Debts" shall- mean each and all parts of the Charged Property from time to time.

charged pursuant to Clause 4.2 (e);

"Charged Property” shall mean each and all part(s} of the 'DrOperty"righ'ts'.assets-_ '
undertaking and.income of the Mortg'a'gor fromn time to time charged or assighed fo the

- Bank {whether by way of fixed or floating charge or assignment} by of pursuant to'this -
. Deed; o '

" "Demand" shall mean any dermand made by the Bank on the Mortgagoer for repaymert.

of all or any part-of the Indebtedness;

. "Environment" the natural and man-made environment incfuding_a-ll or any of the.

following media, namely air, water and land (including air within buildings and other

natural or man-made structures above or below the grourd) and any living arganisms '

: {including man) or systems supported by those media;

“"Environmental Law" all applicable iaws, statutes, regUIatidnS, secondary 'Iegisl-atk’oh, :

bye-laws, common law, directives, treaties and other measures, judgments and
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Close Brothers

decisions of any court or tribunal, codes of practice and guidance notes in so far as they

relate to or apply to the Environment;

"Financial Collateral" shall have the meaning given to that expression in the Financial

Collateral Regulations;

"Financial Collateral Regulations" the Financial Coliateral Arrangeme'nts {No 2)
Regulations 2003 (S 2003/3228);

"Group Company" shall mean any company other than the Mortgagor from time to time
within the group of the Morigagor where "group” bears the meaning as defined in Section
474{1) of the Companies Act 2006;

"Indebtedness” shall mean all or any monies obligations and liabilities whether actual
or contingent present ar future which are now or may at any time hereafier be or become -
payable due or owing to the Bank by the Mortgagor whether solely or jointly and whether |
as principal or surety or in respect of which the Mortgagor may otherwise be or hecome
liable to the Bank on any account whatsoever including {without prejudice fo the
generality of the foregoing) the principal amount of all loans or advances made or to be
made to or for the accommeodation or at the request of the Mortgagor together with all
fees, costs, expenses {including legal surveyors valuers and other costs on a full
indemnity basis} commission, discount, charges and other sums incurred by the Bank in
respect of those obligations or liabilities together with interest (inciuding without
limitation, defaulit interest) due thereon;

“Interests in Securities” shall mean each and all parts of the Charged Property from

time to time charged pursuant to Clause 4.2 (c);

"Planning Acts" shall mean a reference to any act or acts of Parliament for the time

being in force and relating to town and country planning;

"Real Property” shall mean each and all parts of the Charged Property from time to time
- ¢charged by the Mortgagor pursuant to Clause 4.1;

"Rent Account" shall mean the account to be opened for the receipt of Rental Income
in accordance with Clause 4.3 (a);

"Rental Income” shall mean the gross rents licehce fees and other monies receivable
. now or at any time hereafter by the Mortgagof in respect of or arising out of any lease of
the Real Property or any Agreement for Lease or otherwise without limitation derived by
or paid to or received by the Mortgagor in respect of the Real Property (including without
limitation all mesne profits) but excluding insurance rents or service charges or the like

and any value added tax thereon;
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"Security Interest” shall mean any mortgage".charge assignment pledge lien

hypothecation right of set off right of preference or any security interest (including without

limitation title transfer and retention arrangements) whether fixed or floating, legal or

equitable whatsoever howsoever created or arising;

"Sterling" shall mean the lawful currency from time to time of the United Kingdom.

1.2 In this Deed unless the context o_thenuise requires:

(@)

(b)

(o)

(9)

Clause and Schedule headings are for ease of reference only and shall not affect

the construction of this Deed;

any reference to any agreement or document shall he deemed to refer to the
same as amended maodified or supplemented from time to time by the parties

hersto:

references to "person” shall mean any person, firm, partnership, body corporate
or unincorporated body of persons, an association, a trust or any other entity or
organisation including a government or political sub-division or an agency or

instrument thereof;

any reference to the masculine gender shall include the feminine gender and

neuter meaning and vice-versa;

words importing the singular number only include the plural and vice-versa and
where there are two or more persons included in the expression the "Mortgagor"
references to the Mortgagor are references to respectively all or any of them as
the context may require,

where there are two or more persons included in the expression the "Mortgagor” _

or "Group Company” all assignments, charges, agreements, undertakings,

covenants, obligations, warranties and repfésentations given, undertaken, made
or assumed by or reference to the Mortgagor or Group Company shall be

deemed to have been given, undertaken, made or assumed by or are references

“to them jointly and severally and construed accordingly;

the expression the "Mortgagor” includes the persons deriving title under the
Mortgagor and the expression the "Bank” includes its successors in titte and

assigns;

any reference to a Clause or a Schedule is a reference to a clause hereof or a

- schedule hereto (unless the contrary is stated or the context otherwise requires);

a reference to an amendment includes a novation, re-enactment, supplement
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or variation (and amend and amended shé!l_ be construed accordingly)

{0 a reference to an authorisation includes an approval, authorisation, consent,

exemption, filing, licence, notarisation, registration and resclution

(k) . references to statutory provisions includes a reference to any subordinate
legisiation and shall be construed as references to those provisions as '
respectively amended or re-enacted (whether before or after the date hereof)
from time to time and shall include provisions of which they are re-enactments

" (whether with or without modification) and any reference io "Act™is a reference -

- tothe Law of Property Act 1925 as construed in accordance with this sub-clause

1.3 If the Bank considers that an amount is capable of being avoided or otherwise set aside
on the liquidation or administration of the Mortgagor or otherwise, then that amount shall -

not be considered fo have been irrevocably paid for the purposes of this Deed.

1.4 A reference in this Deed to a charge or mortgage of any freehold, leasehold or

commonhold property includes! '

{(a) all buildings and fixtures (including trade and tenant's fixmr'es) that are situated

on or form part of that property at any tims;

{b) the proceeds of the sale of any part of that property and any other monies paid :
_or payahle in respect of or in connection with that progerty; and '

{c) the benefit of any covenants for title given, or entered into, by any predecessor -
“in title of the Mortgagor in respect of that property, and any monies paid or

payable in respect of those covenants.

15 For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act
' 1989, the terms of any facility letter and of any side letters between any parties in relation

thereto are incorporated into this Deed.

1.6 A third party has no right under the Contracts (Rights of Third Parties) Act 1999 to

enforce, or to enjoy the benefit of, any term of this Deed.

1.7 If the rule against perpetuities applies to any trust created by this Deed, the perpetuity
pericd shall be 125 vears (as specified by section 5(1} of the Perpetuities and
 Accumulations Act 2009).

1.8 ~ Paragraph 14 of Schedule B1 of the Insolvency Act 1986 (as inserted by section 248 of,
and Schedule 18 to, the Enterprise Act 2002) applies to the floating charge created by -
this Deed.
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4.1

4.2

The Schedule forms part of this Deed and shall have effect as if set out in full in the body
of this Deed. Any reference fo this Deed includes the Schedule.

PAYMENT OF INDEBTEDNESS

The Mortgagor shall, on demand, pay to the Bank and discharge the indebtadnass on
the respective date or dates on which it falls due for payment.

INTEREST

Interest shall be paid at the rate or rates and on the dates separately agreed between

the Mortgagor and the Bank for these purposes.
SECURITY

As a continuing security for the payment and discharge of the |ndebledness the .
Mortgagor with full title guarantee hereby charges to the Bank by way of first legal

mortgage all estates or interests in any freehold, leasehold commonhold property andior

' unregistered immovable property wheresoever situate now or hereafter belonging to the

Mortgager {including without limitation the registered and other land in England and
Wales specified or referred to in the Schedule) and all buildings fixtures and fittings
{including tenant's and trade fixtures and fittings to the exient possible) and fixed plant

and machinery from time te time on any such freehold leasehold and other immaovable
property ("Real Property™)

As a continuing security for the payment and discharge of the Indebiedness the
Mortgagor with full title guarantee hereby charges to the Bank by way of first fixed

charge:

{a) all present and future estate or interests in any freechold leasshold or
commonhold property (other than any such property effectively mortgaged under
clause 4.1} belonging to the Morigagor and all buildings fixtures and fittings
{including trade fixtures and fittings) and fixed plant and machinery from time to
time on any such property at any time during the continuance of this security

belonging to the Mortgagor;

(B all present and future plant and machinery chattels vehicles computers and/or

other equipment of the Mortgagor together with any part or parts therecf and all
additions alterations accessories replacements and renewals of component
parts thereto together with the benefit of any obligations warranties and rights
given by or arising against any person in connection with the supply or

manufacture thereof,
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{c)

(d)

(h)

all stocks shares loan capital. bonds or other investments and securities
{(whether or not marketable) now or at any time during the continuance of this -
security belonging to the Mortgagor (at law or in equity} together with all
dividends or other rights and interests in respect thereof or incidental thereto or

deriving or accruing therefrom {“Interests in Securities”);

all its goodwill and its uncalled capital now or at any time hereafter in existence
and future calls {(whether made by the directors of the Mortgagor or by a receiver =

appointed hereunder or a liquidator),

all present and future book and other debts of the Mortgagor and all other

monetary debts and claims {including things in action which give rise to a debt '

or debts including the proceeds of any interest rate cap agreements interest and

.currency swaps and other financial instruments) and ali cash at bank due or

owing to the Mortgagor (together with all security, guarantees or indemnities in -

~respect thereof} or other rights enabling the Mortgagor to enforce the same

(“Book Debis™);

alt the copyright in all drawings designs specifications plans and other written

materials relating.to any products from time to time manufactured by the.
Mortgagor and all other intellectual property rights (including but without preju- .
dice to the generality of the foregoing all present or future patents, frademarks,
service marks, trade names, designs, copyright, inventions, topegraphical or
similar-rights, confidential information and know how and designations on or

" patterns of the labels and packages of any products from time to time

manufactured by the Mortgagor and all manufacturing and sales rights in relation
to any products from time to time manufactured by the Mortgagor) and including
all applications and rights to apply for registration and all fees, royalties and cther

rights derived from, or incidental to, these rights;

all its rights in each policy of insurance in respect of the Real Property, 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; and

to the extent that any assignment in clause 4.3 is ineffective as an assignment,

* the assets, benefits, interests and rights referred to in that clause,

43 As a continuing security for the payment and discharge of the Indebtedness the

Mortgagor with full title guarantee assigns to the Bank absolutely, subject to a proviso”

for reassignment on irrevocable discharge in full of the Indebtedness:
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{a) the benefit of all Rental Income and all right title and interest to and in the same
and the benefit thereof and the right to make demand for and to receive the same
but so that nothing in this sub-clause shall constitute the Bank as mortgagee in
possession and the Mortgagor hereby covenants at any time during the
continuance of this security to give to the Bank such information in regard to the
Rental Income as the Bank shall require and if so requested o instruct all or any
tenants of the Real Property to pay the Rentatl income direct to an account with
the Bank or such other bank as the Bank may designate in the name of the
Mortgagor (Rent Account) without prejudice to any other remedy of the Bankin
case of default by the Mortgagor in payment of interest the Bank shali be entitled
without demand or notice to the Martgagor to appropriate all or any sums from
time to time standing to the credit of the Rent Account in full or partial satisfaction

of the interest from time to time due from the Morigagor to the Banlk but not so

as to limit the rights of the Banik in respect of such Rent Account once a demand '

for repayment has been made or the Indebtedness has otherwise become
payable At any time after a demand for repayment has been made the Bank
may without further demand or notice to the Mortgager appropriate the whole ar
any part of the sums then or thereafter standing to the credit of the Rent Account
in or towards satisfaction of the Indebtedness (and if lass than the whole as the

Bank shall select);

(b) all that interest of the Mortgagor in any contracts and policies of insurance
effected or maintained in respect of the Real Property {including ali claims, the
proceeds of all claims and all returns of premium in connection with any contract

" and policy of insurance), providing that nothing in this clause shall constitute the

Bank as mortgagee in possassion;

(c) the benefit to the Mortgagor of all other contracts, guarantees, appointments,
warranties, representations, rights and claims to which the Mortgagor is now or
may hereafier become entitlted in relation to the letting, development, sale,
nurchase, use or operation of any Real Property including {(but without limitation)
the right to demand and receive all monies whatever payable to or for its benefit
ynder or arising from any of them, all remedies provided for in any of them or '
available at law or in equity in relation to any of them, the right to compel
nerformance of any of them and all other rights, interests and benefits whatsver
accruing to or for its benefit arising from any of them; and

{d) the benefit of all contracts, guarantees, appoiniments, warranties and
representations  righis, claims or remedies relaling to the Charged Property
which the Mortgagor is a party or which are in its favour or of which it has the

benefit of including rights against professional advisers, manufacturers suppliers
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“or installers of all plant machinery ﬁxtures:'ﬁ_ttings and other items now or from -
"titne to time in the buildings erected or to. be_ere_cted' on the Charged Property
and any other person firm or cornpany now or from time to time under contract
- with ‘or u_nder'a duty to the Mortg-agor including (wit-ho.'ut_-limitation) the_ri.ght to
'prosecu_te'in..the name. of the Mortgagor any proceedings. against. any such
person in respect of any act omission neglect default 'b'r:eac_'h of contract or |
breach of duty wheth’er relating to the design construction inspection or
' supervision of the construction of any of the said buildings or to the 'qu.ali.ty or
fitness for use of such p[ant machmery f|xtures fittings and other items or |
_ 'otherwrse howsoever and the benefit of all sums recovered-in any proceedings '

agalnst aII or any of such persans,

'4:.4. As a contmumg secunty for the payment and discharge of the Indebtedness the
' Mortgagor with full tile guarantee charges to the Bank by way of a-first ﬂoatlng charge
all its undertak!ng, property assets and nghts both present and future not effectlvely

mortgaged charged or ‘assigned under clauses 41to 43. Paragraph 14 of Schedule B1 .'

_of the Insotvency Act 1986 apphes to the ﬂoatmg charge S0 created

45 Each of the charges he’reby created shall-rank fixed in_o'rder_ of priorit-y_as first fixed. or
floating (as m'ay be specified) charges or ass'ign_m-ents (as may be speciﬁed).

46 The ﬂoatmg charge created by Clause 4. 4 shall automatlcalty and |mmedfately (without

notice} be. converted into a fixed charge over the relevant Charged Property if:
(a) the Mortgagor:'

0] creates- or atternptsto create, without t‘he' prior written consent of the
Bank a Security Interest or a trust in favour of another person onalfor

' any part of the Charged Property or

(i) - dlsposes or attempts to dispose of, ail or any part of the Charged
' ' Property (other than Charged Property: that is only subject to the floating
charge while |t remains uncrystalhsed}

(b) a recewer is appomted over all or any of the Charged Property that is SUbJECt to

the ﬂoatmg charge

(€ - any person levies (or attempts to levy) any distress, attachment, execution or
other_process against‘ all or any part of the Charged Property; or.

(d) . the Bank receives rotice of the appomtment of ora proposal or an intention to

appomt an administrator of the Mortgagor
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4.7

4.8

4.9

4.10

The Bank may, in its sole discretion, at any time and by written notice to the Mortgagor,
convert the floating charge created under this Deed into a fixed charge as regards any
part of the Charged Property specified by the Bank in that notice.

Any asset acquired by the Mortgagor after any crystallisation of the floating charge
created under this Deed which, but for that crystallisation, would be subject to a floating
charge under this Deed, shall (unless the Bank confirms otherwise to the Mortgagor in

writing) be charged to the Bank by way of first fixed charge.

The Mortgagor shall not during the continuance of the security hereby constituted without

the prior consent in writing of the Bank:

(a) create, purport to create or permit to subsist any Security Interest on any of the

Charged Property (other than as created hereunder);

(b) sell transfer or otherwise dispose of (or purport to do so) the Charged Property
or any portion thereof (except, in the ordinary course of business, Charged

Property which is only subject to an uncrystallised floating charge); or

{c) create or grant (or purport to create or grant) any interest in the Charged

Property in favour of a third party.

Without prejudice to the generality of the security hereby constituted it is hereby declared
that the security hereby created shall not be satisfied, prejudiced or affected by:

{a) any partial or intermediate payment of the Indebtedness; or

(b) any security, guarantee, indemnity, remedy or other right held by, or available
to, the Bank that is, or becomes, wholly or partially iegal, void or unenforceable

on any ground; or

(c) the Bank renewing, determining, varying or increasing any facility or other
transaction in any manner or concurring in, accepting or varying any
compromise, arrangement or settlement, or omitting to claim or enforce payment

from any other person; or

(d} any other act or omission, which but for this Clause 4.9 might have discharged,
or otherwise prejudiced or affected, the liability of the Mortgagor;

but shall constitute a continuing security for the payment of all sums obligations and
liabilities present or future actual or contingent which shall on the execution hereof or at
any time hereafter be or become owing by the Mortgagor to the Bank in any manner or

on any account whatsoever.
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: 411 _ The seourlty hereby created is mdependent of and in addrtron to and shall not be in any _'
R way prejudrced el affected by and shall ot prejudlce or-affect- any other secunty or
o '_"__'securltles which the Bank may how or from time to time ho!d or take from oron ac:c:ount. -

'-.of the: Mortgagor whether from the Mortgagor or arry other person

4 12 'If at any trme the [ndebtedness has been fally dlscharged and repard o the satisfaction |
BRI of the Bank and the Mortgagor has no actual or eontlngent [ablllty td the Bank the Bank_ -
o :shall (at the reeuest and full cost of the- Mortgagor) release or re- asslgn to the Mortgagor;: o
' -'{--_'(as the case rney be} the Charged Property. wrthout reCOUrse or warranty and otherwrse_ -

' 'reiease the Mortgagor from the set:urlty hereby created

;'_ '4".13"-'..3_:Any release dlscharge or settlement between the Mortgagor and the Bank shall be
L _-'deerned conditional on no payment or. securtty recel\red by the Bank in respect of fhe
-.-'.lndebtedness being avoided, reduced or ordered; to be refunded pursuant to. any avi _

: atmgto rnsolvency bankr‘uptcy, wmdmg L, adrnrmstrahon recetversh|p orotherw se. ._ =

--.-Desplte any such release dlscharge of settlement o o

5e)h'meBﬁkoﬂeﬁmmmeWEyeemﬁmrmarﬁdmeeEMWbeaeinrg e
e eursdant to'it, including all certificates. and documents relating to the whole or S
~any part of the Charged Prbperty for such pened as the Bank deems neeessary:_'- B
- o _' to provide the Bank with securrty aga:nst any such avmdance reductlon or order'_

for refund and -

(b')' T the Bank rnay recover the value er arnount of such securlty ar payment frorn the .

o Mortgagor subsequently asif. such reEease discharge or settlement had not. -

oecu rred
3 -.--'5.:5-__3 - ”RESTRECTIONS AFFECTING AND COVENANTS RELATING TO THE REAL - o
RS PROPERTY
'_':53.'“_1- - ”The statutory power ef leasrrrg entermg |nto agreements for Ieases Varylng leases and

acceptrng Surrenders of leases conferred. on mortgagees under the Act shalt not durlng '
o the continuance of thls securrty he exermsable by the Mortgagor withalt the brlor written o o
E :.consent of the- Bank nor wrthout such consent as -aforesaid shall the: Mertgagor grant, - '
- agree to grant or vary any Iease or tenancy of the Real Property or any part thereot or-.._'_ S
: : _.:approve aSS|gnrnents or enderlettlngs of leases or ténancies 6f the Real Property or anyz :
o '._'part thereof which if granted would be valid a5 between the Mortgagor and the lessee or
S tenant but not brndlng on the Bank: but it shall not be necessary to express such consent." -

S anyr Iease agreement varlatlon or surrender

82 _If'the'tltfle to_'_a'ny-_R'eaE' P’r‘oberty is _rrot‘ registeredatthe Land Registry, the Mortgagor shall, -

-dur_i'ng_ the ‘confinuance of this security procure that no person or persons shall be .
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5.3

5.4

55

56

5.7

registered under the Land Registration Act 2002 as proprietor of the Real Property or
any part thereof without the consent in writing of the Bank and the costs incurred by the
Bank in lodging from time to time a notice or restriction against registration of the Real

Property shall be deemed to be costs properly incurred by it hereunder.

The Mortgagor will during the continuance of this security duly chserve and perform all
restrictive and other covenants stipulations and conditions affecting any of the Real
Property or the use of it and will keep the Bank indemnified in respect of all actions
proceedings costs claims and demands whatsoever occasioned by any breach of any

such covenants or stipulations.

The Mortgagor will not at any time during the continuance of this security make or suffer
to be made any structural alierations in or additions to any buildings on the Real Property
or any part thereof or carry out or suffer to be carried cut on the Real Property or any
part thereof any development as defined in the Planning Acts or make or suffer o be
made any material change in the use thereof without the prior consent in writing of the
Bank.

The Mortgagor will within ten (10) days of the receint of hotice of the same by it give full
particulars 1o the Bank of any notice order direction designation resclution or propasal
having specific application to the Real Property or to the area in which it is situate given
or made by any planning autherity or other public body or authority whatever or in
pursuance of the powers conferred by any other statute and if so required by the Bank
will also without delay and at its own cost take all reasonable or necessary steps to
comply with any such notice or order (unless bona fide contested by the Mortgagor) and
will also at the request of the Bank but at its own cost make or join with the Bank in
making such objection or representation against or in respect of any proposal for such a

notice or order as the Bank shall deem expedient.

The Morigagor will not do or omit or suffer to be done or omitted any act matter or thing
in on or respecting the Real Property or any part thereof reguired to be done or omitted
by the Planning Acts or which shall contravene the provisions of the Planning Acts and
will at all times hereafter indemnify and keep indemnified the Bank against all actions
proceedings costs expenses claims and demands whatscever in respect of any such act

matter or thing contravening the provisions of the Planning Acts as aforesaid.

The Mortgagor will observe and perform the covenants stipulations and conditions on
the landlord's part contained in the leases of the leasehold properties forming part of the
Charged Property {if any) and use its best endeavours to procure the observance and
parformance by the tenant under the said leases of the covenants stipulations and

conditions on the part of the tenant to be observed and performed.
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o 58 ”The Mortgagor shatl not without' the priof wrrtten ‘consent ot the Bank serve any notroe

' 'on any former tenant.on any part of the Real Property under Section 17 Landlord and. c

3 Tenant (Covenants} Act 1995 but subjeot thereto shall use- its pest endeavours io procure -

the: payment of rents reserved by and the observarice and performance of the Covenanis S '

' .st!putat ons and condmons contamed in all Ieases of thie Real Property denved out of the L

'_'Mortgagors interest thereln and on the part of ‘the. tenants thereunder to be pard-_'_ - :

' observed and performed and to observe and perform the' covenants stlputatrons and -

;condrtrons on the part of the Mortgagor to be observed and performed thereunder

59 -___;_'r'he'Mor'tgago_rsharr '

_-.'_"'(a-)" o 'oomply W|th alt the reqmrements of Enwronmentat t_aw both in the oonduot of its

5 general busmess and rn the management possessron or oooupahon of the Real :

. Property and

' (b) obtain and comp!y WIth a] authonsatrons perrmts and other types ot ||cenoes'. o

necessary under Enwronmental Law -

540 The Mo“rt’gagor sha'll ndt,_'w-‘rth'o.ut the prior“w'ritten bon'sent.df the Ba'nk_{

{a). . grant any Iicence or terrancy aﬁectmg the whole or any part ot any Reat Property T

- of exercise the statutory nowers of Ieasmg or of acceptmg surrenders under - -

: “sections 99 or 100 of the Act (or agree to grant any such ircence or tenaney or _. .. _

: _agree to exercrse the statutory powers of leasi ﬂg or of aoceptlng surrenders'

'-under sectron 99 or sectlon 100of the' Act

(by - in any other Way’dispose o'f acoept 'th'e surr'en’de'r pf surrender "or' créate any -

B _'legal or equrtabte estate of interest | in the whole or any part of any Real Property _

" (or agree to dlspose of, accept the surrender of, surrender or create any legal or .'

'equrtable estate or mterest in the whole or any part of any Real Property, or _' .

(o) 'e'nter' into'a'ny- on’er'ous or restrtcti\;fe ob"rgatio'n's" a’ffecti'ng the whole or an'y part -

) '_of any Real Property or create . or permst to-arise any overrrdrng mterest :

T easement ot right whatever inor aver the whole orany part. of any Real Property i

-or otherwrse do or permlt to be done any act or th:ng that would or m[ght A L

' deprecrate Jeopard ise or othenmse DI’E:JUdIC:e the seounty Field by the' Bank or .

g rnatenatty diminish the value of any Charged Property or the effect!veness of the'i." '

'secunty Greated by thrs Deed

. () The Mortgagor be ng the reg stered proprretor of the Real Property hereby.

'app!res to the Land Reglstry to enter a restrtctlon agarnst the trtle( ) referred to

' i the Schedule hereto asfollows L
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Ciose Brothers.

g "No 'd:isposﬁ-t_ion.'of .the'registered est'ate by the pr'o'pr_ietor Bf the - :
. :"registered estate or 'b.y._'the'proprietor '_of-'any _reg'i's"t:ered charge, -
“net being a charge registered’ béfors the entry of this restriction _
_'_'rs fo be’ registered without: a written ‘eonsent . srgned by the_'_-'
) '_"'proprtetor for the time belng of the. charge contarned rn the
s __"Debenture dated. Z\ j\)NE, 2022 in: favour of'”

© Close Brothers L mlted referred to i of the charges reglster

e ~The Mortgagor hereby applres o the Land Regrstry tor a note to be entered on_-'
frie Regystear agalnst the title(s ) referred to in the Schedule hereto to thie effect sl

: that ’[htS Deed secures further advances and that the Bank is ‘under an obhgatron-'_ o

_:to make further advances -

' (e} -:The Mortgagor undertakes to notrfy the Bank ot any freehotd or Ieasehold o

_.'property wh ch it now owns or Which it may hereafter acquwe the trtle to which is

' ireglstered orto be reglstered at the’ Land Registry- and in reEatron to any such-"":-

'property hereby certlﬂes that the charges hereby created do not contravene any '

of the prov srons of its Memorandum and Artlcles of Assocret[on

b __'CO'NDUCT_'OF_'B'USrNEss""-” :

| _':The Mortgagor hereby covenants W|th the Bank that lt shaIF at atl trmes dunng the_-'_"-i_' -

o :_ -' contrnuance of the secunty hereby conshtuted

(@) conduct and carry on. the bussness of the . Mortgagor in.a proper and efﬂcxent

manner and keep or cause to be kept proper books' of account retatmg to such; . ST '

'busmess and sha! keep the sald books of account’ and ati other documents '
A relatrng to the affairs of. the Mortgagor at the Mortgagors reglstered office-or
-}other olace or places Where the sare ought to be kept and punctuelty pay asi. '
N _.."the sare become due all- debts and Iiabllltles which by \nrtue of the. provrsmns

of the: Insolvency Act 1986 -or. otherwrse woutd heve pnorty to the charges-"_.-

o hereby created or any ot them

':'.'(b)'--':.-:_'-'punctually pay ‘of calise to be pard aII rents charges rates taxes dutres'-'
< assessments and other outgomgs payabie in respsct of the Mortgagorsproperty-"'

"'and assets and When requlred produce to the Bank the rece pts tor such'

e payments

ey | k'e-ep'the'R'eaI Propertv'and alk bUtl'd'ings"thereon and all plant macninery fixtures
il ngs vehrcles computers equrpment and effects and every part thereof In good "
"and substannal repalr and in good workrng order and condition end perrnrt the_- o

- Bank endfor its representatlve or agent free access at’ all reasonable tmes o =
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| Close Brothers

view the state and condition of any such bQiIdi'ngs without becoming:liable to
account as mortgagee in possession and punctually pay the rents and perform
the covenants reserved by or contained in any iease under which any of the Real
Property may be held but shall take no step whatsoever whereby any such lease
may be surrendered or forfeited failing which the Bank may at the expense of ..
the Meortgagor carry out any repairs or take any action which it shall consider

necessary,;

(d) insure and keep insured on the terms of this sub-clause and at the Mortgagor's
expense all such parts of the Rea! Property as are of an insurable nature and to
pay alt premiums or other sums necessary to effect and maintain such insurance
within 7 days of the same becoming due and do all other things necessary to
keep such policies in full force and effect. In the event that such premiums or
other sums are not satisfied the Bank shall have the right (but not the obligation)
to pay such premium or other sums which payment shall form part of the

Indebtedness.
Such insurance shall be effected;

(i) through brokers and with an insurance company or underwriters
previously approved by the Bank in writing;

(it} at the Bank's discretion sither (i) in the joint names of the Mortgagor and
the Bank or (i} with a note endorsing the Bank's interest in each
insurance policy but without the Bank having any liability for any
premium in refation to those insurance policies uniess it has expressly

and specifically requested to be made liable in respect of any increase

in premium or unpaid premium in respect of any insurance policy;

{ii)) against loss or damage by fire explosion storm tempest flood lighthing
earthquake terrorism impact aircraft and articlies dropped therafrom riot
civil commotion malicious damage bursting and/or overflowing
pipes/tanks oil leakage subsidence landslip and heave {(and in the time
of war against war risks under any statutory insurance scheme which
may be applicable to the Real Property) and such other risks and

contingencies as the Bank shall from time to time reqguire;

(iv). in a value aqual to the full cost of reinstatement of the Real Property
from time to time (as approved by the Bank} including a proper provision
for cost inflation over any period that might be required for planning and
negotiation and the reconstruction period plus the cost of demuolition and

debris remaval and architects survevors and all other professional fees
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at a minimum of 1272% of the reinstatement cost and the cost-of

 complying with local authority and other éstatuto‘ry requirements;.

(v')". to include 3 years' loss of rent from tha"Rea'I Property as a result of_.
- -destruction thereof or damage thereto n consequence of any insured
sk in an amount. approved by the Bank’-'tékihg_ account of the then’ _

estimated rental value of the Real Property;

(i} to Include mortgagee and tenant non-invalidation clauses acceptable to
the Bank:

Where the Real Property is undergoing development redevelopmert
construction or other building works the Mortgagor shall effect such further

insurance as shall be required and specified by the Bank.

- The Mortgagor shall p'ro-duce to-the Bank the policy of policies of"'s"uc_h' insurance

and the recelpts for premiums or other payments and (if reqired by the Bank)

obtain confirmatior: from the insurance company or underwriters that the use of
the Reat Property and its type of construction have been notified to it or them
‘and’ that. all mechanical services at the Real Property ‘are covered by the

. insurance policy in glestion.

The Bank shall require confrmation from the insurance company or Underwriters
that such insurance tover shall not be altered or cancelled without prior

reference to the Bank:

All moni’e's.reo'eivedi.by virtue of ary Su¢h='Ens'EJran-ce $h‘a‘t|_ be deefﬁéﬂ part of thé_ '

" Real Pro-pér’ty and shall be paid to the Bank and shall {subject only to the rsi-ghts _
-of third baftiaé under any statute relating to such insurance or. under the ferms
of any lease or underiease) be applied in making good the loss or damage in
~-respect of which such monies were received or at the request of the Bank -
.-"deposi-tedi- with it as seeurity for. the Indebtedness upon such terms ‘as to
assignment set—éﬁ charge or otherwise as it shall in its absolute discretion..

. require or if the Bank in its absolute discretion so elects and the provisions of

' ‘any lease of underlease so permit in or towards discharge of the Indebtedness.

(e)  maintain in-addition to the Insurances required under sub-ciause (d) above al _
such other insurances as are h:ormalliy maintained by prudent persons carrying:

C o similar businesses;

< _dbserve anci_?'perform all réétriofive and ofher covenants and sti'pulat_ions for the -
time being affecting th‘e- Chafgecj Property of the mode of user or the enjoyment

of the same or any part thereof and diligently enforce ali covenants, stipltations
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and conditions effecting the Charged Praperty and shall not (and shall not agree

to} waive, release or vary any of the same;

{g) permit the Bank andlor its representatives or agents free access at all
reasonable times to inspect and take copies of and exiracts from the books
accounts and records of the Morigagor and furnish the Bank with all information
and facilities which it may require and pay ail expensas incurred by the Bank in

connection therewith;
{n In respect of the Mortgagor's Book Debts:

(i the Mortgagor shall as-an agent for the Bank, collect in and realise ali
Book Debts, pay the proceeds into the Mortgagor's account or accounts
with the Bank or to such other account as the Bank may designate
(Designated Account) immediately on receipt and, pending that
payment, hold those proceeds in trust for the Bank;

iy the Mortgagor shall not, without the prior consent of the Bank, withdraw
any amounts standing to the credit of any Designated Account nor shall
it sell assign discount factor charge or otherwise dispose of or deal with

the Book Debis claims and rights charged by it hereunder.

(i) the Mortgagor shall, if called on to do so by the Bank, execute a legal
assignment of the Book Debts to the Bank on such terms as the Bank
may reguire and give notice of that assignment to the debtors from
whom the Book Debts are due, owing or incurred,

{iv) the Mortgagor shall not {except as permitted pursuant to this Clause or
with the prior written consent of the Bank) release, exchange,
compound, set off, grant time or induigence in respect of or in any other

manner deal with, all or any of the Bock Debts.

{H if calied upan to do so at any time by the Bank in such form as the Bank shall
require and whenever requested by the Bani and at the Morigagor's cost:

(i execute over all or any of the Real Property a further charge or charges
by way of legal mortgage or legal sub-mortgage as the case may be in
favour of the Bank;

(i} affix to such iterns of the Charged Property or indorse or cause o be
indorsed as the Bank shall stipulate such labels signs memoranda or
other recognisable identification markings as the Bank shall require

referring or drawing attention to the security constituted by or pursuant
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to this Deed;

(i)  serve notice on any person who is a party fc_o a document or proceeding
invoIVi'ng' the Mortgagor the benefit of which ha.s. been assigned or
Chérged (in any manner'what_soever) to the Bank hereunder of the
Bank's interést. .in. the Cha’rged Property such notice to be in such form
as the Bank'may réquire and to use its best endeavours to procure that
such person acknowledges receipt of the aforesaid notices in a form
satrsfactory to the Bank;

() in respect of the Mo_rtgégor's_ Interests in Securities:

(i) . pay into the Mortgagor's accolifnt or accounts _with't'he Bank all monies
| which the Mortgagor may r_eceive. in respect of Interests in Secur@t]efs _
and if called upon to do so at any time by the Bank terniinate with
Immed|ate effect all nominations it may have made under sectrons 145
~and 146 of the Companies Ac:t 2006

(i)  execlte, sign; deliver and do all th_in'gs necessary (including, without
. limitation, the transfer of all or any of the Interests in Securities, to the

Bank or its nominee and the giving of any notices and effectmg of any

reg;strattons) as (and in such. form as) the Bank may require to (among
other th-l_ngs) perfect,__l-mprove or pro_tect its-security {including the Bank's
priority) and after the security constituted by this Deed has become

enforceable ‘and until such time as the Interests in Securities are
transferred to the Bank all dividén'_ds and other distributions paid in
respect of the Interests in _Secur.itiés receivé_d by the Mortgagor shall be
held in trust for the Bank and all voting ‘and other rights and powers
attaching to the Interests in Securit'i'es shall be exercised by the

Mortgagor on the dire'ction of or with the con_s.eht of the Bank;

(k) if so required by the Bank, to depOSIt wrth the Bank and the Bank shall be entitled
to hold and retain:

(i) - all deeds and documents of title relating to the Real Property or any '
" other freehold and leasehold property owned by the Mortgagor for the_

time being and the insurance pollcres relatmg to the same;

{ii) all stock and share certificates and documents of title refating to

Interests in Securities; and

(iiy . alt 'deeds and documents of title (if any} relating to the Book Debts and
other debts claims and rights charged by the Mortgagor hereunder,;
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B procure that save as contemplated by this Deed or with the .pre\ridUs conseht'in
writing of the Bank neither the Mortgagor nor any subsidiary {as defined by |
Section 1159 of the Companisas Act 2006) of the Mortgagor at any time during
the continuance of the security hereby constituted (or in the case of a company -
becoming a subsidiary of the Mortgagor at any time after the date of its becoming

a subsidiary} shall:

{i) borrow or raise any monies or allow any borrowed monies to remain
outstanding otherwise than from the Mortgagor or other subsidiary of the
Mortgagor (save for the purpose of repaying monies borrowed and -

outstanding at the date when it became a subsidiary);

£ii) create or permit to subsist any or allow to arise any Security Interest on

. the whole or any part of its undertaking or assets;

(i) issue any share or loan capital except in the case of a subsidiary to the
Maortgagor;
(v} - guarantee the repayment of any capital (share or otherwise) or the =

~repayment of the principal amount of any borrowings of any person firm

Qr company,

(v) | accept any bill (cther than a bill relating to payment for goods purchased

- in the ordinary course of business) nor open any acceptance credit;

(vi)-  assign or otherwise dispose of all or any part of its interest in any share

. or loan capital;

(m)  not without the prior written consent of the Bank acquire from any supplier any
- goods upon terms that the ownership of or @ny interest in such goods shall
remain vested in such supplier until such supplier has been fully paid for such

 goods;

| (n')' not determine repudiate or breach the terms of any contract of employment with
any director or senicr employee of the Mortgagor without the prior consent of the
Bank and notify the Bank of any repudiation or material breach of any contract
of employment by any director or senior employes;

(o) - comply in all material respects with all legislation affecting it;
~{p)  notwithout the prior written consent of the Bank change its auditors;
(g} . notto elect to waive any exemption pursuant to paragraph 2(1) of Schedule 6{A)

. of the Value Added Tax Act 1983 in respect of value added tax in respect of the
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Real Property except with the prior written consent of the Bank and to elect to

waive any such exemption if 5o required by the Bank. -
7. FINANCIAL INFORMATION
During the continuance of this security the Mortgagor shall:

(_é) furnish to the Bank yearly or oftener if required at the Mortgagor's .eXpense a,
~ balance sheet profit and loss account and trading accounts showing the true
position of the affairs of the Mortgagor and all Group Companies at a date not

more than three months earlier and certified by the auditors for the time being of

the Mortgagor from time to time furnish the Bank with such other information
regarding the affairs of the Mortgagor and all Group Companies as the Bank

may reasonably require and take such reascnable steps as the Bank may

require in relation to the implementation of financial controls;

(b} fumnish to the Bank within 21 days of the end of each successive period of 3
months commencing on the date hereof management accounts in a form
required by the Bank comprising profit and loss account and trading accounts
for the relevant period and a balance sheet as at the last day of the releva_ht
period such accounts to be duly certified by two directors or the finance director _

of the Mortgagor for the time being.

8. REPRESENTATIONS AND WARRANTIES
8.1 - The Mortgagor warrants and represents to the Bank that:
(a)y the Mortgagor has full power to enter into this Deed and to exercise its rights

and perform its obligations hereunder and all corporate or other action reguired
to authorise the execution of this Deed by it and the performance by it of its

oblig-atipns hereunder has been duly taken;

(b) - the Mortgagor has not taken any corporate action nor have any other steps been
taken or legal proceedings been started or (to the best of the _Mortgagar"s

. knowledge and belief) threatened against it for its winding-up dissofutioh or re- -
organisation or for the appointment of a receiver trustee or similar officer of its

or of any or all of its assets or revenues;

(c) the Mortgagor is not in breach of or default under any agreement to which it is a
party or which is binding on it or any of its assets to an extent or in a manner

which might have a material adverse effect on its business or financial condition;

(d) no action or administrative proceeding of or before any court or agency which
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o0

(k)

{n

(m)

might have a material adverse effect on the business or financial condition of the

Mortgagor has been started or threatened; -

the Mortgagor's accounts for its latest financial year give (in eonjunc'tio-n with the
notes thereto) a true and falr view of the ﬂnancral condition of the Mortgagor at
that date and the results of the Mortgagor's operahons dunng such financial

year;

since pu’bii.c:atien of the said aeeounts there has been no material adverse

: t:h'ange in the-buain'ess of financial condition of the Mortgagor;

the Mortgagor did not as at the date he_reof have any liabilities (contingent or

: ot'herwiae} which were not disclosed by or reserved against in the said .accdu_n_ts_

(or the notes thereto‘) nor were there at that date any unrealised or anticipated :

' :Iossas of the Mortgagor ansmg from commitments entered into by it which were =

not so dtsc!osed or reserved against;

the info.rmation.pro_vided by the Mortga-g_dr to the Bank in connection with any

: agreement between the Bank and the Mortgagor Waa_true complete .and

accurate in all material respects and the Mor'tgagor is not aware of any material

facts or circ'um'stancea that have not been disclosed and which might if disclosed

adversely affect the decision of a person conmdenng whether or not to provide

© . finance to- the Mortgagor

~ the execution of this‘De_ed and the Mortgagar's exercise of its .r_ig‘ht.s_' and :
_ performance of its obligations hereunder and under any agreement between the

* Bank and the Mortgagor do ndt_constitate and will not result in any-breach-of any’

ag're_ement br-iaw to which it is a party or which is binding on it or its property;

 the Mortgagor has sufficient financial reseurees available to meet its existing

commitments and that there has_been no adverse éhange since the date of its

latest published audited Accounts in its financial cond'iti'oh business or assets;

to the best of the Mortg_agor's' knowledge and belief no high alumina cement biue
asbestos or ethe'r del'eteri'ous materials we’re'used in the constra'ction of the

Charged F'roperty and the Mortgagor has at all times comphed in all material

' respects with ail appucable En\nronmental Laws;

~the- Mortgagor is the sole Iegat and beneﬁcral owner of, and has good valid and- '
" marketable title to, the Charged Property -

the Charged Property |s free from any encumbrance other than the .

encumbrances created by this Deed
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8.2

9.1

9.2

9.3

(M - the Mortgagor has not received or acknowledged notice of any adverse claim by
any person in respect of the Charged Property or any interest in it and there are
no covenants, agreements, reservations, conditions, interests, rights or other

matters whatsoever, that materially and adversely affect the Charged Property;

{0) no facility necessary for the enjoyment and use of the Charged Property is

subject to terms entitling any person to terminate or curtail its use;

{p) nothing has arisen, has been created or is subsisting, which would be an

overriding interest in any Real Property;

{q) there is no prohibition on assignment in any insurance policy to which the
Mortgagor is a party and the entry into this Deed by the Mortgagor does not, and
will not, constitute a breach of such insurance policy or any other agreement or

instrument binding on the Mortgagor or its assets;

{r) this Deed constitutes and will constitute the legal, valid, binding and enforceable
obligations of the Morlgagor, and is, and will continue to be, effective security

overall and every part of the Charged Property in accordance with its terms;

(s) no Security interest expressed to be created under this Deed is liable to be
avoided, or otherwise set aside, on liguidation or administration of the Mortgagor

or ctherwise.

For the purpose of this Clause such representations and warranties shall be deemed o
be repeated by the Mortgagor on the first day of each calendar month following the date
of this Deed.

DEMAND

The indebtedness shall become immediately due and payable upon any Demand being
made by the Bank and the statutory power of sale and other powers conferred by Section
101 of the Act {as varied by this Deed) shall be immediately exercisable at any time

without regard to Section 103 of the Act (which section shall not apply to this security or

“any sale made by virtue hereof).

- For the purposes of all powers implied by statute, the indebiedness is deemed to have

become due and payable on the date of this Deed.

The statutory powers of leasing and accepting surrenders conferred on morigagees
under the Act, and by any other siatute, are extended so as t¢ authorise the Bank and
any Receiver, at any time after the security constituted by this Deed has become

enfarceable, whether in its own name or in that of the Morigagor, o
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{i) grant any lease or agreement for lease;
(i)} accept surrenders of leases; or

(il grant any option ¢f the whole or any part of the freehold and leasehold
property of the Morigagor with whatever rights relating to other paris of
it; '

" whether or not at a premium and containing such covenants on the part of the
" Mortgagor, and on such terms and conditions {including the payment of money to a
lessee or tenant on a surrender) as the Bank or Receiver thinks fit, without the need to

comply with any of the restrictions imposed by section 89 and 100 of the Act.

'10. - NOTICE OF SECURITY

“. The Bank may, at any time and in its absolute discretion, notify any tenanis occupying
all or any part of the Real Property of the Security created pursuant to this Deed,

11. APPOINTMENT OF RECEIVER DR ADMINISTRATOR

111 At any time after the monies hereby secured shall have become payable or if a petition
or application is presented for the making of an administration order in relation to the
Mortgagor or if any person who is entitied to do so gives written notice of its intention to

" appoint an administrator of the Morigagor or files such a.lnotice with the Court or if

requested by the Mortgagor the Bank may:

{a) from time to time and without further notice appeint in writing under the hand of
a duly authorised officer of the Bank any person or persons to be a receiver or
raceiver and manager of the Charged Property or any part thereof; and/or

{b) appoint one or more persohs to be an administrator of the Mortgagor.

11.2  The Bank may from time to time in writing under the hand of a duly authorised officer of
the Bank remove any raceiver or receiver and manager appointed pursuant to Clause

11.1 of this Deed and appoint another or others in his stead.

11.3  If at any time and by virtue of any appointment pursuant to this Clause 11 any two or
more persons shall hoid office as receiver or raceiver and manager each such person
shall be entitied {unless the contrary shail be stated in any of the deed(s) or other
instrument{s) appointing them) to exercise all the powers and discretions hereby
conferred on a receiver or a receiver and manager individually and to the exclusion of

the other or othars of them.

12. POWERS OF RECEIVER
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Any receiver or receiver and manager whether appointed éole!y or jointly shall (unless

the contrary shall be stated in the dead(s) or other instrument(s) appointing them) have

the following powars (in addition to those conferred on such a receiver or receiver and

manager under the Act and the Insolvency Act 1986) namely to:

(a)

(b)

(A

(@)

take possession of collect and get in the Mortgagor's property and assets;

act generaliy as or fo appoint a manager of the business of the Mortgagor and

to carry on or authorise or concur in camying on the business of the Morlgagor

in such manner and for such period as he shall in his discretion think fit and the -

Bank shall approve and for that purpose to borrow money on the security of the '
Mortgagor's property and assets in priority to this Deed or otherwise and whether

from the Bank or any other person;

manage sell let repair decorate alter improve or add to all or any part ¢of the

| Charged Property and cother {if any) property of the Mortgagor or concur in so

doing and to let on hire lease and accept surrenders of leases and tenancies or
concur in so doing and to charge mortgage or otherwise deal with or dispose of .
any of the Charged Property and to exchange or concur in exchanging all or any
part thereof in such manner and generally on such terms and conditions as he
shall think fit and with all the powers in that behalf of an absolute beneficial owner
and to carry such sale letting on hire leasing surrender charge maortgage or other
dealing or disposal into effecting such transaction in the name or on behalf of
the Maortgagor or ctherwise and to give effective receipts and discharges,;

in particutar but without prejudice to the generality of the foregoing power sell or
concur in selling by public auction or private contract any of the property upon
such terms and for such consideration {whether payable by a lump sum or by

instalments) as he may think fit and in particular to sell or concur in seliing the

. business and undertaking of the Mortgagor as a going concern and to carry any

such sale into effect by conveying by deed or transferring in the name and on
behalf of the Mortgagor or otherwise Plant machinery and other fixtures and
fittings may be severed and sold separately from the premises upon which they

are situate;

enter intoc any arrangement or compromise which he may consider expedient

whether in his own name or in the name or on behalf of the Mortgagor;

for all or any of the said purposes appoint managers officers employees or

agents at such salaries or remuneration as he may determine;

make or require the directors of the Mortgagor to make such calls upon the
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B

shareholders of the Mortgagor in reépect of éhy capital of the Mortgagor which

may be uncalled as he may think expedient and to enforce payment of any call '

so made by action in his own name or on behalf of or in the name of the '

Mortgagor,;

for any of the said purposes act and take any proceedings in the name and on

behalf of the Mortgagor or otherwise as he may think expedient;

without any further consent by or notice to the Mortgagor exercise all or any of
the powers and authorities conferred on a receiver under the provisions of the
Act;

do all such other acts and things as may be considered to be incidental or

conducive to any of the matters or powers aforementioned;

take any indemnity from the Mortgagor from and against all actions claims
expenses demands and liabilities whether arising out of contract or out of tort or
in any other way incurred by him or by any manager agent officer servant or
workman for whose debt default or miscarriage he may be answerable for
anything done or omitted to be done in the exercise or purported axercise of his
powers under this Deed or under any appointment duly made under the -
provisions of this Clause and if he thinks fit but without prejudice fo the foregoing
to effect with any insurance company or office or underwriters any policy or
policies of insurance either in lieu or satisfaction of or in addition to such
indemnity from the Mortgagor,

make any arrangements or compromise which he shall think expedient in the

interest of the Bank;

- make such repairs improvements and renewals to such of the plant machinery

and other effects of the Mortgagor or any subsidiary as he shall think fit;

obtain all planning permissions building regulation approvals and other
permissions consents or licences for the devetopment of the Real Property or
any part thereof and to effect complete andfor carry out any development
building or other works (including any works-in-progress on the Rea! Property or
any part thereof at the daie of his appointment) as he shall in his absolute
discretion think fit and to require the Bank to lend to the Mortgagor such monies
as may be required to enable the Mortgagor to effect complete and/or carry out
any such works as aforasaid Any monigs borrowed by the Bank as aforesaid
shall be further advances made by the Bank to the Morigagor shali bear interest
at the rats specified in Clause 3 and shall be secured by the charges created by
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Clause 4;
{o) make exercise or revoke any value added tax options to tax as he thinks fit; and

{p) raise money by borrowing from the Bank {or from any other person) either -
unsecured or on the security of all or any of the Charged Property in respect of
which he is appointed on such terms as he shall think fif {inciuding, if the Bank

consents, terms under which such security ranks in priority to this Deed).
13. SUPPLEMENTAL PROVISIONS RELATING TO A RECEIVER

13.1 - Any receiver or receiver and manager whether solely or jointly' g0 appointed shall be
deemed to be the agent of the Mortgagor and the Mortgagor shall be solely responsible
for his acts or defaults {save in the case of wilful default or misconduct) and for his

remuneration subject to the provisions hereof.

13.2 Subject to the provisions contained in the Act and in this Deed as to the application of
 insurance monies all monies received by any receiver or receiver and manager
appointed in respect of this security shall be applied as follows {but without prejudice to

the Bank's right to recover any shortfall from the Mortgagor}):

(a) first in repayment of all monies raised or borrowed by him and the expenses
properly incurred by him in the discharge of his duties and powers as receiver
or receiver and manager and in the payment and discharge of his commission

or other remuneration;

(b) - secondly in providing for the remaining matters specified in paragraphs (i) to
{iii} of sub-section (8) of Section 109 of the Act;

(c) thirdly in or towards satisfaction of the Indebtedness in any order and manner

as the Bank determines; and
(d) any surplus to the Mortgagor or other person entitied to it.

: 13.3. The Bank shall not nor shall any receiver or receivers appointed hereunder be liabie to
account as mortgagee or martgagees in possession in respect of the Charged Property
or any part therecf or be liable for any loss upon realisation or for any neglect or default
of any nature whatsoever in connection with the Charged Property or any part thereof

- for which the mortgagee in possession might as such be liable and all costs charges and
expenses incurred by the Bank or any receiver or receivers apnpointed hereunder
(including the costs of any proceedings to enforce the security hereby given) shall be

- paid by the Morigagor on a solicitor and own client basis and so be charged on the

Charged Property.
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13.4

14.

14.1

14.2

15.

16.

16.1

The foregoing powers of appointment of a receiver shéll be in addition to and not to the
prejudice of any statutory and other powers of the Bank or any receiver or receivers
appointed hereunder under the Act so that the statutory power of sale shall be
exercisable without regard to Section 103 of the Act and so that such powers shall be
and remain exercisable by the Bank in respect of any part of the Charged Proparty in
respect of which no appointrnent of a receiver or receivers by the Bank shall from time
to time be subsisting or notwithstanding that an appointrment under the provisions hereof

shiall subsist in respect of any other part of the Charged Property.
POWER OF ATTORNEY

By way of security, the Morigagor irrevocably appoinis the Bank, every receiver or
receiver and manager appointed by it separately to be the attorney of the Mortgagor
and, in its name, on its behalf and as its act and deed, to execute any documents and
do any acts and things that:

(a) the Mortgagor is required to execute and do under this Deed; or

(h) attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this Deed or by law on the Bank, any

receiver or receiver and manager appointed by it.

The Mortgagor ratifies and cenfirms, and agrees to ratify and confirm, anything that the

attorneys may do in the proper and lawful exercise, or purported exercise, of all or any

of the rights, powers, authorities and discretions referred to at Clause 14.1 Nothing

herein contained shall affect the rights and powers of the Bank andfor any receiver

appointed by the Bank under Sections 101 and 104 of the Act and the rights created by

any appointment made hersunder shall be in addition to the rights conferred by the said
Sections 101 and 104.

- FURTHER ASSURANCE

The Mortgagor shall at any time at the request of the Bank but at the cost of the
Mortgagor execute any other or further legal mortgage, transfer, conveyance,

- assignment or assurance of all or any of the assets forming part of (or intended to form

part of) the Charged Property as the Bank may require for the purpose of creating,
perfecting or securing all monies and fiabilities intended to be created by this Deed.

GENERAL PROVISIONS

Section 103 of the Act shall not apply and the power of sale and other powsers conferred
on mortgageas by the Act shall apply to this Deed but without the restrictions therein
contained as to giving naotice or otherwise and so that for the purposes of a sale or other
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L exercrse of the sald pewers or any of them the who g ot the monies hereby secured shall

be deemed to bé& due and payabte mmedsateiy on the exeeutron of thls Deed..

' :'16'.2_ N The restnctlons on the nght of consotldatrng mortgege securltles whlch ere contamed rh R
' ' Sectlon 93 of the Act shell not appty to th is Deed ' B

' ‘E63 : .:AF] monies trom time'to ti'me rec'eived'by the‘ Bahk ahd "hetd .fo.r th:e' ecoouht of '.th'e G
o :Mortgagor r'nay in default of payment by the Mortg’agor as and when requrred of any'_'.
- monies hereby secured be epptled by ‘the Bank in reduchon of suoh hebrlltles of the._-__.'
' .'Moﬁgagor to the Bank as the Bank in |ts d|scret|on shall thmk f|t It the Bant( rece ves: _.
T ..'.._or is, deemed to have received; notice of any eubsequent Security Interest or other- S
o tnterest aﬁectrng allor part of’ the Charged Property, the Bank may open a new account
' '.'_:_"for the Mortgagor Wlthout DF’EJUdICE to the Banks rlght to c:ombine accounts no money' '
_pald to the credit of the Mortgagor m any ‘stich new account- shell be epproprleted"__ -
'towards or have the eﬁect of d|soharg|ng, any pert of the ]ndebtednees B o

164 All'or any of the powerse'uthorities'enddSCrettohs hereby’ conferred either 'exp'rese'l'y or
'by reference 6N a receiver: or réceiver- and maneger appomted hereunder may be :
exercised by the: Bank wrthout ﬂrst apporntmg a recelver or receiver and menager Or_

: notwﬂhstandmg any such appolntment

o165 ..'ﬁ-_T'he M'o'rtgegor h'ereby 'Co\renants"to p'ay:'to the Bank on"cf'emand (on'a" ful' indemnity
] .ZDQSiS} all costs cherges expenses end disbtrsements’ inct udrng Iega feee and stamp' . '
_"duty or the: I|ke (|f any) tncurred and ;}eyments made by the Bank or by any recelver or:: . .
.-recewer and manager whether solely or 1omt|y appornted by it in the- exermee of ahy--_

: power oonferred by thrs Deed of whrch they or any of them shat properly INCUF. in
' -..oonnectton with the negotrahon preparatron execuhon and enforc:ement of this Deed ar =
- ._3"'of the. Cherged F’roperty or any of the Mortgagors other property or essets or with the. -
o 5 .BXGFCISS of the rrghts powers and pr!wteges hereby granted together wsth interest as :.. '

: ::3 _'from the date of the same havmg beeh |ncurred untit payment. at the rate tor the tlme"'-- |
””belng payab e hereunder in respect of rnterest on the prlnCIpai monies intended to e _
_'_'.hereby secured (whlch shatt be- payable es well ‘after as before any]udgment hereunder)' AR
_and all’ monies peyebte by the Mortgagor hereunder shatl be eeoured on. the Charged-' i
: _'Property : R s S _ :

-. » 16:.6: :'-'lt ehall be tawtuE tor the Bank or any reeewer or recetver and menager appo nted ae. - '

- _atoreserd et eny time fo exercrse for and on behalf of the: Mortgagor any or all the pow:ers' R
-conterred on a tandtord and tenarit by the Landlord -and Tenant Acts 1927 to. 1954 rn -
'respect of the Real Property bt without any oblrgetlon to exercrse eny ot such powere j

. -.'Iand withaut eny llebrlrty in respect of powers so exercised and the Mortgegor hereby'-_
covenants with the Bank that it will as and when reoelved detlver to the Bank all notlces

served or the Mortgagor rh _respect of_the Mortgegors-property under the said Acts and
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the Mortgagor hereby irrevocably appoints the Bank and any receiver or receiver and
manager appomted ds aforesaid its attorney for the Mortgagor and in the name of the
' _Mortgagor and on the Mortgagor's behalf or otherwise to sign seal and d_ehver all notices
and_do_c_uments as the Bank or any receiver or receiver and rnanager_appoinred. by itas-
- it-may deem necessary or desirable for carrying out any of the powers vested in the
' -Mortgagor by'-the said Acts in respect of the Real Property in'cludin'g poWer' to execute
any lease or counterpart of any lease to be granted W|th power to give recelpts for any
cornpensanon monies payable by a landlord and with power for any receiver or receiver
and marnager appointed by the Bank to enter into any arrangements with the Bank or
any receiver or receiver and manager .appoir_!ted By it as it may consider necessary and
~with power for the Bank on a sale or other dealing w_ith"t_he 'R_eal Property to execute an
: -as_sur_ance_ mortgage fo itself of any lease granted_-und'er the said Acts or otherwise or
other document vesting the property or any part thereof in itself or any other person
* whether for a term of years or otherwise Provided that nothing that shall be done by or
on behalf of the Bank hereunder shall render it liable to account as mortgagee in"

possession. ’

16.7 No purchaser or other person or company shall be bound or concerned to see or enqu;re
whether the right of the Bank to exercise any of its powers. or of any receiver or receiver
and manager appornted by it to exercrse any of his. or their powers has ansen or not or

be c:oncerned wrth notice to the contrary.
168 (a) Tothe extent that:
R O 't'he Cha_rged Property consti'tu-tes Financial Collateral; and

(i this Deed and the obllgatlons of the Mortgagor hereunder constitute a
' Secunty Financial Collateral Arrangement

the Bank shall have the right, at any time after the security constituted by this
Deed has become enforceable, to appropriate all or any of that Charged Property
inor towards the payment or dlscharge of the Indebtedness in such order as the'

Bank may in |ts absolute discretion, detarmine.

(o)  Thevalue of any Charged Prop_erty aDDropriated-' in accordance with this Clause
shall be the price of that Ch'argred Property at the time the right of appropriation
is exercised as listed on any recognised market index, or determined by such

other method as the Bank 'rnay select (including independent.\ra!uation_}.

(c) The Mortgagor agrees that the':met'h;ods of valuation provided for in this Clause
are c:ornmerc:milly,ur reasonable for: the purposes of the Financial Coltateral

Regulahons
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16.9

iose Brothers

it is agreed that in addition to any right of set-off or other similar right to which the Bank
may be entitied in law the Bank may at any time and without notice to the Morgagor

combine and consolidate all or any of the accounts between the Mortgagor and the Bank

~ and/or set-off any monies whatsoever and whether on current account or deposit account

16.10

1611

and whether in Sterling or in any other currency against any liabilities whatsosver
whether in Sterling or in any other currency which may be due or accruing to the Bank
from the Mortgagor whether such liabilities are or may be joint or several or primary or
contingent. The Mortgagor waives any present or future right of set-off it may have in

respect of the Indebtedness,

All payments to be made by the Mortgagor to the Bank hereunder shall be made in-
immediately available funds free and clear of and without deduction for any bank costs
transfers charges taxes levies imposts duties charges fees deductions or withholding of
any nature now or hereafter imposed by any governmental authority in any jurisdiction
or taxing authority thereof or therein unless the Mortgagor is compelled by law to deduct
or withhold any such amounts if the Mortgagor is compelled by law to deduct or withhold
any such amounts the Morigagor will pay to the Bank such additional amount as will
result in the payment to the Bank of the full amount which would have been received but
for such deduction or withholding Provided that if the Bank shall be or become entitled -
to any credit {whether by deduction or otherwise and without any obligation on the part'
of the Bank to seek to become so entitied} in respect of any tax levy impost duty charge
or fee deducted or withheld in computation of the taxes pavable by the Bank on its overall
net income and if the Mortgagor shall have paid any additional amount as provided in .
this sub-clause then the Bank will pay to the Mortgagor (after receipt by it of the same)
an amount equal to the lower of such additienal amount and such credit and the Bank -
witf take such action as it in its sole discretion may consider reasonable in all
circumstances for the purpose of utilising such credit in an equitable manner having '

regard to other credits available.

If the effect of any applicable law regulation or direction or the interpretation thereof by

~an authority charged with the administration thereaf (including the imposition

modification or extension of any reserve requirement but excluding the imposition or
increase of any taxation chargeable by reference to the Bank's profits) or any change
therein is to increase the cost to the Bank of fulfilling or maintaining its cbligations under
any agreement between the Bank and the Mortgagor or all or any other loans made by
the Bank at any time and from time to time or to reduce the amount of principal or interest
receivable by the Bank by an amount which the Bank deems to be material then the
Mortgagor shall pay to the Bank upon its written demand as additional interest such

~additional amount {determined by the Bank) as shall compensate the Bank for all or such

part as it may in its absolute discretion determine of such additional cost or reduction.
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16.12 Each notice, request, demand or other document to .b'é given or made hereunder shall
be in writing addressed to the relevant party at the relevant_paﬁy's address specified
herein or at such other address as the relevant party last notif.ied to the other in writing
or at the relevant party's registered office or last knoWn addr.éss or place of business.
Any notice, request, demand or other communication to be given or made by one party
to the other shall be deemed made (i) when transmitted (i given or made by facsimile)
or (i) when left at the address mentioned above or in thé case c;f“a_ notice to the
Mortgagor when served on any one of the directors or on the secretary thereof or (iif)
three days after posting by first class post addressed as required above (if given or made

by letter).

16.13 A certificate signed by an officer or attorney of the Bank as to the amount at any given
time of the Indebtedness shall (save in the case of manifest error) be conclusive

evidence as against the Mortgagor of the amount so owing.

16.14  Nothing herein contained shall operate so as to merge or otherwise prejudice or affect
any bill note guarantee mortgage or o't'héf security which the Bank may for the time being
have for ény money or liabilitiés‘ due or incurred by the Mortgagor to the Bank or any
right'or remedy c':f'th_e Bank th‘éreUnder- and the charges hereby created are in addition
to any existing or future cha.rges or other security held by or on behalf of the Bank for the
liabilities of the Mortgagor to it.

16.15 The Bank may af any time or times without discharging or in any way affecting the
security hereby created or any r'emedy of the Bank thereunder grant to the Mortgagor or
to any other person time or indulgence or abstain from perfecting or enforcing any
remedies securities guarantees- or rights which it may now or hereafter have from or

against the Mottgagor or any other person.

16.16 The security hereby created shall extend to all advances and other accommodation past
and future from the Bank notwithstanding its absorption by or amalgamation with any
other bank or banks and to all advances and otter accommaodation from any such
absorbing or amalgamated bah_k"ih Ii'ke”manner as if such absorbing or amalgamated

bank were named in and referred to herein instead of the Bank.
16.17

(a) Save in the case of wilful default or misconduct neither the Bank nor any receiver
or receiver and manager appointed by the Bank shall in or in refation to or in
connection with the exercise of any power (including any power of sale or
leasing) conferred upon the Bank or any such receiver or receiver and manager
by any statute or rule of law or this Deed be under any duty of care or other
obligation of whatscever description to the Mortgagor and save as aforesaid any
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16.18

16.19

16.20

16.21

16.22

liability on the part of the Bank or any such receiver or receiver and manager to
the Martgagor as the result of or in consequence of any breach of any duty or
obiigation that may notwithstanding the provisions herecf arise is hereby

expressly excluded.

(b The Morigagor hereby agrees save insofar as may be regquired or requested by
any receiver or receiver and manager appointed by it hereunder or by the Bank
that so long and during such time as there may be any appointment of a receiver
or receiver and manager subsisting hereunder it wil not through or by iis
directors andfor agents andfor servants seek to take any steps or action in
relation to the conduct of its affairs or business or the recovery of any of its assets

without the prior written consent of the Bank.

No delay in exercising nor failure to exercise any right or power or remedy hereunder
shall impair such right power of remedy or be (or be construed as) a waiver of or
acquiescence in any default by the Mortgagor The rights and remedies provided by this
Deed are cumulative and shall be in addition to any other rights of the Bank against the
Mortgagor.

None of the provisions of this Deed shall take effect for the purpose of Section 44 of the
Companies Act 2006 until this Deed has been formally dated by or on behalf of the Bank
and the Morigagor.

The Bank may assigh syndicate or allow other parties to participate in the benefit of the
whole or any part of the indebtedness due from the Mortgagor to it and the security

created by this Deed and accordingly disclose such information relating to the Mongagor

the Charged Property or the Indebtedness as it may in its absolute discretion determine

- The Mortgagor shall not ba entitled to assign the whole or any part of the benefit of this

Deed.

This Deed or any dispute or claims arising out of or in connection with it or its subject

-~ matter or formation (including non-contractual disputes or claims) shall be governed by

and construed in accordance with the Laws of England and Wales. The parties to this

. Deed irrevocably agree that, subject as provided below, the courts of England and Wales

shall have exclusive jurisdiction to settle any dispute or claim that arises out of or in
connection with this Deed or its subject matter or formation {including non-contractual
disputes or claims). Nothing in this clause shall limit the right of the Bank to take .
proceedings against the Morigagor in any other court of competent jurisdiction, nor shall
the taking of proceedings in one or more jurisdictions preclude the taking of proceedings

in any other jurisdictions, whether concurrently or not,

Any waiver or variation of any right or remedy by the Bank {whether arising under this

CBU/DEBLTDCOMN.OF 2021 I



= _Deed or under the general Iaw) or eny consent grven under th|s Deed 18 only be etfectwe .
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- 18.27
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= jeéa

7.
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'The obhgatrons on’ the part of the Mortgagor contarned herern shell brnd it and :ts'---'
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50 expressed

ﬁ'GoVERNiNG' L-Aw AND JU?Rrs.D:lcTron T

o metter or formetaon (lncludrng non contractual d|sputes or otarms) shall be governed by__'

) '-end construed i accordance with: the LaWS of England and Wales The partles to thrs_

: Deed rrrevocably agree that, subject as provrded be!ow the courts of England and Wales_. S

) _' shat Fhave exclusrve Junsdchon to settle any dispute or. clafm that’ arlses out of oF iﬂ._'.

o 'conneotlon W|th thrs Deed or its’ subject matter or formatlon (tnchdmg noh- contrac:tual" o
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Close Brothers

in any other jurisdictions, whether concurrently or not.

IN WITNESS whereof this Deed has been duly executed by the Mortgagor and signed by the

Bank the day and vear first before written
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SCHEDULE

(the Real Property)
oAt ING
The freehold property known as Highfield Nursery, Wellpond Green, Standon, ™&44 LNL
conveyed by a transfer deed dated 6 October 2021 and made between Janet Irene Hawker (1)
and De Vere Construction Limited {2) being part of the property registerad at Land Registry

with title number HD339374.
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EXECUTED as a deed by DE VERE

CONSTRUCTION LIMITED acting by a director

in the prasence of:

Signature of witness

others

MDYV,

Signature
-
Director
TRy FETELINamE]

Name (in BLOCK CAPITALS) /"OH é’”i C_ﬁ:}u Ci NG -

RGeS (:/MMM) W) BROGE D CMJ 6 CRY
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