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Registration of a Charge

Company Name: ALLTRUST SSAS LIMITED
Company Number: 07886449

Received for filing in Electronic Format on the: 26/09/2022 XBDC9CHF

Details of Charge

Date of creation: 16/09/2022
Charge code: 0788 6449 0001
Persons entitted: £DALBERGIA GROUP LIMITED

Brief description: THE FREEHOLD PROPERTY KNOWN AS UNIT 22, SARUM COMPLEX,
SALISBURY ROAD, UXBRIDGE UB8 2RZ

Contains fixed charge(s).
Contains negative pledge.

Chargor acting as a bare trustee for the property.

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: BUCKLES SOLICITORS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7886449

Charge code: 0788 6449 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th September 2022 and created by ALLTRUST SSAS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 26th September 2022 .

Given at Companies House, Cardiff on 28th September 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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DATED j 4

{1} SIMON BURKE, PAUL LEWIS, CHARLOTTE ELLIS and ALLTRUST S8AS LIMITED

and

{2) DALBERGIA GROUP LIMITED

Legal Mortgage

Ref: IXM/LIBOOO7/0003

BUCKLES
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3 5t Mary's Hill « Stamford « PES 2DW T +44 {1780 484570
73, Boulevard Haussmano 7008 Paris « France To+33 14073 1630
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THIS DEED s dated f5 gﬁghﬁ@/ 2022

Parties

{1}

SIMON BURKE of 49, High Street, Market Deeping, Peterborough PES 8ED, PAUL LEWIS of 19,
Southgate Road, Southgate, Swansea 5A3 2BY, CHARLOTTE ELLIS of 16, Pinehurst, Willow
Grove, Chiselhurst BR7 5BY and ALLTRUST 35AS LIMITED {Co. Reg. No.0788644%) whose
registered office is at Fountain House, Fountain Lane, 5t. Melions, Cardiff CF3 OFB as Trustees
of Dalbergia Group Pension Trust - LOCS0009 (the Borrower):

CALBERGIA GROUP LIMITED incorporated in Englend and Wales with company number
09755715 whose registered office is at Burmor House Sunderland Road Market Deeping PES
8FD (the Lender).

Background

(Al

(8)
{Ch

The lender has agreed, under the Facility Agreement, 1o provide the Borrower with loan
facilities on a secured basis.

The Borrower owns the Property.

Under this Deed, the Borrower provides security to the Lender for the loan facilities made or

to be made avallable under the Facility Agreement.

Agread Terms

i1

Definitions and Interpretation

Definitions

Terms defined in the Facility Agreement shall, unless otherwise defined in this Deed, have the
same meaning in this Deed. in addition, the following definitions apply in this Deed:

Business Dav: 2 dey other than a Saturday, Sunday or public holiday in England when banks in
London are open for business,

Certificate of Title: any report on, or certificate of, title relating to the Property supplied to
the Lender by the Borrower {or on 1ts behalf).

Charged Assets: all the assets, property and undertaking of the Borrower, which are, or are
expressad to be, subject to the Security created by, or pursuant to, this Deed {and references
to the Charged Assets shall include references to any part of themi.

Delegate: any person appointed by the Lender or any Receiver under clause 15 and any person

appointed as attorney of the Lender, or any Receiver or Delegate,




Envirerment: the natural and man-made envirenment including all or any of the following
media, namely alr, water and land (ncluding alr within bulldings and other natural or man-
made structures shove or below the ground) and any living organisms [including man) or
systems supporied by those media.

Ernvironmenial Law: all applicable laws, statutes, regulations, secondary legislation, bye-laws,
common law, directives, treaties and other measures, judgments and decisions of any court
ar tribunal, codes of practice and suldance notes in so Tar as they relate to or apply to the
Environmant.

Environmental Lcence: any authorisation, permit or licence nacessary under Environmental
Law in respect of any of the Charged Assets.

Event of Default: has the meaning ghven to that expression in the Faclity Agresment,

Facility Agreement: the facility agreement of even date mads betwesn the Borrower and the
Lender for the provision of the loan facilities secured by this Deed,

Financial Collateral: has the meaning given o that expression in the Financial Collateral
Regulations.

Financial Collateral Begulations: the Finsncial Collateral Arrangements {(No 2} Regulations
2003 (S 200%/3226).

fnsurance Policy: each contract and policy of nsurance effected or maintalned by the
Borrower from time to time in respect of the Property.

LA 1925 the Law of Property Act 1925,

Property: the freshold or leasehold property (whether reglstered or unregistered) owned by
the Borrower described in Schedule 1

Becelver: g receiver or receiver and manager appointed by the Lender under clause 13,
Rental Income: all amounts paid or payable to or for the account of the Borrower in
connection with the letting, licence or grant of other rights of use or ocoupation of all or any
part of the Property.

Secured Lishilities: all present and future obligations and liabilities of the Borrower to the
Lender, whether actual or contingent and whether owed jointly or severally, as principal or
surety of in any other capacily, under or In connection with the Facility Agreement or this
Desd {including, without limitation, those arising under clause 27.3.2), together with all
interest {including, without limitation, default interest) accruing In respect of those obligations

or Habilities.
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Security: any mortgage, charge (whether fixed or floating, legs! or equitablel, nledge, lien,
assignment by way of security or other security interest securing any obligation of any person,
or any other agreement or arrangement having a similar effect,

Security Financial Collateral Arrangement: has the meaning given to that expression in the
Financial Collateral Regulations.

Security Period: the period starting on the date of this Dead and ending on the date on which
the Lender is satisfied that all the Secured Liabilities have been unconditionaily and irrevocably
paid and discharged in full and no further Secured Liabilities are capable of being ouistanding.
Valuation: any valuation relating to the Property supplied to the Lender by the Borrower {or
on its behalfl.

VAT: value added tax or any equivelent tax chargeable in the UK or sisewhere,

interpretation

in this Deed:
1.2.1 clause and Schedule headings shall not affect the interpretation of this Deed;
1.2.2 a person includes an individual, firm, company, corporation, partnership,

unincorporated body of persons, government, state or agency of a state or any
association, trust, joint venture or consortium {whether or not having separate
legal personality):

1.2.3 uniess the context otherwise requires, words in the singular shall include the
plural and in the plurai shall include the singular;

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

1.2.5 a reference to a party shall include that party's successors, permitted assigns and
permitted transTereess and this Deed shall be binding on, and enure to the benefit
of, the parties to this Deed and their respective personal representiatives,
successors, permitted assigns and permitted transferses;

1.2.8 a reference 1o a statute or statutory provision is 2 reference to it as amended,
extended or re-enacted from time to time;

1.2.7 a reference to a statute or statutory provision shall include all subordinate
legislation made from time to time under that statute or statutory provigsion;

1.8 a reference to writing or written excludes fax and email;

1.2.9 an obligation on a party not to do something includes an obligation not to allow

that thing to be done;
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1.4

1214

1.2.41

1.2.12

1.2.13

1.2.14

12,15

1.2.16

1217

1.2.18

Clawdbark

a reference to this Deed {or any provision of &) or to any other agreement or
document refarred to in this Deed is a reference to this Deed, that provision or
such other agreement or document as amended (in each case, other than in
breach of the provisions of this Deed) from time to time;

uniess the context otherwise requires, a reference to a clause or Schedule isto a
ciause of, or Schedule to, this Deed:

any words following the terms including, include, in particular, for example or
any similar expression shall be construed as llustrative and shall not fimit the
serse of the words, description, definition, phrase or term preceding those terms;
a reference 1o an amendment includes a novation, supplement or variation (and
amend and smended shall be construed accordingivh

a reference to assets includes present and future properties, underiakings,
revenues, rights and benefits of every description;

a reference io an authorisation includes an approval, authorisation, consent,
exemption, filing, lcence, notarisation, registration or resolution;

a reference o continuing in relelion to an Bvent of Default means an Event of
Default thet has not been remedied or walved;

a reference to determines or determined means, unless the contrary is indicated,
a determination made g1 the absolute discretion of the person making it; and
areference 1o & regulation includes any regulation, rule, official directive, request
or guideline {whether or not having the force of law] of any governmental, inter-
governmental or supranational body, agency, department or regulatory, self-

regulatory or other authorily or organisation.

¥ the Lendsr considers that an amount paid by the Borrower in respect of the Secured

Lighilities is rapsble of being avoided or otherwise set aside on the liguidation or

administration of the Borrower or otherwise, then that amount shall not be cansidered to

have been irrevocably paid for the purposes of this Desd.

Nature of Security Over Real Property

A reference in this Deed to a charge or mortgage of or over the Property includes:

1.4.1

all bulldings and fixtures and fittings {Including trade and tenant's fixtures and
fittings} and fixed plant and machinery that are situated on or form part of the

Property at any time;



1.5

is

1.4.2 the proceeds of the sale of any part of the Property and any other monies paid or
payable in respect of or in connection with the Property;

143 the benefit of any covenants for title given, or entered into, by any predecessor
in title of the Borrower in respect of the Property, and any monies paid or payable
in respect of those covenants; and

14.4 all rights under any licence, agreement for sale or agreement for lease in respect
of the Property.

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property {Miscellaneous Provisions] Act 1989, the

terms of the Facllity Agreement and of any side letters between any parties in relation to the

Facility Agreement are incorporated into this Deed.

Schedules

The Schedules form part of this Deed and shall have effect as if set outin full in the body of

this Deed. Any reference to this Deed includes the Schedules.

Covenant to Pay
The Borrower shall, on demand, pay to the Lender and discharge the Secured Lisbilities when

they become due,

Girant of Security
Legal Mortgage and Fixaed Charges
Az g continuing security for the payment and discharge of the Secured Liabilities, the Borrower

with full title guarantee charges to the Lender:

3.11 by way of a first legal mortgage, the Property; and
3.1.2 by way of a first fixed chargs:
3121 all its rights in each Insurance Policy, including ail 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 to the extent not
effectively assigned under clsuse 3.2;

3.1.2.2 the benefit of all other contracts, guarantees, appointments and
warranties relating to the Charged Assels and other documents to
which the Borrower is a party or which are in its favour or of which it
has the benefit relating to any letting, development, sale, purchase,

use or the operation of the Charged Assets or otherwize relating to



3.2

4.2

the Charged Assets {inciuding, in each case, but without limitation,
the right to demand and receive all monies whatever pavable to or
for its benefit under or arising from any of them, all remedies
provided for in any of them or available at law or in equity in relation
1o any of them, the right to compel performance of any of them and
all other rights, interests and benefits whatever accruing to or for its
benefit arising from any of them};
3.1.2.3 all licences, consents and authorisations (statutory or otherwise} held
or required in connection with its business carried on af the Property
or the use of any Charged Asset, and all rights in connection with
them.
Assignment
As a continuing security Tor the payment and discharge of the Secured Liabilities, the Borrower
with full title guarantee assigns to the Lender absolutely, subject to a proviso for reassignment
on irrevocable discharge in full of the Secured Liabilities:
3.2.1 all its rights In each Insurance Polley, including all claims, the proceeds of all claims
and ali returns of premiums in connection with each Insurance Policy; and
3.2.2 the Renta! income and the benefit of any guarantes or security in respect of the
Rental income,

pravided that nothing in this clause 3.2 shall constitute the Lender as mortgagee in possession.

Perfection of Security

Registration of Legal Morigage at the Land Registry

The Borrower consents to an application being made by the Lender 1o the Land Registrar for
the following restriction in Form P {0 be registered against its title to the Property:

"No disposition of the registered estate by the proprietor of the registered sstate, or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is {0 be registered without a written consent signed by the proprietor for the time
being of the charge dated [DATE] in favour of Dalbergia Group Limited referred to in the
charges register or their conveyancer.”

Further Advances

The Lender covenants with the Borrower that it shall perform its obligations to make advances

under the Facility Agreement {including any cbligation to make available further advances).



4.3

5.2

6.2

Cautions Against First Registration and Notices

Whether or not title to the Property is reglstered at the Land Reglstry, if any caution against
first registration or any notice {whether agreed or unilateral} Is registered agsinst the
Borrower's title to the Property, the Borrower shall immediately provide the Lender with full
particulars of the circumstances relating to such caution or notice. if such caution or notice
was registered to protect a purported interest the creation of which is not permitted under
this Deed, the Borrower shail immediately, and at its own expense, teke such steps as the
Lender may require to ensure that the caution or notice, as applicable, is withdrawn or

cancalled.

Liahility of the Borrower

Liability Not Discharged

The Borrower's liability under this Deed in respect of any of the Secured Liabilities shall not be

discharged, prejudiced or affected by:

5.1.1 any security, guaraniee, indemnity, remedy or other right held by, or available 1o,
the Lender that is, or becomes, wholly or partially illegal, void or unenforceable
on any ground;

51.2 the Lender renewing, determining, varying or increasing any facllty or other
fransaction in any manner or concurring in, accepting or varying any compromise,
arrangement or settlement, or omitting to cleim or enforce payment from any
other person; or

51.3 any other act or omissicon that, but for this clause 5.1, might have discharged, or
otherwise prejudiced or affected, the Hability of the Borrower.

immediate Recourse

The Borrower waives any right it may have to require the Lender to enforce any sacyurity or

other right, or claim any payment from, or otherwise proceed against, any other person before

enforcing this Deed against the Borrower.

Representations and Warranties

Times for Making Representations and Warranties

The Borrower makes the representations and warranties set out in this clause 6 to the Lender
an the date of this Deed,

Ownership of Charged Assets

The Borrower is the sole legal and beneficial owner of the Charged Assets and has good, valid

and marketable title to the Property.



6.3

6.4

8.5

&.6

6.7

6.8

6.9

6.10

6.11

No Security

The Charged Assets are free from any Security other than the Security created by this Deed.

Mo Adverse Clabms

The Borrower has not received, or acknowledged notice of, any adverse claim by any person

in respect of the Charged Assets or any interest in them.

Mo Adverse Covenants

There are no covenants, agreements, reservations, conditions, interests, rights or other

matters whatever that materially and adversely affect the Charged Assets.

Mo Breach of Laws

There is no breach of any law or regulation that materially and adversely affects the Charged

Assets.

Wo interference in Enjoyment

Mo facility necessary for the enjoyment and use of the Charged Assets is subject to terms

entitling any person to terminate or curtail its use,

Mo Overriding Interesis

Nothing has arlsen, has been created or is subsisting, that would be an overriding interest in

the Property.

Mo Prohibitions or Breaches

There is no prohibition on the Borrower assigning its rights in any of the Charged Assets

referred 1o in clause 3.7 and the entry into of this Deed by the Borrower does not, and will

not, canstitute a breach of any Insurance Policy or any other policy, agreement, document,

instrument or oblization binding on the Borrower or its assets.

Enwivonmental Compliance

The Borrower has, at all times, complied in all material respects with all applicable

Environmental Law and Environmental Licences.

Information for Valuations and Certificates of Title

6.11.1 Al written information supplied by the Borrower or on its behalf for the purpose
of each Valuation and Certificate of Title was true and accurate in all material
respects at its date or at the date {if any) on which # was stated to be given,

6.11.2 The information referred to in clause 6.11.1 was, at its date or at the date {if any]
on which it was stated to be given, compiete and the Borrower did not omit to
supply any information that, if disclosed, would adversely affect the Vaiuation or

Certificate of Title.



g.12

6.13

7.2

7.3

6.11.3 fn the case of the first Valuation and Certificate of Title only, nothing has occurred
since the date the information referred to In clause 6.11.1 was supplied and the
date of this Deed that would adversely affect such Valuation or Certificate of Title.

Avoidance of Security

Mo Security expressed to be created under this Deed is liable to be avoided, or otherwise set

aside, on the liquidation or administration of the Borrower or atherwise,

Enforceable Security

This Deed constitites and will constitute the legal, valid, binding and enforceable obligations

of the Borrower and is, and will continue to be, effective security over all and every part of

the Charged Assets in accordance with its terms.

General Covenanis

Megative Pledge and Disposal Restrictions

The Borrower shall not at any time, except with the Lender's prior written consent:

7.1.1 create, purport 1o create or permit to subsist any Security on, or in relation to,
any Charged Asset pther than any Security created by this Deed;

7.1.2 sell, assign, transfer, part with possession of, or otherwise dispose of in any
manner {or purport to do so), all or any part of, or any interest in, the Charged
Assets: or

7.1.3 create or grant {or purport to create of grant] any interest in the Charged Assets
in favour of a third party.

Preservation of Charged Assets

The Borrower shall not do, or permit 1o be done, any act or thing that would or might

depreciate, jecpardise or otherwise prejudice the security held by the Lender or materially

diminish the value of any of the Charged Assets or the effectiveness of the security created by

this Deed.

Compliance With Laws and Regulations

731 The Barrower shall not, without the Lender's prior written consent, use or permit
the Charged Assets to be used in any way contrary to law.

73.2 The Borrower shall:
7.3.21 comply with the requirements of any law or regulation relating to or

affecting the Chargad Assets or the use of them or any part of them;

7.3.2.2 obiain, and promptly renew from time to time, and comply with the

terms of all authorisations that are required in connection with the



7.4

7.5

7.6

7.7

Charged Assets or their use or that are necessary Lo preserve,
maintain or renew any Charged Asset; and
7.3.2.3 promptly effect any maintenance, modifications, alterations or
repairs that are required by any iaw or regulation to be effected on
or in connection with the Charged Assets,
Enforcement of Rights
The Borrower shall use its best endeavours to:
74.1 procure the prompt observance and performance by the relevant counterparty to
any agreement or arrangement with the Borrower and forming part of the
Charged Assets of the covenamts and other obligations imposed on such
counierparty; and
7.4.2 enforce any rights and institute, continue or defend any proceedings relating to
any of the Charged Assets that the Lender may require from time to time.
Notice of Misrepresentation and Breach

The Borrower shall, promptly on becoming aware of any of the same, notify the Lender in

writing of:

7.5.1 any representation or warranty set out in this Deed that is incorrect or misleading
in any material respect when made or deemed to be repeated; and

7.5.2 any breach of any covenant set out in this Dead.

Title Documents

The Borrower shall, on the execution of this Deed, deposit with the Lender and the Lender

shall, for the duration of this Deed, be entitled to hold:

7.6.1 all deeds and documents of title relating to the Charged Assets that are in the
possession or control of the Borrower [and if these are not within the possession
or control of the Borrower, the Borrower undertakes to obtain possession of all
these deeds and documents of title); and

762 each insurance Policy.

Motices to be Given By the Borrowsr

771 The Borrower shall within five days of the execution of this Deed:

7711 in respect of each insurance Policy, give notice to the relevant insurer
that it has assigned all its rights in that insurance Policy {including all
claims, the proceeds of ail claims and all returns of premiums in

connection with that Insurance Policy) under clause 3.2.1 and procure

¢



8.2

8.3

2.4

that each addressee of any such notice provides to the Lender
promptly an acknowledgement of that notice.
7.7.2 The Borrower shali obtain the Lender's prior approval of the form of any notice or

acknowiedgement to be used under this clause 7.7.

Progerty Covenants
Repalr and Maintenance
2.1.1 The Borrower shall keep all premises, and fixtures and flittings on the Property, in:
8.1.11 good and substantial repair and condition and shall keep all premises
adequately and properly painted and decorated and replace any
fixtures and fittings that have become worn out or otherwise unfit for
use with others of a like nature and equal value; and
8112 such repair and condition as to enable the Property to be st in
accordance with all applicable laws and regulations,
Mo Alterations
8.2.1 The Borrower shall not, without the Lender's prior written consent:
8.2.1.1 pull down or remove the whole or any part of any buliding forming
part of the Property nor permit the same 1o oceur; or
8.2.1.2 make or permit to be made any material alterations o the Property
Or sever of remove, or permit to be severed or removed, any of its
fixtures or fittings {except to make any necessary repairs or renew or
replace the same in accordance with clause 8.1}
8.2.2 The Borrower shall promptly give notice to the Lender if the premises or fixtures
or fittings forming part of the Property are destroved or damaged.
Development Restrictions
The Borrower shall not, without the Lender's prior written consent:
831 make or, in 5o far as itis able, permit others to make any application for planning
permission or development consent In respect of the Property; or
8.3.2 carry out, or permit or suffer to be carried cut, on the Progerty any development
{gs defined in each of the Town and Country Planning Act 1990 and the Planning
Act 2008} or change or permit, or suffer to be changed, the use of the Property.
insurance
2.4.1 The Borrower shall insure and keep insured the Charged Assets against:
8.4.1.1 loss or damage by fire or terrorist acts, including any third-party

liahility arising from such acts;

1l




2.4.2

8.4.3

3.4.4

845

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

84.1.3 any other risk, perils and contingencies as the Lender may reasonably
reguire.

Any such insurance must:

5.4.2.1 be with an insurance company or underwriters on such terms, as are
reasonably acceptable to the Lender;

8422 include property owners’' public liabiltty and third-party liabilfity
insurance; an

§4.2.3 be for not less than the replacement value of the relevant Charged
Asset {meaning, in the case of any premises on the Property, the total
cost of entirely rebuilding, reinstating or replacing the premises in the
event of their being destroved, together with architects’, surveyors’,
engineers' and other professional fees and charges for shoring or
propping up, demolition, site clearance and reinstatermnent with
adegquate aliowance for inflation) and loss of rents pavable by the
tenants or other accuplers of the Property for a period of at least
three years, including provision for increases in rent during the period
of insurance,

The Borrower shall, if requested by the Lender, produce to the Lender each policy,
certificate or cover note redating {0 any insurance required by clause 8.4.1,
The Borrower shall, if requested by the Lender, procure that a note of the Lender's
interest is endorsed on each Insurance Policy {other than public liability and third-
party Hability insurances) effected or maintained by it or any person on its behalf
in accordance with clause 8.4.1 but without the Lender having any Hability for any
premium in relation to those Insurance Policies unless it has expressly and
specifically reauested to be made liable in respect of any incresse in premium or
unpaid premium in respect of any Insurance Policy,

The Borrower shall ensure that each Insurance Policy effected or maintained by it

or aby person on its behalf in accordance with clause 8.4.1 contains:

8451 a loss payee clause under which the Lender is named as first loss
payee {other than in respect of any claim under any public liability

and third-party liability insurances);

12



3.5

8.6

87

8.4.5.2 terms ensuring that it cannot be avoided or vitiated as against the
Lender by reason of the act or default of any other insured party or
any misrepresentation, non-disclosure or failure to make a fair
presentation of risk by any other insured party;

2.4.53 a waiver of each insurer's rights of subrogation against the Borrower,
the Lender and the tenants of the Property other than any such rights
arising in connection with any fraud or criminal offence committed by
any of those persons in respect of the Property or any Insurance
Paolicy; and

8.4.54 terms ensuring that no insurer can repudiate, rescind or cancel it,
treat it as avoided in whole or In part nor treat it as expired due to
non-payment of premium without giving at least 30 days' prior

written notice to the lender,

insurance Premiums

The Borrower shall:

8.5.1

8.5.2

promptly pay all premiums in respect of 2ach Insurance Policy required by clause
8.4.1 and do all other things necessary to keep that policy in full force and effect;
and

{if the lender so requires} give to the Lender copies of the receipts for all
premivms and other payments necessary for effecting and keeping up each

Insurance Policy required by clause 8.4. 1.

No invalidation of Insurance

The Barrower shall not do or omit to do, or permit 1o be done or omitted, any act or thing that

may invalidate or otherwise prejudice any Insurance Policy required by clause §.4.1.

Proceeds From Insurance Policies

All monies payable under any Insurance Policy required by clause 8.4.1 shall {whether or not

the security constituted by this Deed has become enforceable):

8.7.1
8.7.2

8.7.5

be paid immediately to the Lender;

if they are not paid directly to the Lender by the insurers, be held, pending such
payment, by the Borrower as trustee of the same for the benefit of the Lender;
and

at the option of the Lender, be applied in making good or recouping expenditure
in respect of the loss or damage for which those monies are received or in, or

towards, discharge or reduction of the Secured Liabilities.

13



B.8

8.9

8.10

8.11

ieases and Licences Affecting the Property

The Borrower shail not, without the Lender's prior wiitten consent {which consent, Inthe case

of clause B.8.4, is not 1o be unreasonably withheld or delaved in circumstances in which the

Borrower may not unreasonably withhold or delay its consent):

281 grant any bcence or tenancy affecting the whole or any part of the Property, or
exercise the statutory powers of leasing or of accepting surrenders under section
94 or section 100 of the LPA 1925 {or agree to grant any such licence or tenangy,
of agree to exercise the statutory powers of leasing or of accepting surrenders
under section 89 or section 100 of the LPA 1825);

8.8.2 in any other way dispose of, accept the surrender of, surrender or create any legal
of equitable estate or interest in the whole or any part of the Property {or agree
to dispose of, accept the surrender of, surrender or create any legal or equitable

astate or interest in the whole or any part of the Properiy);

8.8.3 let any person into occupation, or share occupation, of the whole or any part of
the Property; or
B84 grant any consent or licence under any lease or licence affecting the Property.

No Restrictive Obligations

The Borrower shall not, without the Lender's prior wiritten consent, enter into any onerous or

restriciive obligations affecting the whole or any pari of the Property or create or permit to

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

Proprietary Rights

The Barrower shall procure that no person shall become entitled to assert any proprietary or

other like right or interest aver the whole or any part of the Property, without the Lender's

prior written consent.

Compliance With and Enforcement of Covenants

The Borrower shall:

2.11.1 observe and perform all covenants, stipulations and conditions 1o which the
Property, or the use of it, is or may be subject and {if the Lender so requires)
produce to the Lender evidence sufficient to satisfy the Lender that those
covenants, stipulations and conditions have been ohserved and performed; and

2.11.2 diligently enforce all covenants, stipulations and conditions benefiting the
Property and shall not {and shall not agree to) waive, release or vary any of the

same.
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8.12

8.13

g.14

8.15

2.16

Motices or Claims Relating to the Property
8121 The Borrower shall:
8.12.1.1  give full particulars to the Lender of any notice, order, direction,
designation, resclution, application, requirement or proposal given or
made by any public or logal body or authority {a Notice) that
specifically applies to the Property, or to the locality in which it is
situated, within seven days after becoming aware of the relevant
Matice; and
8.12.1.2 {if the lender so requires) immediately, and at the cost of the
Borrower, take all reasonable and necessary steps to comply with any
Motice, and make, or join with the Lender in making, any objections
or representations in respect of that Notice that the Lender thinks fit.
2.12.2 The Borrower shall give full particulars to the Lender of any claim, notice or other
communication served on it in respect of any modification, suspension or
revocation of any Environmental licence or any alleged breach of any
Environmental Law, in each case relating to the Property.
Payment of Qutgoings
The Borrower shall pay {or procure payment of the same) when due all charges, rates, taxes,
duties, assessments and other nutgoings relating to or impeosed on the Property or on iis
oocupier.
Rent Reviews
The Borrower shall, if the Property is subject to occupational leases or licences, implement
any upwards rent review provisions and shall not, without the Lender's prior written consent,
agree to any change in rent o less than the open market rental value of the relevant part of
the Property.
Environment

The Borrower shall in respect of the Property:

8.15.1 comply in all material respects with all the requirements of Environmental Law;
and
8.15.2 chtain and comply in all material respects with all Environmental Licences.

Conduct of Business on Property
The Borrower shall carry on its trade and business on those parts {if any) of the Property as
are used for the purposes of trade or business in accordance with the standards of good

management from time to time current in such trade or business,
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8.18

5.2

14,
10.2

inspection

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

VAT Option to Tax

The Borrower shall not, without the Lender's prior written consent:

#.18.1 exercise any VAT option to tax in relation to the Property; or

8.18.2 revoke any VAT option to tax exercised, and disclosed to the Lender in writing,

before the date of this Desd.

Rental income Lovenants

Coliection of and Dealings With Rental income

2.1.1 The Borrower shall not deal with the Rental Income except by getting it in and
realising it in the ordinary and usual course of its business and shall, immediately
on receipt, pay all Rental Income into the Rent Account or into such other account
as the Lender may direct from time to time. The Borrower shall, pending that
payment in to the Rent Account or other account, hold all Rental Income on trust
for the lender.

9.1.2 The Borrower agrees with the lender that any monies received by the Lender
under clause 9.1.1 shall not constitute the Lender as mortgagee in possession of
the Property.

8.1.3 The Borrower agrees with the Lender that it shall not be entltled to recelve, uiilise,
transfer or withdraw any credit balance from time to time on the Rent Account
except with the Lender's prior written consent.

Notice of Assignment of Rental Income

The Borrower shall, promptly following the occurrence of an Event of Default, give notice to

the relevant tenant, guarantor or security provider that it has assigned the Rental Income and

the benefit of sach guarantee and security in respect of the Rental Income under dause 3.2.2

and procure that sach addressee of any such notice provide to the Lender prompiiy an

acknowiedgement of that notice.

Powers of the Lender
Power {0 Remedy
1011 The Lender shall be entitled {but shall not be obliged] to remedy, at any time, a

breach by the Borrower of any of its obligations contained in this Deed.
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0.2

10.3

0.4

16.1.2

10.1.3

i0.L.4

The Borrower rrevocably authorises the Lender and its agents to do all things that
are necessary of desirable for that purpose.

The Barrower shall reimburse the Lender, on a full indemnity basis, for any monies
the Lender expends in remedying a breach by the Borrower of its obligations
contained in this Deed and such monies shall carry interest in accordance with
clause 17.1.

In remedying any breach in accordance with this clause 10,1, the Lender, s
agents and their respective officers, agents and employees shall be entitied to
enter onto the Property and to take any action as the lender may reasonably
consider necessary or desirable including, without limitation, carrying out any

rapairs, other works or development,

Exercise of Rights

1021

10.2.2

The rights of the Lender under clause 10.3 are without prejudice to any other
rights of the Lender under this Deed.
The exercise of any rights of the Lender under this Deed shall not make the Lender

lizble to account as a morigagee in possession,

Lender Has Recelver's Powers

To the extent permitted by law, any right, power or discretion conferred by this Deed {sither

expressly or impliedly) or by law on a Recelver may, after the security constituted by this Dead

has become enforceable, be exercised by the Lender in relation to any of the Charged Assets

whether or not it has taken possession of any Charged Asset and without first appointing a

Receiver or notwithstanding the appointment of a Receiver,

Conversion of Currency

10.4.1

10.4.2

10.4.3

For the purpose of, or pending, the discharge of any of the Secured Liabilities, the
Lender may convert any monies received, recoveraed or realised by it under this
Deed (including the proceeds of any previous conversion under this clause 10.4)
from their existing currencies of denomination into any other currencies of
denomination that the Lender may think fit.

Any such conversion shall be effected st Barciays Bank PLC's then prevailing spot
seliing rate of exchange for such other currency against the existing currency.
Each reference in this clause 10.4 to a currency extends to funds of that currency
and, for the avoidance of doubt, funds of one currency may be converted into

different funds of the same currency.

17



10.5

18.6

il
111

11.2

iz,
i2.1

New Accounts

10.5.1 if the Lender recelves, or is deemed to have received, notice of any subsequent
Security or other interest, affecting all or part of the Charged Assets, the Lender
may open a new account for the Borrower in the Lender's books. Without
prejudice 1o the Lender's right to combine accounts, no money paid to the cradii
of the Borrower in any such new account shall be appropriaied towards, or have
the effect of discharging, any part of the Secured Liabilities,

10.5.2 If the Lender does not open a new account immediately on receipt of the notice,
or deemed notice, referred to in clause 10.5.1, then, unless the Lender gives
express written notice to the contrary to the Borrower, all payments made by the
Borrower to the Lender shall be treated as having been credited to & new account
of the Borrower and not as having been applied in reduction of the Secured
Liabilities, as from the time of receipt or deemed receipt of the relevant notice by
the Lender.

Induigence

The lender may, at its discretion, grant time or other indulgence, or make any other

arrangement, variation or release with any person not being a party to this Deed {whether or

not any such person i jointly lisble with the Borrower) in respect of any of the Secured

Liabilities or of any other security for them without prejudice either to this Deed or to the

liability of the Borrower for the Secured Liabilities.

When Security Becomes Enforceable

Security Becomes Enforceabls on Event of Default

The security constituted by this Deed shall become immediately enforceable i an Event of
Default oceurs.

Biscretion

After the security constituted by this Deed has become enforceable, the Lender may, In its
absolute discretion, enforce ail or any part of that security at the times, in the manner and on
the terms it thinks fit, and take possession of and hold or dispose of all or any part of the

Charged Assets.

Enforcement of Security
Enforcement Powers
1211 For the purposes of ail powers implied by statute, the Secured Liabilities are

deemed to have become due and payable on the date of this Deed.
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123

12.1.2 The power of sale and other powers canferred by section 101 of the LPA 1935 {as
varied or extended by this Deed} shall be immediately exercisable at any time
after the security constituted by this Deed has become enforceable under dause
11.1.

12.1.3 Section 103 of the LPA 1925 does not apply to the security constituted by this
Deed.

Extension of Statutory Powers of Leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees underthe

LPA 1925 and by any other statute are extended so as to authorise the Lender and any

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

whether in 15 own name or in that of the Borrower, to:

12.2.1 grant a lease or agreement for lease;
12.2.2 accept surrenders of lzases; or
12,2.3 grant any option in respect of the whele or any part of the Property with whatever

rights relating to other parts of it,
whether or not at 2 premium and containing such covenants on the part of the Borrower, and
on such terms and conditions {including the payment of money 10 a lessee or tenant on a
surrender}, as the Lender or Receiver thinks fit, without the nesd 1o comply with any of the
restrictions imposed by sections 9% and 100 of the LPA 1925,
Redemption of Frior Security
1231 At any time after the security constituied by this Deed has become enforeeable,
or after any powers conferred by any Security having priority to this Deed shall
have become exercisable, the Lender may:
12.3.1.1 recleem any prior Security over any Charged Asset;
12312 procure the transfer of that Security to itself; and
12.3.1.3  setile and pass the accounts of the holder of any prior Security {and
any accounts so settied and passed shall, in the absence of any
manifest error, be conclusive and binding on the Borrower).
123.2 The Borrower shall pay to the lender immediately on demand all principal,
interest, costs, charges and expenses of, and incidental to, any such redemption
or transfer, and such amounts shall be secured by this Deed as part of the Securad

Lighilities.
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125

i26

127

12.8

Protection of Third Parties

No purchaser, maorigagee or other person dealing with the Lender, any Receiver or any

Delegate shall be concerned to enguire:

1241 whether any of the Secured Liabilities have become due or payable, or remain
ungaid or undischarged;

12.4.2 whether any power the Lender, a Receiver or Delegate is purporting to exercise
has become exercisable or is being properly exercised; or

12.4.3 how any money paid to the Lender, any Receiver or any Delegate is to be applied.

Privileges

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

conferred by the LPA 1925 on morigagess and receivers.

Exchusion of Liability

Nelther the Lender, nor any Recelver or Dalegate, shall be hable to the Borrower or any other

person:

12.6.1 {bw reason of entering into possession of a Charged Asset, or for any other reason)
to account as mortgagee in possession in respect of all or any of the Charged
Asseis;

12.6.2 for any loss on realisation, or for any act, default or omission for which &
mortgagee in possession might be liable; or

12.6.3 for any expense, loss or liability:

12.6.3.1  relating to the enforcement of, or any failure to enforce or delay in
enforcing, any security constituted by or pursuant to this Deed;
12.6.3.2  relating to an exercise of rights, or by any fallure to exercise or delay
in exercising, rights under this Deed; or
12.6.3.3  arising in any other way in connection with this Deed,
except that this does not exempl the Lender or any Receiver or Delegate from liability for
losses caused by the gross negligence, fraud or wilful misconduct of the Lender or the relevant
Receiver or Delegate.
Relinguishing Possession
if the Lender, any Recaiver or Delegate enters into or takes possession of a Charged Asset, it
or they may at any time relinguish possession,
Conclusive Discharge to Purchasers
The receipt of the Lender, or any Receiver or Delegate shall be a conclusive discharge to a

purchaser and, in making any sale or other disposal of any of the Charged Assets or in making
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any acquisition in the exercise of their respective powers, the Lender, and every Receiver and

Delegate may do so for any considerstion, in any manner and on any terms that it or they

think fit.

Right of Appropriation

1291 To the extent that:
12.9.1.1  the Charged Assets constitute Financial Collateral; and
12.9.1.2  this Deed and the obligations of the Borrower under it constitute a

Security Financial Collateral Arrangement,
the Lender shaill have the right, at any time after the security constituted by this
Deed has become enforceable, to appropriate all or any of those Charged Assets
In or towards the payment or discharge of the Secured Liabilities in any order that
the Lender may, in its absolute discretion, determine.

12.9.2 The value of any Charged Assets appropriated in accordance with this clause shall
be, in the case of cash, the amount standing to the credit of the Rent Account,
together with any accrued but unpaid interest, at the time the right of
appropriation s exercised,

12,83 The Borrower agrees that the method of valuation provided for in this clause are

commerclally reasonable for the purposes of the Financial Collateral Regulations.

Receivers

Appointment

At any time after the security constituted by this Deed has become enforceable, or at the
request of the Borrower, the Lender may, without further notice, appoint by way of deed, or
otherwise in writing, any one or more persons to be a Receiver of all or any part of the Charged
Assets,

Removal

The Lender may, without further notice, from time to time, by way of deed, or otherwise in
writing, remove any Receiver appointed by it and may, whenever it thinks fit, appoint a new
Receiver in the place of any Receiver whose appointment may for any reason have
terminated,

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it without the restrictions
containad in section 109 of the LPA 1925 and the remuneration of the Receiver shall be a debt

secured by this Deed, to the extent not ctherwise discharged.
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i35

136

14.
14.1

4.2

Power of Appointment Additional to Statutory Powers

The power io appoint a Recelver conferred by this Deed shall be in addition to all statutory
and ather powers of the Lender under the Insolvency Act 1986, the LPA 1925 or otherwise,
and shall be exercisable without the restrictions contained in sections 103 and 109 of the LPA
1925 or otherwise.

Pawer of Appointment Exercisable Despite Prior Appointments

The power to appoint a Recelver {whether conferred by this Deed or by statute} shall be, and
remain, exercisable by the Lender despite any prior appointment in respect of ail or any part
of the Charged Assets,

Agent of the Borrower

Any Receiver appaointed by the Lender under this Deed shall be the agent of the Borrower and
the Borrower shall be solely responsible for the contracts, engagements, acts, omissions,
defaults, losses and remuneration of that Receiver and for labilities incurred by that Receiver.
The agency of each Receiver shali continue until the Borrower goes into liguidation and after

that the Receiver shall act as principal and shali not become the agent of the Lender.

Powers of Recelver

Powers Additional to Stalutory Powers

1411 Any Receiver appointed by the Lender under this Deed shall, in addition to the
rights, powers and discretions conferred on them by statute, have the rights,
powers and discretions set out in clause 14.2 to clause 14,20,

14.1.2 A Receiver has ali the rights, powers and discretions conferred on a receiver (or s
receiver and manager} under the LPA 1525, and shall have those rights, powers
and discretions conferred on an administrative receiver under the Insolvency Act
1986 whether they are an administrative receiver or not.

14.1.3 if there is more than one Receiver holding office at the same time, each Receiver
rmay {unless the document appointing them states otherwise) exercise ali of the
powers conferrad on a Receiver under this Deed individually and to the exclusion
of any other Recelver.

14.1.4 Any exercise by a Receiver of any of the powers given by clause 14 may be on
behalf of the Borrower, the directors of the Borrower or themself,

Repair and Develop the Property

A& Receiver may undertake or complete any works of repair, alteration, building or

development on the Property and may apply for and maintain any planning permission,
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4.4

4.5

14.6

147

sz

14.9

13,10

development consent, building regulation approval or any other permission, consent or

licence to carry out any of the same.

Grant or Accept Surrenders of Leases

A Receiver may grant, or accept, surrenders of any leases or tenancies affecting the Property

an any terms, and subject to any conditions, that they think fit.

Employ Personnel and Advisers

14.4.1 A Recelver mav provide services and employ, or engage, any managers, officers,
servants, contractors, workmen, agents, other personnel and professional
advizers on any terms, and subject to any conditions, that they think fit.

14.4.2 A Receiver may discharge any such person or any such person appointed by the
Borrower,

Make and Revoke VAT Options to Tax

A Receiver may make, exercise or revoke any VAT option to tax as they think fit,

Charge for Remuneration

A Receiver may charge and receive any sum by way of remuneration {in addition to all costs,

charges and expenses incurred by them) that the Lender may prescribe or agree with them,

Take Possession

A Receiver may take immediate possession of, get in and reslise any Charged Asset.

Manage or Reconstruct the Borrowser's Business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in

carrying on, managing, developing, reconstructing, amalgamating or diversifying the business

of the Borrower carried out 8t the Property.

Dispose of Charged Assets

A Receiver may grant oplions and licences over all or any part of the Charged Assets, grant

any other interest or right over, sell, exchange, assign or lease {or concur in granting options

and licences over all or any part of the Charged Assets, granting any other interest or right

aver, selling, exchanging, assigning or leasing} all or any of the Charged Assats in respect of

which they are appointed for such consideration and in such manner {including, without

limitation, by public auction or private sale] and generally on any terms and conditions as they

think fit. A Receiver may promote, or concur in promoting, 8 company to purchase the

Charged Assets to be disposed of by them,

Sever Fixtures and Fittings

A Receiver may sever and sell separately any fixtures or fittings from the Property without the

consent of the Borrower.
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1412

idlz

i4.14

14,315

14386

14.17

14,18

i4.18

Give Valid Receipts

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

Make Settlemends

A Receiver may seltle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, guestion or demand with or by any person who claims to be 3 creditor of
the Borrower or relating in any way {0 any Charged Asset,

Bring Legal Action

A Receiver may bring, prosecute, enforce, defend and abandon sll actions, sults and
proceedings in relation to any of the Charged Assets as they think fit,

insure

A Receiver may, if they think fit, but without prejudice to the indemnity in clause 17.2, effect
with any insurer any policy of insurance sither in lieu or satisfaction of, or in addition to, the
insurance reguired to be maintained by the Borrower under this Deed.

Form Subsidiaries

A Receiver may form a subsidiary of the Borrower and transfer to that subsidiary any Charged
Assef.

Borrow

A Recelver may, Tor whatever purpose they think fit, ralse and borrow money either unsecured
or on the security of all or any of the Charged Assets in respect of which they are appointed
on any terms that they think fit {including, ¥ the Lender consents, terms under which that
security ranks in priority o this Deed),

Redeem Prior Security

A Receiver may redeem any prior Security and settle and pass the accounts fo which the
Security relates. Any accounts so settled and passed shall be, in the absence of any manifest
error, conclusive and binding on the Borrower, and the monies so paid shall be deemed to be
an expense properly incurred by the Recelver,

Delegation

A Receiver may delegate their powers in accordance with this Deed,

Ebsolute Beneficial Owner

A Receiver may, in relation to any of the Charged Assets, exercise all powers, authorisations
and rights they would be capabie of exercising as, and do all those acts and things, an absolute
benaficial owner could exercise or do in the ownership and management of all or any part of

the Charged Assets.
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13,
i5.1

15.2

15.3

is.
16.1

incidental Powers

& Receiver may do any other acts and things that they:

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

14.20.2 may consider incidental or conducive to any of the rights or powers conferrad on
& Receiver under or by virtue of this Deed or law; or

14.20.3 lawfully may or can do as agent for the Borrower,

Delagation

Delegation

The lender or any Recelver may delegate (either generally or specificelly] by power of
attorney or in any other manner to any persan any right, power, authority or discretion
conferred on it or them by this Deed ({including the power of attorney granted under clause
19.1).

Terms

The Lender and each Recelver may make a delegation on the terms and conditions {including
the power to sub-delegate) that it or they think fit.

Linbility

Meither the Lender nor any Recelver shall be in any way liable or responsible to the Borrower
for any loss or liability of any nature arising from any act, default, omission or misconduct on

the part of any Delegate.

Application of Proceeds
Order of Application of Proceeds
All monies recelved or recovered by the Lender, a Receiver or a Delegate under this Deed ar
in connection with the realisation or enforcement of all or part of the security constituted by
this Deed {(other than sums received under any Insurance Policy), shall {subject to the claims
of any person having prior rights and by way of variation of the LPA 1925} be applied in the
following order of priority {but without prejudice to the Lender's right to recover any shortfall
from the Borrower):

16.1.1 in or towards payment of all costs, liabilities, charges and expenses incurred by or
an behalf of the Lender (and any Receiver, Delegate, attornay or agent appointed
by it} under or in connection with this Deed and of all remuneration due to any
Receiver under or In connection with this Deed;

16.1.2 in or towards payment of the Secured Liabilities in any order and manner that the

Lender determines; and
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i8.2

is.3

i7.
171

16.1.3 in payment of the surplus {if any} to the Borrower or other person entitled to i,

Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound {whether by virtue of

section 109(8) of the LPA 1325, which is varied accordingly, or otherwise) fo pay or

appropriate any receipt or payment first towards interast rather than principal or ctherwise

in any particular order between any of the Secured Liablilties.

Suspense Account

All monies received by the Lender, a Recelver or a Delegate under this Deed {other than sums

received under any Insurance Poilcy that are not going to be applied in or towards discharge

of the Secured Liabilities):

16.3.1 may, at the discretion of the Lender, Receiver or Delegate, be credited 1o a
suspense account;

16.3.2 shall bear interest, if any, at the rate agreed in writing between the Lender and
the Borrower; and

16.3.3 may be held in that account for 50 long as the Lender, Receiver or Delegate thinks

fit,

Casts and Indemnity

Costs

The Borrower shall, promptly on demand, pay to, or reimburse, the Lender and any Receiver,

on a full indemnity basis, all costs, charges, expenses, taxes and liabilities of any kind

{inciuding, without limitation, legal, printing and out-of-pocket expenses} incurred by the

Lender, any Recaiver or any Delegate in connection with:

17.1.1 the negotiation, preparation, execution and delivery of this Deed;

17.1.2 the Charged Assets;

17.1.3 taking, holding, protecting, perfecting, preserving or enforcing {or sttempting to
do so} any of the Lender's, a Receiver’s or a Delegate's rights under this Deed;

i7.14 any amendment, extension, waiver, consent or suspension of rights {or any
proposal for any of these) under or in connection with this Deed;

1715 any release of any security constituted by this Deed; or

17.16 taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payabie (without the need for any demand

for payment being made) from the date on which the relevant cost, charge, expense, tax or

liability arose untll full discharge of that cost, charge, expense, tax or liability {whether before

or after judgment} at the rate and in the manner specified in the Facility Agreement.
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7.2

is,
18.1

indemnity

17.2.1 The Borrower shall, promptly on demand, indemnify the Lender, each Receiver
and each Delegate, and thelr respective employees and agents against all
lizhilities, costs, expensas, damages and losses {Including but not limited to any
direct, indirect or conseguential losses, loss of profit, loss of reputation and all
interest, penaities and legal costs {calculated on a full Indemnity basis) and all
other professional costs and expenses) suffered or incurred by any of them arising
out of or In connection with:
17.2.1.1  the exercise or purported exercise of any of the rights, powers,
authorities or discretions vested in them under this Deed or by law in
respect of the Charged Assets;

17.2.1.2  taking, helding, protecting, perfecting, preserving, releasing or
enforcing {or attempting to do so) the security constituted by this
Dead; or

17,213 any defaull or delay by the Borrower in performing any of its
ohbligations under this Deed.

17.2.2 Any past or present employee or agent may enforce the terms of this clause 17.2
subject to and in accordance with the provisions of the Contracts (Rights of Third
Parties) Act 1996,

Further Assurance

Further Assurance

The Borrower shall promptly, at its own expense, take whatever action the Lender or any

Receiver may reasonably reguire for:

1811

18.1.2
12.1.3

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

facilitating the realisation of any Charged Asset; or

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

the Lender or any Receiver in respect of any Charged Asset,

including, without Himitation the execution of any mortgage, transfer, conveyance, assignment

or assurance of all or any of the asseis forming part of {or Intended to form part of) the

Charged Assets (whether to the Lender or to its nominee} and the giving of any notice, order

or direction and the making of any filing or registration which, in any such case, the Lender

may consider necessary or desivable.
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18,
15.3

is.2

20,
2.1

21,
2L.1

21.2

Power of Attormey

Appoiniment of Attorneys

By way of security, the Borrower irrevocably appoints the Lender, every Receiver and every

Delegate separately to be the attorney of the Borrower and, In its name, on its behalf and as

its act and deed, 1o execute any documents and do any acts and things that:

19.1.1 the Borrower is required 1o execute and do under this Deed; or

19.1.2 any attorney deems proper or desirable In exercising any of the rights, powers,
authorities and discretions conferred by this Deed or by law on the Lender, any
Receiver or any Delegate,

Ratification of Acts of Attorneys

The Borrower ratifies and confirms, and agrees 1o ratify and confirm, anything that any of is

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

rights, powers, authorities and discretions referred to in clause 19.1.

Release

Release

Subject to clause 27.3, at the end of the Security Period, the Lender shali, at the request and
cost of the Borrower, take whatever action is necessary to:

20,11 release the Charged Assets from the security constituted by this Deed; and

20.1.2 reassign the Charged Assets to the Borrower.

Assignment and Transfer

Assignment By Lender

2111 At any time, without the consent of the Borrower, the Lender may assign any of
its rights or transfer any of its rights and obligations under this Deed.

21.1.2 The Lender may disclose to any actual or proposed assignes or transferee any
information in its possession that relates to the Borrower, the Charged Assets and
this Deed that the Lender considers appropriate.

Assignment By Borrower

The Borrower may not assign any of its rights, or transfer any of its rights or obligations, under

this Deed or enter into any transaction which would result in any of those rights or obligations

passing {0 ancther person.
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22.
22.3

22.2

22.3

23.
23.1

23.2

Set-off

Lender's Right of Set-off

The Lender may at any time set off any liability of the Borrower to the Lender against any
fiability of the Lender 1o the Borrower, whether either llability Is present or future, liguidated
or unliguidated, and whether or not either liability arises under this Deed. If the Habilities 1o
be set off are expressed in different currencies, the Lender may convert elther liability at &
market rate of exchange for the purposs of set-off. Any exercise by the Lender of its rights
under this clause 22.1 shall not limit or affect any other rights or remedies available to it under
this Deed or otherwize.

Mo Obligation to Set OF

The Lender is not obliged to exercise its rights under clause 22,1, it does exercise those rights
it must promptly notify the Borrower of the set-off that has been made.

Exclusion of Borrower's Right of Set-off

All payments made by the Borrower to the Lender under this Deed shall be made In full
without any set-off, counterciaim, deduction or withholding {other than any deduction or

withholding of tax as required by law)

Amendments, Walvers and Consents

Amendments

o amendment of this Deed shall be effective unless it is in writing and signed by, or on behalf

of, each party |or its authorised representative].

Waivers and Consants

23.2.1 A waiver of any right or remedy under this Deed or by law, or any consent given
under this Deed, is only effective if given in writing by the waiving or conzenting
party and shall not be deemed a waiver of any subsequent right or remedy. it only
applies to the circumstances in relation to which it is given and shall not prevent
the party giving it from subsegquently relying on the relevant provision,

#3.2.2 A failure by the Lender to exercize or delay by It in exercising any right or remedy
provided under this Deed or by law shall not constitute a waiver of that or any
other right or remedy, prevent or restrict any further exercise of that or any other
right or remedy or constitute an election to affirm this Deed, No single or pariial
axercise of any right or remedy provided under this Deed or by law shall prevent
or restrict the further exercise of that or any other right or remedy. No election

to affirm this Deed by the Lender shall be effective unless it is in writing.
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23.3

24.

25,
25.1

Z6.
26.1

27,
27.1

Rights and Remedies
The rights and remadies provided under this Deed are cumulative and are in addition to, and

not exclusive of, any rights and remedies provided by law.

Partial invalidity

if, at any time, any provision of this Deed is or becomes invalid, illegal or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the law

of any other jurisdiction will in any way be affected or impaired.

Counterparts

Counterparts

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

25.1.2 Transmission of an executed counterpart of this Deed (but for the avoidance of
doubt not just a signature page) by fax or email {in PDF, JPEG or other agreed
format) shall take effect as delivery of an executed counterpart of this Deed. If
either method of delivery is adopted, without prejudice to the validity of the deed
thus made, each party shall provide the others with the original of such
counterpart as soon as reasonably possible thereafter.

2513 Mo counterpart shall be effective until each party has executed and delivered at

teast one counterpart.

Third Party Rights

Third Party Rights

26.1.1 Except as expressly provided elsewhere in this Deed, a person who is not a party
to this Deed has no right under the Coniracts (Rights of Third Parties) Act 189% to
enforce, or enjoy the benefit of, any term of this Deed.

26.1.2 MNotwithstanding any term of this Deed, the consent of any person who is not a

party to this Deed is not required to rescind or vary this Deed at any time.

Further Provisions
independent Security
The security constituted by this Deed shall be in addition 1o, and independent of, any other

security or guarantee that the Lender may hold for any of the Secured Liabilities at any time.
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27.2

27.3

27.4

215

28,
8.1

Mo prior security held by the Lender over the whole or any part of the Charged Assets shall

merge in the security created by this Deed,

Continuing Security

The security constiuted by this Deed shall remain in full force and effect as a continuing

security for the Secured Liabilities, despite any settlement of account, or intermediate

payment, or other matter or thing, unless and until the Lender discharges this Deed in writing,

Discharge Conditional

Any release, discharge or settlement between the Borrower and the lender shall be

conditional on no payment or security received by the Lender In respect of the Secured

Liakilities being avoided, reduced, set aside or ordered to be refunded under any law relating

1o insclvency, bankruptcy, winding-up, administration, receivership or for any other reason,

Despite any such releass, discharge or settlement:

27.3.1 the Lender or Hs nominee may retain this Deed and the security created by or
under it, including all certificates and documenis relating to the whole or any part
of the Charged Assets, for any peried that the Lender deems necessary to provide
the lender with security against any such avoidance, reduction or order for
refund; and

2732 the Lender may recover the value or amount of such security or payment from
the Borrower subsequently as if the release, discharge or settlement had not
occurred.

Certificates

Any certification or determination by the Lender of any rate or amount under this Dead is, in

the absence of manifest error, conclusive evidence of the matters 1o which it relates,

Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1825 shall not

apply to this Deed,

Limitation of Liability

Without prejudice to any other obligations of Alitrust SSAS Limited under the facility or any
security in respect thereof and without prejudice to the unlimited liabilities of the other
persons comprised in the expression the "Borrower”, it Is expressly agreed and understood
that the recourse of the Lender against Alltrust S5A5 Limited will be limited to the assets held
by Alltrust 53A% Limited from time to time as trustees of Dalbergia Group Pension Trust -

LOCSO009 {the "Scheme").
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28.2

28,
28.1

8.2

28.3

This limitation of lability will not affect any claim which the Lender may have against Alltrust
SSAS Limited in the event of fraud on the part of Alltrust 55AS Limited in the administration of

the Scheme.

Motices
Delivery
Any notice or other communication given {o a party under or in connection with this Deed
shali be:
29.1.1 in writing;
29.1.2 delivered by hand, by pre-paid first-class post or other next working day delivery
service or sent by fax; and
29.1.3 sent fo:
29.1.3.1  the Borrower at:
Fountain House, Fountain Lane, St. Melions, Cardiff CF3 OFB
Attention: The Trustees of Dalbergia Group Pension Trust - LOCS0003
25.1.332  the lender ai:
Burmor House Sunderland Road Market Deaping PEG 8FD
Attention: Mr S Burke
or to any other address or fax number notified in writing by one pariy to the other from time
to time.
Receipt By Borrowsr
fAny notice or other cormmunication that the Lender gives to the Borrower shall be deemed to
have been received:
28,21 if delivered by hand, at the time it is left at the relevam address;
28.2.2 if posted by pre-paid first-class post or other next working day delivery sevvice, on
the second Business Day after posting; and
28.2.3 if sent by fax, when received in legible form.
& notice or other communication given as described in clause 29.2.1 orclause 29.2.3 on a day
that is not @ Business Day, or after normal business hours, in the place it is received, shall be
desmed to have been received on the next Business Day.
Receipt By Lender
Any notice or other communication given to the Lender shall be deemead to have been

received onby on actual receipt.
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29.4

29.5

30,
38.1

30.2

30.3

Service of Proceedings

This clause 28 does not apply to the service of any proceedings or other documents in any
legal action or, where applicable, any arbitration or other method of dispute resolution.

No Noetice By Email

A notice or other communication given under or in connection with this Deed Is not valid if

sent by email.

Governing Law and Jurisdiction

Boverning Law

This Deed and any dispute or claim {including non-contractual disputes or claims) arising out
of or in connection with it or s subject matter or formation shall be governed by and
construed in accordance with the law of England and Wales,

Jurisdiction

Each party irrevocabiy agrees that, subject as provided below, the courts of England and Wales
shall have exclusive jurisdiction over any dispute or claim {including non-contractual disputes
or claims) arlsing out of or In connectlon with this Dead or its subject matter or formation.
Nothing in this clause shall limit the right of the Lender to take proceedings against the
Borrower in any other court of competent jurisdiction, nor shall the taking of proceedings in
any one or more jurisdictions preclude the taking of proceedings in any other lurisdictions,
whether concurrently or not, to the extent permitted by the law of such other jurisdiction.
Other Service

The Borrower frrevocably consents to any process in any legal action or proceedings under
clause 30.2 being served on it in accordance with the provisions of this Deed relating to service
of notices. Nothing contained in this Deed shall affect the right to serve process in any other

manner permitted by law.

This agreement has been entered info on the date stated at the beginning of it
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Schedule 1 - Property
The frechold nroperty known as Unit 22, Sarum Complex, Salisbury Road, Uxbridge UBS 2RZ
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Executed as a deed by DALBERGIA GROUP UIMITED e

acting by a director in the presence of: Signature

Name (Print)

Signature of withess

Doy 17 TOTAL VT W“jmr%

Name of witness U ST PESAD (ZQ@,{@;.
Pt Bic FETE R G

CAMRS, PEa TAE

Address of withess

.1 o
Signed as a deed by SIMON DOMINIC BURKE C:l E\"n,, Lo

in the presence of: Signature

Signature of witness

O DY TSOUR A A 1T

Name of withess R ¢ v FESAT ZaiD
Peai@ic  PETERLRsH

CHANMES Pec 78

Address of witness
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Signed as a deed by PAUL LEWIS

in the presence of: Signotire

Signature of witness

Name of withess

Address of witness

Signed as a deed by CHARLOTTE ELLIS

in the presence of; Signature

Signature of witness

Mame of witness

Ad"dress of""wi'fﬁéss
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Executed as 3 deed by ALLTRUST S3AS LIMITED acting

by a director in the presence of;

Signature

Signature of witness

Mame of witness

Address of witness
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DATED fé

{1} SIMON BURKE, PAUL LEWIS, CHARLOTTE ELLIS and ALLTRUST $548% UMITED
and

{Z) DALBERGIA GROUP LIMITED

Legal Mortgage

Ref: JXM/LIBODOT /0003
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THIS DEED is dated Zf{/f? | (g

Parties
{1

B, 2022

i

SIMON BURKE of 49, High Street, Market Deeping, Peterborough PEG 8ED, PAUL LEWIS of 19,
Southgate Road, Southgste, Swansea SA3 ZBY, CHARLOTTE ELUS of 16, Pinehurst, Willow
Grove, Chiselhurst BR7 5BY and ALLTRUST SSAS LIMITED (Co. Reg. NoO7R864458) whose
registerad office is at Fountain House, Fountain Lane, St Melions, Cardiff CF2 OFB as Trustees
of Dalbergia Group Pension Trust - LOCSO00S {the Borrower);

DALBERGIA GROUP LIMITED incorporated in England and Wales with company number
08755715 whose registered office is at Burmor House Sunderland Road Market Deeping PE6
8FD (the Lender).

Background

The Lender has agreed, under the Facility Agreement, to provide the Borrower with loan
facilities on a secured basis.

The Borrowser owns the Property.

Under this Deed, the Borrower provides sacurity to the Lender for the loan facilities made or

to he made available under the Facility Agreement.

Agreed Terms

Befinitions and Interpretation

Definitions

Terms defined in the Facility Agresment shall, unless otherwise defined In this Deed, have the
same meaning in this Deed. In addition, the following definitions apply in this Deed:
Business Day: a day other than a Saturday, Sunday or public holiday in England when banks in
London are apen for business.

Certificate of Title: any report on, or certificate of, title relating to the Property supplied to
ihe Lender by the Borrower {or on its behalf),

Charged Assets: all the assets, property and undertaking of the Borrower, which are, or are
expressed to be, subject to the Security created by, or pursuant to, this Deed {and references
to the Charged Assets shall include references to any part of them).

Delegate: any person appointed by the Lender or any Receiver under clause 15 and any person

appointed as attorney of the Lender, ar any Receiver or Delegaie.




Environment: the natural and man-made environment including all 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 ground) and any living organisms {including man) or
systems supported by those madia.

Environmentail Law: all applicable jaws, statutes, regulations, secondary legisiation, bye-laws,
common law, directives, treaties and other measures, judgments and decisions of any court
or tribunal, codes of practice and guidance notes in so far as they relate to or apply to the
Environment.

Emvironmental Licence: any authorisation, parmit or licence necessary under Environmental
Law in respect of any of the Charged Assets.

Event of Default: has the meaning given to that expression in the Facility Agreement.

Facility Agreement: the Tacility agreement of even date made between the Borrowsr and the
Lender for the provision of the loan facilities secured by this Dead.

Financial Collateral: has the meaning given to that expression in the Financial Collateral
Regulations.

Financial Collateral Regulations: the Financial Collateral Arrangements (No 2) Regulations
2003 (51 2003 /73226),

insurance Policy: each contract and policy of insurance effected or maintained by the
Borrower from time to time In respect of the Proparty.

LPA 1825: the Law of Property Act 1925,

Property: the freehold or leasehold property {whether registered or unregistered} owned by
the Borrower described in Schedule 1

Receiver: a receiver or recelver and manager appointed by the Lender under clause 13,
Rental Income: gl amounts paid or payable to or for the account of the Borrower in
connection with the letting, licence or grant of other rights of use or occupation of all or any
part of the Property.

Secured Liabilities: all present and future obligations and liabilities of the Borrower to the
Lender, whether actual or contingent and whether owed jointly or severally, as principal or
surety or in any other capacity, under or in connection with the Facility Agreement or this
Deed (including, without limitation, those arising under clause 27.3.2), together with all
interest {including, without limitation, default interest) accruing in respect of those obligations

or lfabilities,




1.2

Security: any morigage, charge {whether fixed or ficating, legal or equitable}, pledge, lien,
assignment by way of security or other security interest securing any obligation of any person,
or any other agreement or arrangemant having a similar effect.

Security Financial Collsteral Arrangement: has the meaning given to that expression in the
Financial Collateral Regulations.

Security Period: the period starting on the date of this Deed and ending on the date on which
the Lender is satisfied that all the Secured Liabilities have been unconditionally and irrevocably
paid and discharged in full and no further Secured Liabilities are capable of being outstanding.
Valuation: any veluation relating to the Property supplied to the Lender by the Borrower {or
on its behalf),

VAT: value added 1ax or any equivalent tax chargeable in the UK or elsewhere.

Interpretation

in this Deed:
1.2 clause and Schedule headings shall not affect the interpretation of this Desd;
122 a persen includes an individus!, firm, company, corporation, partnership,

unincorporated body of persons, government, state or agency of a state or any
association, trust, joint venture or consortium {whether or not having separate
legal personality};

1.2.3 urdess the context otherwise requires, words In the singular shall include the
plural and in the plural shall include the singular;

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

125 areference ta a party shall include that party’s successors, permitted assigns and
permitted transferees and this Dead shall be binding on, and enure to the benefit
of, the parties to this Deed and their respective personal representatives,
succassors, permitted assigns and permitted transferees;

1.2.6 a reference to a statute or statutory provision is a reference to it a5 amended,
extended or re-enacted from time to time;

1.2.7 a reference to a statute or statutory provision shall incude all subordinate
legislation made from time to time under that statute or statutory provision;

1.2.8 a reference to writing or written excludes fax and email;

1.2.8 an obligation on a party not to do something includes an cbligation not to allow

that thing to be done;




i3

1.4

1.2.10

1.2.11

1.2.12

1.2.13

1.2.14

1.2.15

1.2.18

1.2.17

1.2.18

Clawback

a reference to this Deed {or any provision of it} or to any other agreement or
document referred to in this Deed is a reference to this Deed, that provision or
such other agreement or document as amended {in each case, other than in
breach of the provisions of this Deed) from time to time;

uniess the context otherwise requires, a reference to a clause or Schedule s to a
clause of, or Schedyle to, this Deed;

any words Tollowing the terms Including, include, in particular, for example or
any similar exprassion shall be construed as lustrative and shall not Umit the
sense of the waords, description, definition, phrase or term preceding those terms:
a reference to an amendment includes a novation, supplemeant or variation {and
amend and amended shall be construed accordingly);

a reference to assets includes present and future properties, undertakings,
revenues, rights and benefits of every description;

a reference to an authorisation includes an approval, authorisation, consent,
exemption, filing, Hcence, notarisation, registration or resolution;

a reference to continudng in refation to an Event of Default means an Fvent of
Default that has not been remedied or waived;

areference to determines or determined means, unless the contrary is indicated,
a determination made at the absolute discretion of the person making it; and

a reference to a regulation includes any regulation, rule, official directive, request
or guideline {(whether or not having the force of law) of any governmental, inter-
governmental or supranational body, agency, department or regulatory, self-

regulatory or other authority or organisation.

If the Lender considers that an amount paid by the Borrower in respect of the Secured

Liabilities is capable of being avoided or otherwise set aside on the liquidation or

administration of the Borrower or otherwise, then that amount shall not be considered 1o

have been irrevocably paid for the purposes of this Deed,

Nature of Security Over Real Property

A reference in this Deed to a charge or mortgage of or over the Property includes:

1.4.1

all buildings and fixtures and fittings (including trade and tenant's fixtures and
fittings) and fixed plant and machinery that are situated on or form part of the

Froperty at any time;
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1.4.2 the proceeds of the sale of any part of the Property and any other monies paid or
payable in respect of or in connection with the Property;

143 the benefit of any covenants for title given, or entered into, by any predecessor
in title of the Borrower in respect of the Property, and any monies paid or payable
in respect of those covenants; and

1.44 all rights under any licence, agreement for sale or agreement for lease in respect
of the Property.

Law of Property (Miscellanesus Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscelianeous Provisions) Act 1989, the

terms of the Facility Agreement and of any side letters batween any parties in relation to the

Facility Agreement are Incorparated into this Deed.

Schedules

The Schedules form part of this Deed and shall have effect as if set out in full in the body of

this Deed. Anv reference to this Deed includes the Schedules.

Covenant o Pay
The Barrower shall, on demand, pay to the Lander and discharge the Secured Liabilities when

they become due.

Grant of Security
Legal Morigage and Fixed Charges
Asg a continuing security for the payment and discharge of the Secured Liabilities, the Borrower

with full titie guarantee charges to the Lendar:

3.11 by way of a first legal mortgage, the Property: and
3.1.2 by way of a first fixed charge:
3.1.2.1 all its 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 to the extent not
effectively assigned under clause 3.2;

3.1.2.2 the benefit of all other contracts, guarantees, appointments and
warranties relating to the Charged Assets and other documents to
which the Borrower is a party or which are in its favour or of which it
has the benefit relating to any letting, development, sals, purchase,

use or the operation of the Charged Assets or otherwise relating to



3.2

4.2

the Charged Assets {including, in esch case, but without imitation,
the right to demand and receive all monies whatever payable to or
for its benefit under or arising from any of them, all remedies
provided for in any of them or available at law or in equity in relation
to any of them, the right to compel perfarmance of any of them and
all ather rights, interests and benefits whatever accruing to or for its
benefit arising from any of them);

3.1.23 all licences, consents and authorisations (statutory or otherwise) held
or required in connection with its business carried on at the Property
ar the use of any Charged Asset, and all rights in connection with
them.

Assignment

As a continuing security for the payment and discharge of the Secured Ligbilities, the Borrower

with full title guarantee assigns to the Lender absolutely, subject to a proviso for reassignment

on irrevocable discharge in full of the Secured Liabilities:

3.2.1 all its rights In each [nsurance Policy, including all claims, the proceeds of ail claims
and all returns of premiums in connection with each Insurance Policy; and

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

provided that nothing in this clause 3.2 shall constituie the Lender as morigagee in possession.

Perfection of Security

Registration of Legal Mortgage at the Land Registry

The Borrower congents to an application being made by the Lender to the Land Registrar for
the following restriction in Form P to be registered against its title to the Property:

"No disposition of the registered estate by the proprietor of the registered estate, or by the
proprietor of any registered charge, not being 5 charge registered bafore the entry of this
restriction, Is to be registersd without a written consent signed by the proprietor for the time
being of the charge dated [DATE] in favour of Dalbergia Group Limited referred to in the
charges register or their conveyancer.”

Further Advances

The Lender covenants with the Borrower that it shall perform its obligations to make advances

under the Facility Agreement [including any obligation to make available further advances).




4.3

5.2

6.2

Cautions Against First Registration and Notices

Whether or niot title to the Property is registered at the Land Registry, if any caution against
first registration or any notice {whether agreed or unilateral) is registered against the
Borrower's title to the Property, the Borrower shall immediately provide the Lender with full
particulars of the circumstances relating to such caution or notice. if such caution or notice
was registered to protect a purported interest the creation of which is not permitted under
this Deed, the Borrower shall immediately, and at its own expense, take such steps as the
Lender may require to ensure that the caution or notice, as applicable, is withdrawn or

cancelled.

Lizbility of the Borrower

Liabifity Mot Dischargad

The Borrower's Hability under this Dead in respect of any of the Secured Liabilities shall not be

discharged, prejudiced or affected by:

5.1.1 any security, guaraniee, indemnity, remedy or other right held by, or available to,
the Lender that is, or becomes, wholly or partially ilegal, vold or unenfarceable
on any ground;

5.1.2 the Lender renewing, determining, varying or increasing any facility or other
transaction in any manner or concurring in, accepting or varying any compromise,
arrangement or setilement, or omitting to daim or enforce payment from any
nther person; or

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

immadiate Recourse

The Borrower waives any right it may have to require the Lender to enforce any security or

other right, or claim any payment from, or otherwise proceed against, any other person before

enforcing this Deed against the Borrower.

Representations and Warranties

Times for Making Representations and Warranties

The Borrower makes the representations and warranties set out in this dause 6 to the Lender
on the date of this Deed,

Ownership of Charged Assets

The Borrower is the sole legal and beneficial owner of the Charged Assets and has good, valid

and marketable title to the Froperty.




6.3

6.4

6.5

6.5

B.7

5.8

€.9

§.10

6.11

No Security

The Charged Assets are free from any Security other than the Security created by this Deed.

Mo Adverse Claims

The Borrower has not received, or acknowledged notice of, any adverse claim by any person

in respect of the Charged Assets or any interest in them,

Mo Adverse Covenants

There are no covenants, agreements, reservations, conditions, Interests, rights or other

matters whatevar that materfally and adversely affect the Charged Assets.

Mo Breach of Laws

There is no breach of any law or regulation that materially and adversely affects the Charged

Assels.

No interference In Enjoyment

Ho facility necessary for the enjoyment and use of the Charged Assets is subject to terms

entitiing any person to terminate or curtail its use,

Mo Overriding Interests

Nothing has arisen, has been created or &k subsisting, that would be an pverriding interest in

the Froperty,

Mo Prohibitions or Breaches

There is no prohibition on the Borrower assigning its righis in any of the Charged Assets

referred to in cause 3.2 and the eniry into of this Deed by the Borrower does not, and will

not, constitute a breach of any Insurance Policy or any other policy, agreement, document,

instrument or obligation binding on the Borrower or its assets.

Environmenta! Compliance

The Borrower has, at ail times, complied in all material respects with all applicabie

Environmental Law and Environmental Licences,

Information for Valuations and Certificates of Title

6.11.1 Al written information supplied by the Borrower or on its behalf for the purpose
of each Valuation and Certificate of Title was true and accurate in all material
respects at its date or st the date {if any) on which it was stated 1o be given,

6.11.2 The information referred to in clause 6.11.1 was, at its date or at the date [if any}
on which it was stated to be given, complete and the Borrower did not omit to
supply any information that, if disclosed, would adversely affect the Valuation or

Certificate of Title.



6.12

6.13%

7.2

7.3

6.11.3 In the case of the first Valuation and Certificate of Title only, nothing has occurred
since the date the information referred 1o in clause 6.11.1 was supplied and the
date of this Deed that would adversely affect such Valuation or Certificate of Title.

Avoidance of Securiy

Mo Security expressed to be created under this Deed is liable to be avoided, or otherwise set

aside, on the liguidation or administration of the Borrower or otherwisa,

Enforceable Security

This Deed constitutes and will constitute the legal, valid, binding and enforceable obligations

of the Borrower and is, and will continue to be, effective security over all and every part of

the Charged Assets in accordance with its terms.

General Covenants

Negative Pledge and Disposal Restrictions

The Borrower shall not at any time, except with the Lender's prior written consent:

711 create, purport to create or permit to subsist any Security on, or in relation to,
any Charged Asset other than any Security created by this Deed:

7.1.2 sell, assign, transfer, part with possession of, or otherwise dispose of in any
manner {or purport to do so), all or any part of, or any interest in, the Charged
Assets; or

7.1.3 create or grant (or purport to create or grant) any interest in the Charged Assats
in favour of a third party,

Praservation of Charged Assets

The Borrower shall not do, or permit to be done, any act or thing that would or might

depreciate, jeopardise or otherwise prejudice the security held by the Lender or materially

diminish the value of any of the Charged Assets or the effectiveness of the security created by

this Deead.

Compliance With Laws and Regulations

731 The Borrower shail not, without the Lender's prior written consent, use or permit
the Charged Assets to be used in any way contrary 1o law.

7.3.2 The Borrower shall:
7.3.2.1 comply with the requirements of any law or regulation relating to or

affecting the Charged Assets or the use of them or any part of themn;

7322 obtain, and prompily renew from time to time, and comply with the

terms of all authorisations that are required in connection with the



7.4

7.5

7.6

7.7

Charged Assets or their use or that are necessary 1o preserve,
maintain or renew any Charged Asset; and

7323 promptly effect any maintensnce, modifications, alterations or
repairs that are required by any law or regulation to be effected on
of in connection with the Charged Assets,

Enforcemant of Rights

The Borrower shall use its best endeavours to:

7.4.1 procure the prompt observance and performance by the relevant counterparty to
any agreement or arrangement with the Borrower and forming part of the
Charged Assets of the covenants and other obligations imposed on such
counterparty; and

7.4.2 enforce any rights and institute, continue or defend any procesdings relating to
any of the Charged Assets that the Lender may require from time {o time,

Motice of Misrepresentation and Breach

The Borrower shall, promptly on becoming aware of any of the same, notify the Lender in

writing of:

751 any representation or warranty set out in this Deed that is Incorrect or misleading
in any material respect when made or deemed to be repeated: and

7.5.2 any breach of any covenant set out in this Deed.

Title Documents

The Borrower shall, on the execution of this Deed, deposit with the Lender and the Lender

shall, for the duration of this Deed, be entitled to hold:

7.6.1 all deeds and documents of title relating to the Charged Assets that are in the
possession or control of the Borrower {and if these are not within the possassion
or control of the Borrower, the Borrower undertakes to obtain possession of all
these deeds and decuments of title); and

7.62 each insurance Policy.

Motices to be Given By the Borrower

771 The Borrower shall within five days of the execution of this Deead:

7711 in respect of each Insurance Policy, give notice 1o the relevant insurer
that it has assigned all its rights in that insurance Policy {including ail
claims, the proceeds of all claims and all returns of premiums in

connection with that insurance Policyl under clause 3.2, 1 and procure

i0




8.2

B3

8.4

that each addressee of any such notice provides to the Lender
promptly an acknowledgement of that notice.
7.7.2 The Borrower shall obtain the Lender's prior approval of the form of any notice or

acknowledgement 1o be used under this dause 7.7,

Property Covenanis
Repalr and Maintenance
8.1.1 The Borrower shall keep all premises, and fixtures and fittings on the Property, in:
8111 good and substantial repair and condition and shall keep all premises
adeguately and properly painted and decorsted and replace any
fixtures and fittings that have become worn out or otherwise unfit for
use with others of a like nature and eguai value; and
8112 such repair and condition as to enable the Property 1o be let in
accordance with afl applicable laws and reguiations.
Mo Alterations
8.2.1 The Borrower shall not, without the Lender’s prior written consent:
8.2.1.1 pull down or remove the whole or any part of any building forming
part of the Property nor permit the same to ooccur; or
8.2.1.2 make or permit to be made any material alterstions to the Property
of sever or remove, or permit to be severed or removed, any of its
fixtures or fittings {except to make any necessary repairs or renew or
replace the same in accordance with dlause 8.1},
8.2.2 The Barrower shall promptly give notice to the Lender if the premises or fixtures
or fittings forming part of the Property are destroved or damaged.
Development Restrictions
The Borrower shall not, without the Lender’s prior written consent:
831 make of, in so far as it is able, permit others to make any application for planning
permission or development consent in respect of the Property; or
83.2 carry out, or permit or suffer to be carried out, on the Property any development
{as defined in each of the Town and Country Planning Act 1990 and the Planning
Act 2008] or change or permit, or suffer to be cha ngéd, the yse of the Property.
insurance
84.1 The Borrower shall insure and keep insured the Charged Assets against:
8.4.1.1 loss or damage by fire or terrorist acts, including any third-party

liability arising from such acts;

11




5.4.2

2.4.3

8.4.4

8.4.5

8.4.1.7 other risks, perils and contingencies that would be insured against by
regsonably prudent persons carrying on the same class of business as
the Borrower; and

®4.1.3 any other risk, perils and contingencies as the Lender may reascnably
require.

Any such insurance must;

8421 be with an insurance company or underwriters on such terms, as are
reasonably acceptable to the Lender;

8.42.2 include property owners’ public liability and third-party liability
insurance; and

5.4.2.3 be for not iess than the replacement value of the relevant Charged
Asset (meaning, in the case of any premises on the Praperty, the total
cost of entirely rebuilding, reinstating or replacing the premises inthe
event of their being destroyed, together with architects’, surveyors’,
engineers’ and other professional fees and charges for shoring or
propping up, demolition, site cearance and reinstatement with
adequate allowance for inflation} and loss of rents pavable by the
tenants or other occupiers of the Property for a period of at least
three years, including provision for increases in rent during the period
of insurance,

The Borrower shall, if requested by the Lender, produce to the Lender sach policy,

certificate or cover note relating to any insurance required by clause 8.4.1.

The Barrower shall, if requested by the Lender, procure that a note of the Lender's

interest is endorsed on each insurance Policy (other than public liability and third-

party liability insurances) effected or maintained by it or any person on its behalf

in accordance with clause 8.4.1 but without the Lender having any liability for any

premium in relation to those insurance Policies unless it has expressly and

specifically requested to be made liable in respect of any increase in premium or

unpaid premium in respect of any Insurance Policy,

The Borrower shall ensure that each Insurance Policy effected or maintained by it

or any person on its behalf in accordance with clause 8.4.1 containg;

8451 a loss pavee clause under which the Lender is named as first loss
payee {other than in respect of any claim under any public liabitity

and third-party lability insurances);

12
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8.7

8452 terms ensuring that it cannot be avoided or vitiated as against the
Lender by reason of the act or default of any other insured party or
afy misrepresentation, non-disclosure or fallure to make a fair
prasentation of risk by any other insured party;

8.4.5.32 awalver of each insurer's rights of subrogation against the Borrower,
the Lender and the tenants of the Property other than any such rights
arising in connection with any fraud or criminal offence commitied by
any of those persons in respect of the Property or any Insurance
Policy; and

8454 terms ensuring that no insurer can repudiate, rescind or cancel it,
treat it as avoided in whole or in part nor treat it as expired due to
non-payment of premium without giving at least 30 days' prior

written notice o the Lender,

insurance Premiums

The Borrower shall:

8.5.1

B.5.2

promptly pay ali premiums in respect of each Insurance Policy required by clause
8.4.1 and do all other things necessary to keep that policy in full force and effect;
and

{if the Lender so requires} give to the Lender copies of the receipts for all
premiums and other pavments necessary for effecting and keeping up each

Insurance Policy required by cause 8.4.1.

Mo invalidation of Insurance

The Borrower shall not do or omit to do, or permit to be done or omitted, any act or thing that

may invalidate or otherwise prejudice any insurance Policy required by clause 8.4.1

Proceeds From Insurance Policies

All monies payable under any Insurance Policy required by clause 8.4.1 shalf {whether or not

the security constituted by this Deed has become enforceable):

8.7.1
8.7.2

B.7.3

be pald immediately to the Lender;

if they are not paid directly to the Lender by the insurers, be held, pending such
payment, by the Borrower as trustes of the same for the benefit of the Lender;
and

at the option of the Lender, be applied in making good or recouping expenditure
in respect of the |oss or damage for which those monies are received or in, or

towards, discharge or reduction of the Secured Liabilities,

13
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88

£8.10

8.11

Leases and Licences Affecting the Property

The Borrower shall not, without the Lender's prior written consent {which consent, in the case

of dause 8.8.4, is not to be unreasonably withheld or delaved in circumstances in which the

Borrowsr may not unreasonably withheld or defay its conzent}:

2.8.1 grant any licence or tenancy affecting the whole or any part of the Property, or
exercise the statutory powers of leasing or of accepting surrenders under section
99 or section 100 of the LPA 1925 {or agree to grant any such licence or tenancy,
or agree 1o exercise the statutory powers of leasing or of accepting surrenders
under section 99 or section 100 of the LPA 15825);

8.8.2 in any other way dispose of, sccept the surrender of, surrender or create any legal
or equitable estate or interest in the whole or any part of the Property [or agree
to dispose of, accept the surrender of, surrender or create any legal or eguitable
estate or interest in the whole or any part of the Property);

283 fet any person into occupation, or share occupation, of the whole or any part of
the Froperty; or

.84 grant any consent or licence under any lease or licence affecting the Property.

Mo Restrictive Obligations

The Borrower shall not, without the Lender's grior written conzent, enter into any onerous or

restrictive obligations affecting the whole or any part of the Property or create or permit to

arise any overriding interest, easement or right whatever in or over the whole or any part of
the Froperty.

Proprietary Rights

The Borrower shall procure that no person shall become entitled to assert any proprietary or

cther like right or interest over the whole or any part of the Property, without the Lender's

prior written consent,

Compliance With and Enforcement of Covenants

The Borrower shall:

8.11.1 observe and perform all covenants, stipulations and conditions to which the
Property, or the use of it, is or may be subject and (if the Lender 5o requires)
produce to the Lender evidence sufficient to satisfy the Lender that those
covenants, stipulations and conditions have been cbserved and performed; and

8.11.2 ditigently enforce all covenants, stipulations and conditions benefiting the
Property and shall not (and shall not agree to} waive, release or vary any of the

same.
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8.13

214

g.15

8.16

Motices or Claims Relating to the Property
8121 The Borrower shall:
8.12.1.1  give full particulars to the Lender of any notice, order, direction,
designation, resolution, application, requirement or proposal given or
made by any public or local body or authority {a Notice) that
specifically applies to the Property, or to the locaiity in which it is
situated, within seven days after becoming aware of the relevant
Motice; and
8.12.1.2  {if the Lender so requires] immediately, and at the cost of the
Borrower, take all reasonable and necessary steps to comply with any
MNotice, and make, or join with the Lender in making, any objections
or representations in respect of that Notice that the Lender thinks fit.
g8.12.2 The Borrower shall give full particulars to the Lender of any claim, notice or other
communication served on it in respect of any modification, suspension or
revocation of any Environmental Licence or any alleged breach of any
Environmental Law, in each case relating to the Property.
Payment of Qutgoings
The Borrower shall pay {or procure payment of the same} when due all charges, rates, taxes,
duties, assessments and other outgeings relating 1o or imposed on the Property or on its
oocupier.
Rent Reviews
The Borrower shall, if the Property is subject to occupational leases or licences, implement
any upwards rent review provisions and shall not, without the Lender's prior written consent,
agree to any change in rent to less than the open market rental value of the relevant part of
the Property,
Environment

The Borrower shali in respect of the Property:

8.15.1 comply in all material respects with all the requirements of Environmental Law;
and
8.15.2 abtain and comply in all material respects with all Environmentai Licences.

Conduct of Business on Property
The Borrower shall carry on its trade and business on those parts {if any) of the Property as
are ysed for the purposes of trade or business in accordance with the standards of good

management from time to time current in such trade or busingss,
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8.18

9.2

10,
it

inspectien

The Borrower shall permit the Lender, any Receiver and any person appointed by elther of
them o enter on and inspect the Property on reasonable prior notice.

VAT Option to Tax

The Borrower shall not, without the Lender's prior written consent:

8.18.1 exercise any VAT option 10 tax in relation to the Property; or

8.18.2 revoke any VAT option to tax exercised, and disclosed to the Lender in writing,

before the date of this Desd,

Rental income Covenantgs

Collection of and Dealings With Rental income

811 The Borrower shall not deal with the Rental Income except by getting it in and
realising it in the ordinary and usual course of its business and shall, immediately
on recelpt, pay all Rental income into the Rent Account or into such other account
as the Lender may direct from time to time. The Borrower shall, pending that
payment in to the Rent Account or other sceount, hold all Rental Income on trust
for the Lendar.

9.1.2 The Borrower agrees with the Lender that anv monies received by the Lender
under clause 9.1.1 shall not constitute the Lender as mortgagee in possession of
the Property,

8.1.3 The Borrower agreas with the Lender that ii shall not be entitled to receive, utilise,
transfer or withdraw any credit balance from time to time on the Rent Account
except with the Lender's prior written consent.

Notice of Assignment of Rental income

The Borrower shall, promptly following the eccurrence of an Event of Default, give notice to

the relevant tenant, guarantor or security provider that it has assigned the Rental income angd

the benefit of each guarantee and security in respect of the Rental Income under clause 3.2.2

and procure that each addressee of any such notice provide to the Lender promptly an

acknowledgement of that notice.

Powers of the Lender
Power to Remedy
1011 The Lender shall be entitied {but shall not be ohliged} to remedy, at any time, a

breach by the Borrower of any of its obligations contained in this Dead,
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i0.2

10.3

10.4

10,12

1013

10.1.4

The Borrower irrevocably authorises the Lender and its agents to do all things that
are necessary or desirable for that purpose.

The Borrower shall reimburse the Lender, on 5 full indemnity basis, for any monies
the Lender expends in remedying a breach by the Borrower of its obligations
contained in this Desd and such monies shall carry interest in accordance with
clause 17.1,

In remedying any breach in accordance with this clause 10.1, the Lender, its
agents and thelr respactive officers, agents and employees shall be entitled to
enter onto the Property and to take any action as the Lender may reasonably
consider necessary or desirable including, without limitation, carrying out any

repairs, other works or development.

Exercise of Rights

10.2.1

16.2.2

The rights of the Lender under clause 10.1 are without prejudice to any other
rights of the Lender ynder this Deed,
The exercise of any rights of the Lender under this Deed shall not make the Lendar

liable to account 85 a mortgagee in possession,

Lender Has Receiver's Powers

To the extent permitted by law, any right, power or discretion conferred by this Deed (elther

expressly or impliadiy] or by law on a Receiver may, after the security constituted by this Deed

has become enforceable, be exercised by the Lender in relation to any of the Charged Assets

whether or not it has taken possession of any Charged Asset and without first agpointing a

Receiver or notwithstanding the appointment of a Receiver.

Conversion of Currency

10.4.1

10.4.2

1043

For the purpose of, or pending, the discharge of any of the Secured Liabilities, the
Lender may convert any monies received, recovered or realised by it under this
Deed (including the proceeds of any previous conversion under this clause 10.4)
from their existing currencies of denomination into any other currencies of
denomination that the Lender may think fit.

Arvy such conversion shall be effected at Barclays Bank PLC's then prevailing spot
selling rate of exchange for such other currency against the existing currency.
Each reference in this clause 10.4 1o a currency extends to funds of that currency
and, for the aveidance of doubt, funds of one currency may be converted into

different funds of the same currency.
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10.6

11,
111

11.2

iz.
12.1

MNew Accounits

1051 if the Lender receives, or is deemed to have received, notice of any subsequent
Security or other interest, affecting all or part of the Charged Asssts, the Lender
may open a new account for the Borrower in the Lender's books. Without
prejudice to the Lender's right to combine accounts, no money paid to the credit
of the Borrower in any such new account shall be aporopriated towards, or have
the effect of discharging, any part of the Secured Lizbilities,

5.2 If the Lender does not open a new account immediately on receipt of the notice,
or deemed notice, referred to in clause 10.5.1, then, unless the Lender gives
express written notice to the contrary to the Borrower, all payments made by the
Borrower to the Lender shail be treated as having been crediied to a new account
of the Borrower and niot as having been applied in reduction of the Secured
Liabilities, as from the time of receipt or deemed receipt of the relevant notice by
the Lender.

indulgence

The Lender may, at its discretion, grant time or other indulgence, or make any other

arrangement, variation or release with any person not being a party to this Deed {whether or

not any such persen is jointly lizble with the Borrower) in respect of any of the Secured

Liabilities or of any other security for them without prejudice either to this Desd or to the

Hability of the Borrower for the Secured Liabilities.

When Security Becomes Enforceable

Security Becomes Enforceable on Event of Default

The security constituted by this Deead shall become immediately enforceable if an Event of
Default coours,

Discretion

After the security constituted by this Dead has become enforceable, the Lender may, in its
absolute discretion, enforce all or any part of that security at the times, in the manner and on
the terms it thinks fit, and take possession of and hold or dispose of all or any part of the

Charged Assets,

Enforcement of Security
Enforcement Powers
12.1.1 For the purposes of all powers implied by stsiute, the Secured Liabilities are

deemed to have become due and payable on the date of this Deed.
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12.2

12.3

12.1.2 The power of sale and other powers conferred by section 101 of the LPA 1925 {as
varied or extended by this Deed} shall be immediately exercisable at any time
after the security constiiuted by this Deed has become enforceable under clause
111,

12.1.3 Section 103 of the LPA 1925 does not apply to the security constituted by this
Desd.

Extension of Statutory Powers of Leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees under the

LPA 1925 and by any other statute are extended so as to authorise the Lender and any

Receiver, at any time after the security constituted by this Deed has become enforceabls,

whether in its own name or in that of the Borrower, tor

12.2.1 grant a lease or agreement for lease;

12.2.2 accept surrenders of leases; or

12.23 grant any option in respect of the whole or any part of the Property with whatever
rights relating to other parts of it,

whether or not at a premium and containing such covenants on the part of the Borrower, and

on such terms and conditions (including the payment of money to a lessee or tenant on 3

surrender), as the Lender or Receiver thinks fit, without the need to comply with any of the

resirictions imposed by sections 99 and 100 of the LPA 1925,

Redemption of Prior Security

1231 At any time after the security constituted by this Deed has become enforceabie,
or after any powers conferred by any Security having priority to this Deed shall
have become exercisable, the Lender may;

12311 redeem any prior Security over any Charged Asset;

12.3.1.2  procure the transfer of that Security to iself: and

12.3.1.3  settle and pass the accounts of the holder of any prior Security {and
any accounts so settled and passed shall, in the absence of any
manifest error, be conclusive and binding on the Borrower).

12.3.2 The Borrower shall pay to the Lender immediately on demand all principal,
interest, costs, charges and expenses of, and incidental to, any such redemption
or transfer, and such amaounts shall be secured by this Deed as part of the Secured

Liahilities.
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125

i2.6

13.7

12.%

Protection of Third Partles

Mo purchaser, mortgagee or other person dealing with the Lender, any Receiver or any

Deisgate shall be concerned to enguire:

12.4.1 whether any of the Secured Liabilities have become due or payable, or remain
unpald or undischarged;

12.4.2 whether any power the Lender, a Receiver or Delegate is purporting to exercise
has become exercisable or is being properly exercised; or

12.4.3 how any money paid to the Lender, any Recelver or any Delegate is to be applied.

Privileges

Each Receiver and the Lender is entitied to all the rights, powers, privileges and immunities

conferred by the LPA 1925 on mortgagess and receivers,

Exclusion of Liability

Neither the Lender, nor any Receiver or Delegate, shall be liable to the Borrower or any other

person:

12861 {lry reason of entering into possession of a Charged Asset, orfor any other reason)
to account as mortgagee in possession in respect of all or any of the Charged
Assels:

12.6.2 for any loss on reslisation, or for any act, defsult or omission for which a
mortgagees in possession might be liable; or

1263 for any expense, loss or liability:

12.63.1  relating to the enforcement of, or any failure to enforce or delay in
enforcing, any security constituted by or pursuant to this Deed;
12.63.2 relating to an exercise of rights, or by any failure to exercise or delay
in exercising, rights under this Deed; or
12.6.3.3  arising in any other way in connection with this Deed,
except that this does not exempt the Lender or any Receiver or Delegate from liability for
losses caused by the gross negligence, fraud or wilful misconduct of the Lender orthe relevant
Receivar or Delegate,
Aelinguishing Possession
if the Lender, any Receiver or Delegate enters into or takes possession of a Charged Asset, it
or they may at any time relinguish possession.
Conclusive Discharge to Purchasers
The receipt of the Lender, or any Receiver or Delegate shall be a conclusive discharge to

purchaser and, in making any sale or other disposal of any of the Charged Assets or in making
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125

13.
13.1

13.2

i32.3

any acquisition in the exercise of their respective powers, the Lender, and every Receiver and

Delegate may do so for any consideration, in any manner and on any terms that it or they

think fit.

Right of Appropriation

1281 To the extent that:
12.8.1.1  the Charged Assets constitute Financial Collateral: and
12.9.1.2  this Deed and the obligations of the Borrower under it constitute a

Security Financial Collateral Arrangement,
the Lender shall have the right, at any time after the security constituted by this
Deed has become enforceable, to sppropriate all or any of those Charged Assets
in or towards the payment or discharge of the Secured Liabilities in any order that
the Lender may, in its absolute discretion, determine.

12.8.2 The value of any Charged Assets appropriated in accordance with this clause shall
be, in the case of cash, the amount standing to the credit of the Rent Account,
together with any accrued but unpaid interest, at the time the right of
appropriation is exercised.

12.8.3 The Borrower agreas that the method of valuation provided for In this clsuse are

commerciaily reasonable for the purposes of the Financial Collateral Regulations.

Recelvers

Appointment

At any time after the security constituted by this Deed has become enforceable, or at the
request of the Borrower, the Lender may, without further notice, appoint by way of deed, or
otherwise in writing, any one or more persons to be a Receiver of all or any part of the Charged
Agsets,

Removal

The Lender may, without further notice, from time to time, by way of deed, or otherwise in
writing, remove any Recelver appeinted by it and may, whenever it thinks fit, appoint a new
Receiver in the place of any Receiver whose appointment may for any reason have
terminated.

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it without the restrictions
contained in section 109 of the LPA 1925 and the remuneration of the Receiver shall be a debi

secured by this Deed, to the exient not otherwise discharged.
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13.5

118

14,
i3.1

i4.2

Power of Appointment Additional to Statutory Powers

The power to appoint a Receiver conferred by this Deed shall be in addition to all statutory
and other powers of the Lender under the Insolvency &ct 1986, the LPA 1925 or otherwise,
and shail be exercisable without the restrictions contained in sections 103 and 109 of the LPA
1925 or otherwise,

Power of Appointment Exercisable Despite Prior Appointments

The power to appoint 3 Recelver {whether conferred by this Deed or by statute) shail be, and
remain, exercisable by the Lender despite any prior appointment in respect of all or any part
of the Charged Assets.

Agent of the Borrower

Any Receiver appointed by the Lender under this Deed shall be the agent of the Rorrower and
the Borrower shall be solely responsible for the contracts, engagements, acts, omissions,
defaults, iosses and remuneration of that Receiver and for liabilities incurred by that Recelver.
The agency of each Recelver shall continue until the Borrower goes into liquidation and after

that the Receiver shall act as principal and shall not become the agent of the Lander,

Powers of Receiver

Powers Additions! to Statutory Powers

14.1.1 Any Receiver appointed by the Lender under this Deed shall, in addition to the
rights, powers and discretions conferred on them by statute, have the rights,
powers and discretions set out in cdause 14.2 to dlause 14.20.

14.1.2 A Receiver has all the rights, powers and discretions conferred on a receiver (or a
receiver and manager) under the LPA 1925, and shall have those rights, powers
and discretions conferred on an sdministrative receiver under the insolvancy Act
1986 whether they are an administrative receiver or not,

14,13 If there is more than one Recelver holding office at the same time, each Receiver
may {unless the document appointing them states otherwise) exercise all of the
powers conferred on a Receiver under this Deed individuglly and 1o the exclusion
of any other Receiver,

14.1.4 Any exercise by a Recelver of any of the powers given by clause 14 may be on
behalf of the Borrower, the directors of the Borrowsr or themself,

Repair and Develop the Property

A PReceiver may undertake or complete any worlks of repair, alteration, building or

development on the Property and may apply for and maintain any planning permission,
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14.3

14.4

i45

4.6

4.7

14.8

14.9

14,10

development consent, building regulation approval or any other permission, consent or

licence to carry out any of the same,

Grant or Accept Surrenders of Leases

A Receiver may grant, or accept, surrenders of any leases or tenancies affecting the Property

on any terms, and subject to any conditions, that they think fit.

Employ Personnel and Advisers

14.4.1 A Receiver may provide services and employ, or engage, any managers, officers,
servants, contractors, workmen, agents, other personnel and professional
advisers on any terms, and subject to any conditions, that they think fit.

14.4.2 A Receiver may discharge any such person or any such person appointed by the
Borrower,

Make and Revolte VAT Options to Tax

A Receiver may make, exercise or revoke any VAT option to tax as they think fit,

Charge for Remuneration

A Raceiver may charge and receive any sum by way of remuneration {in addition to all costs,

charges and expenses incurred by them) that the Lender may prescribe or agree with them.

Take Possession

A Receiver may take immediate possession of, get in and realise any Charged Asset.

Manage or Reconstruct the Borrower's Business

A Recelver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in

carrying on, managing, developing, reconstructing, amalgamating or diversifving the business

of the Borrower carried out at the Property.

Dispose of Charged Assets

A Receiver may grant options and licences over all or any part of the Charged Assets, grant

any other interest or right over, sell, exchange, assign or lease {or concur in granting options

and licences over all or any part of the Charged Assets, granting any other interest or right

over, selling, exchanging, assigning or leasing) all or any of the Charged Assets in respect of

which they are appointed for such consideration and in such manner {including, without

limitation, by public auction or private sale} and generally on any terms and conditions as they

think fit. A Receiver may promote, or concur in promoting, a company to purchase the

Charged Assets to be disposed of by them.

Sever Fivtures and Fittings

A Recelver may sever and sell separately any fixtures or fittings from the Proparty without the

consent of the Borrower,
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14,32

14,13

14.14

14.1%

4.1

14.37

i4.18

i4.38

Give Valid Receipts

A Receiver may give a valld receipt for all monies and execute 2l assurances and things that
may be proper or desirable for realising any of the Charged Assets,

Make Sertlerments

A Receiver may settle, adjust, refer to arbitration, compromise and srrange any claim,
account, dispute, guestion or demand with or by any person who daims to be a3 ereditor of
the Borrower or relating in any way to any Charged Asset.

Bring Legal Action

A Receiver may bring, prosecute, enforce, defend and shandon 3l actions, suits and
proceadings in relation 1o any of the Charged Assets g3 thay think it

insure

A Receiver may, i they think fit, but without prejudice to the indemnity in dause 17.2, effect
with any insurer any policy of insurance either in lieu or satisfaction of, or in addition to, the
insurance required to be maintained by the Borrower under this Deed,

Form Subsidiaries

A Receiver may form 2 subsidiary of the Borrower and transfer to that subsidiary any Charged
Asset,

Borrow

ARecelver may, for whatever purpose they think fit, raise and borrow money either unsecured
or on the security of all or any of the Charged Azsets in respect of which they are appointed
on any terms that they think fit (ncluding, ¥ the Lender consents, terms ynder which that
secyrity ranks in priority to this Deed).

Redears Prior Security

A Recebver may redeem any prior Security and setite and pass the accounts to which the
Security relates. Any accounts so settled and passed shall be, in the absence of any manifest
ereor, conclusive and binding on the Borrower, and the monies so paid shall be deemed to be
an expense properly incurred by the Recelver,

Belegation

& Recelver may delegate their powers In accordance with this Desd,

Absolute Beneficial Dwner

A Recelver may, in relation to any of the Charged Assets, exercise all powers, authorisations
and rights they would be capable of exercising as, and do all those acts and things, an absolute
beneficlal owner could exercise or do in the ownership and management of all or any part of

the Charged Assets,
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13.20

15,
15.1

15.2

15.3

18.
i1

Incidental Powers

A Receiver may do any other acts and things that they:

14.20.1 may consider desirable or necessary for realising any of the Charged Assets:

14.20.2 may consider incidental or conducive to any of the rights or powers conferred on
a Receiver under or by virtue of this Deed or law; or

14.20.3 iawfully may or can do as agent for the Borrower,

Delegation

Delegation

The Lender or any Receiver may delegate {either generally or specifically) by power of
attorney or in any other manner to any person any right, power, authority or discretion
conferred on it or them by this Deed {including the power of attorney granted under clause
1915,

Terms

The Lender and each Receiver may make & delegation on the terms and conditions (including
the power to sub-delegate] that it or they think fit.

Liability

Meither the Lender nor any Receiver shail be in any way lable or responsible to the Borrower
for any loss or labliity of any nature arising from any act, default, omission or misconduct on

the part of any Delegate.

Application of Proceads
Owder of Application of Proceeds
All monies received or recovered by the Lender, a Receiver or a Delegate under this Deed or
in connection with the reaiisation or enforcement of all or part of the security constituted by
this Deed {other than sums received under any Insurance Policy), shall {subject to the dlaims
of any person having prior rights and by way of variation of the LPA 1825) be applied in the
following order of priority (but without prejudice to the Lender's right to recover any shartfall
from the Borrowesr):

16.1.1 in or towards payment of all costs, liabilities, charges and expenses incurred by or
on behalf of the Lender {and any Receiver, Delegate, attorney or agent appointed
by it} under or in connaction with this Deed and of all remuneration due to any
Receiver under or in connection with this Deed;

16.1.2 in or towards payment of the Secured Lisbilities in any order and manner that the

Lender determines; and
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15.2

16.3

17,
i7.1

16.1.3 i payment of the surplus {if any) to the Borrower or other person entitled to it.

Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound [whether by virtue of

section 1088} of the LPA 1925, which is varied accordingly, or otherwise) to pay or

apprapriate any receipt or payment first towards interest rather than principal or otherwise

in any particular order between any of the Securad Ligbilities,

Suspense Account

All monies recelved by the Lender, a Receiver or 2 Delegate under this Deed (other than sums

received under any Insurance Policy that are not going to be applied in or towards discharge

of the Secured Liabilities):

163.1 may, at the discretion of the Lender, Receiver or Delegate, be credited to a
suspense account;

16.3.2 shail bear interest, if any, at the rate agreed in writing between the Lender and
the Borrower; and

16.3.3 may be heid in that account for so long as the Lender, Receiver or Delegate thinks

fit.

Costs and Indemnity

Costs

The Borrower shall, promptly on demand, pay to, or reimburse, the Lender and any Receiver,

on a full indemnity basis, all costs, charges, sxpenses, taxes and lighilities of any kind

{including, without limitation, legal, printing and out-of-pocket expenses} incurred by the

Lender, any Receiver or any Delegate in connection with:

17.1.1 the negotiation, preparation, execution and delivery of this Deed;

1712 the Charged Assets;

17.1.3 taking, holding, protecting, perfecting, preserving or enforcing (or attempting to
dir so) any of the Lender's, a Receiver's or a Delegate's rights under this Deed;

17.1.4 any amendment, extension, waiver, consent or suspension of rights {or any
propasal for any of these] under or in connection with this Deed;

17.1.5 any release of any security constituted by this Deed; or

17.1.6 taking proceedings for, or recovering, any of the Secured Lizbilities,

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

far payment being made) from the date on which the relevant cost, charge, expense, tax or

liahility arose untll full discharge of that cost, charge, expense, tax or liability {whether before

or zgfter judgment) at the rate and in the manner specified in the Facility Agreement.
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17.2

ig.
ig.1

Incdleminity

17.2.1 The Borrower shall, promptly on demand, indemnify the Lender, each Receiver
and each Delegate, and their respective employees and agents against all
liabilities, costs, expenses, damages and losses {including but not limited to any
direct, indirect or consequential losses, loss of orofit, loss of reputation and all
interest, penalties and legal costs {calculated on 2 full indemnity basis) and all
other professions! costs and expenses) suffered or incurred by any of them arising
out of or in connection with:
17.2.1.1  the exercise or purported exercise of any of the rights, powers,
authorities or discretions vested in them under this Deed or by law in
respact of the Charged Assets;

17.2.1.2  teking, holding, protecting, perfecting, preserving, releasing or
enforcing {or attempting to do so} the security constituted by this
Deed: or

17213 any defaull or delay by the Borrower in performing any of its
obligations under this Deead.

17.2.2 Any past or present emplovee or agent may enforce the terms of this clause 17.2
subject to and In accordance with the provisions of the Contracts [Rights of Third
Parties) Act 1595,

Further Assurance

Further Assurance

The Borrower shall promptly, at its own expense, take whatever action the Lender or any

Receiver may reasonably requive for;

18.1.1

18.1.2
1813

creating, perfecting or protecting the security created or intended 1o be created
by this Deed;

facilitating the realisation of any Chargad Asset; or

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

the Lender or any Receiver in respect of any Charged Asset,

including, without limitation the execution of any morigage, transfer, conveyance, assignment

or assurance of all or any of the assets forming part of {or intended 1o form part of) the

Charged Assets {whether to the Lender or to its naminee) and the giving of any notice, order

or direction and the making of any filing or registration which, in any such case, the Lender

may consider necessary or desirable,
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19.2

20,
20.1

21.
2311

1.2

Power of Attorney

Appointment of Aftorneys

By way of security, the Borrower irrevocably appoints the Lender, every Receiver and every

Delegate separately to be the attorney of the Borrower and, in its name, on its behalf and as

its act and deed, to execute eny documents and do any acts and things that:

19.1.1 the Borrower is required to execute and do under this Deed: or

18.1.2 any attorney deems proper or desirable In exercising any of the rights, powers,
authorities and discretions conferred by this Deed or by law on the Lender, any
Receiver or any Delegate.

Hatification of Acts of Altorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of its

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

rights, powers, authorities and discretions referred to in dause 19,1

Release

Release

Subject to clause 27.3, at the end of the Secyrity Period, the Lender shall, at the reguest and
cost of the Borrower, take whatever action is necessary to:

2011 release the Charged Assets from the security constituted by this Deed; and
20,12 reassign the Charged Assets 1o the Borrower,

Assignment and Transfer

Assignment By Lender

2111 At any time, without the consent of the Borrower, the Lender may assign any of
its rights or transfer any of its rights and obligations under this Deed.

21.1.2 The Lender may disclose to any actual or proposed assignee or transferee any
information in its possession that relates to the Borrower, the Charged Assets and
this Deed that the Lender considers appropriate,

Assignment By Borrower

The Borrower may not assign any of its rights, or transfer any of its rights or obligations, under

this Deed or enter into any transaction which would result in any of those rights or obligations

passing 1o annther person,
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22.
221

22.2

223

23.
23.1

23.2

Set-off

Lender's Right of Set-off

The Lender may at any time set off any liability of the Borrower to the Lender against any
liability of the Lender to the Borrower, whether either liability is present or future, fiquidated
or unliquidated, and whether or not either liability arises under this Deed, f the liabilities to
be set off are expressed in different currencies, the Lender may convert either lability at a
market rate of exchange for the purpose of set-off. Any exercise by the Lender of its rights
under this clause 22.1 shall not limit or affect any other rights or remeadies available to it under
this Deead or otherwise.

Mo Chligation to Set OF

The Lender is not obliged to exercise its rights under clause 22.1. If it does exercise those rights
it must promptly natify the Borrower of the set-off that has been made.

Exclusion of Borrower's Right of Set-off

All payments made by the Borrower to the Lender under this Deed shall be made in ful
without any set-off, counterclaim, deduction or withholding {other than any deduction or

withholding of tax as required by law).

Amendments, Waivers and Consents

Amendments

No amendment of this Deed shall be effective unless it is in writing and signed by, or on behalf

of, each party {or its authorlsed reprasentativel.

Waivers and Consents

23.2.1 A waiver of any right or remedy under this Deed or by law, or any consent given
under this Deed, is only effective if given in writing by the waiving or consenting
party and shall not be deemed a waiver of any subseguent right or remedy. It anly
applies to the circumstances in relation to which it is given and shall not prevent
the party giving it from subseguently relying on the relevant provision.

2322 A failure by the Lender to exercise or delay by it in exercising any right or remedy
provided under this Deed or by law shall not constitule a waiver of that or any
other right or remedy, prevent or restrict any further exercise of that or any other
right or remedy or constitute an election to affirm this Deed. Mo single or partial
exarcise of any right or remedy provided under this Deed or by faw shall prevemt
or restrict the further exercise of that or any other right or remedy. No eiection

to affirm this Deed by the Lender shall be effective unless it i5 in writing,
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23.3

24,

25,
25.1

26
26.1

27.
27.1

Rights and Remedies
The rights and remedies provided under this Deed are cumulative and are in addition to, and

not exclusive of, any rights and remedias provided by law.

Partial Invalidity

if, at any time, any provision of this Deed is or becomes invalid, llegal or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceabiiity of such provision under the law

of any other jurisdiction will in any way be affected or impaired.

Counterparts

Counterparis

25.1.1 This Deed may be executed in any number of counterparts, each of which when
executed and delivered shall constitute a duplicste original, but all the
counterparts shall together constitute one deed.

25.1.2 Transmission of an executed counterpart of this Deed (but for the avoidance of
doubt not just a signature page) by fax or email (in PDF, IPEG or other agreed
format) shall take effect as delivery of an executed counterpart of this Deed. i
either method of delivery is adopted, without prejudice to the validity of the deed
thus made, each party shall provide the others with the original of such
counterpart as soon as reasonably possible thereafter,

25.1.3 No counterpart shall be effective until sach party has executed and delivered at

least one counterpart,

Third Party Rights

Third Party Rights

26.1.1 Except as expressly provided elsewhere in this Deed, a person who is not a party
to this Deed has no right under the Contracts (Rights of Third Parties) Act 1999 1o
enforce, or enjoy the benefit of, any term of this Deed,

26.1.2 Notwithstanding any term of this Deed, the consent of any person who is not a

party to this Deed is not required 1o rescind or vary this Deed st any time.

Further Provisions
independent Security
The security constituted by this Deed shall be in addition to, and independent of, any other

security or guarantee that the Lender may hold for any of the Secured Liabilities at any time.
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29.
23.1

29.2

9.3

This limitation of liability will not affect any claim which the Lender may have against Alltrust
SSAS Limited in the event of fraud on the part of Alltrust S54%5 Limited in the administration of

the S5cheme,

Neticas
Delivery
Any notice or other communication given to & party under or in connection with this Deed
shall be:
£9.1.1 in writing;
22.1.2 deiivered by hand, by pre-paid firsi-class post or other next working day delivery
service or sent by fax; and
29.1.3 sent 1o:
29.1.3.1  the Borrower al:
Fountain Howse, Fountain Lane, 5t. Mellons, Cardiff CF3 OFB
Attention: The Trustees of Dalbergia Group Pension Trust - LOCSO00%
29.1.3.2  the Lender at:
Burmor House Sunderland Road Market Deeping PEG BFD
Attention: Mr 5 Burke
or 1o any other address or fax number notified in writing by one party to the other from time
to time,
Receipt By Borrower
Any notice or other communication that the Lender gives to the Borrower shall be deemed to
have heen received:
28.2.1 if deliverad by hand, at the time it is left at the relevant address;
29.2.2 if posted by pre-paid first-class post or other next working day delivery service, on
the second Business Day after posting; and
29.2.3 if sent by fax, when received in legible form.
A notice or other communication given as described in dause 29.2.1 or clause 29.2.3 on g day
that is not 2 Business Day, or after normal business hours, in the place it is received, shall be
deemed to have been received on the next Business Day.
Receipt By Lender
Any notice or other communication given to the Lender shall be desmed to have been

received only on actual receipt.
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28.4

29.5

30,
30.1

0.2

30.3

Service of Proceedings

This clause 28 does not apply to the service of any proceedings or other documents in any
legal action or, where applicable, any arbitration or other method of dispute resolution.

No Notice By Email

A notice or other communication given under or in connection with this Deed is not valid

sent by email.

Governing Law and Jurisdiction

Governing Law

This Deed and any dispute or claim {including non-coniractual disputes or claims) arising out
of or in connection with i or its subject matter or formation shall be governed by and
construed in accordance with the law of England and Wales,

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England and Wales
shail have exclusive jurisdiction over any dispute or claim {including non-contractual disputes
or claims) arising out of or in connection with this Deed or its subject matter or formation.
Nothing in this clause shall limit the right of the Lender to take proceedings against the
Borrower in any other court of competent jurisdiction, nor shall the taking of proceedings in
any one or more jurisdictions preclude the taking of proceedings in any other jurisdictions,
whether concurrently ar not, to the extent permitted by the law of such other jurisdiction.
Other Service

The Borrower irrevocably consents to any process in any legal action or procesdings under
clause 30.2 being served on it in accordance with the provisions of this Deed relating to service
of notices. Nothing contained in this Deed shall affact the right to serve process in any other

manner permitied by law.

This agreement has been entered into on the date stated at the beginning of it

33




Schedule 1 - Property
The freehold property known as Unit 22, Sarum Complex, Salisbury Road, Uxbridge UBS 2RZ
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Executed as a deed by DALRERGIA GROUP LIMITED

acting by a director in the presence of:

Signoture

Signature of witness

Name of witness

Address of witness

Signed as a deed by SIMON DOMINIC BURKE

in the presence of:

Nome (Print)

'Signature of witness

Mame of withess

Address of witness
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Signature




Signed as a deed by PAUL LEWIS

in the presence of:

g,

Signature of witness

Ca‘!‘*i s u’i”?’”ﬂ

Mame of witness

Signoture

7¢ C%Mm ng . ;‘{&h:’mgnfj Aé&fgg ?gzg ?A"‘)

Address of witness

Signed as a deed by CHARLOTTE ELLIS

in the presence of:

Slenature of witness

Mame of witness

Address of witness
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Signoture







Executed as a deed by ALLTRUST $SAS LIMITED acting

by a director in the presence of:

Signoture

Signature of witness

Mame of witness

Address of witness
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Nome {Print}
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THIS DEED is dated f § ?ﬁﬁi’&b/ 2022

Parties

{1}

SiMION BURKE of 49, High Street, Market Deeping, Peterborough PEG BED, PAUL LEWIS of 19,
Southgete Road, Southgate, Swansea 543 2BY, CHARLOTTE ELLIS of 18, Pinshurst, Willow
Grove, Chiselhurst BR7 5BY and ALLTRUST 5848 LIMITED {Co. Reg, No.D7EBR448) whose
registered office i at Fountain House, Fountaln Lane, St Mellons, Cardiff CF2 OFB a5 Trustees

of Ustbergiz Group Pensian Trust - LOCS0008 (the Borrower);

{2 DALBERGIA GROUP UMITED incorporated in England and Wales with company number
(9755715 whose registered office is 8t Burmor House Sunderland Road Market Deeping PES
&FD {the Lender).

Backeround

{a) The Lender has agreed, under the Facility Agreement, to provide the Borrower with loan
facliities on & secured basis,

{B) The Borrower owns the Property,

{0y Under this Deed, the Borrower provides security to the Lender for the loan faciiities made or
1o be made available under the Facllity Agreement,

Hereed Terms

1. Bafinitions and Interpretation

1.3 Dafinitions

Terms defined in the Facility Agresment shall, unless otherwise defined in this Desd, have the
same meaning In this Deed. In addition, the following definitions apply in this Dead;
Business Day: a day other than a Seturday, Sunday or public holiday in England when banks in
London are open for business,

Certificate of Title: any report on, or certificate of, title relating to the Property supplied to
the Lender by the Borrower {or on #s behalfl,

Charged Assets: all the assels, property and undertaking of the Borrower, which ars, or are
expressed to be, sublect to the Security created by, or pursuant 1o, this Desad {and referances
o the Charged Assets shall include references to any part of them).

Dedegate: any person appointed by the Lender or any Receiver under dause 15 and any person

appointed a3 attorney of the Lender, or any Recelver or Delegate.




Environment: the natural and man-made environment including all or any of the following
media, namely air, water and land {including air within bulldings and other natural or man-
made structures above or below the ground) and any living organisms {including man) or
systems supported by those media.

Environmental Law: all applicable laws, statutes, regulations, secondary legisiation, bye-laws,
common law, directives, treaties and other measures, judgments and decisions of any court
or tribunal, codes of practice and guidance notes in so far as they relate to or apply to the
Environment.

Environmental Licence: any authorisation, permit or licence necessary under Enviranmental
Law in respect of any of the Charged Assets,

Event of Default: has the meaning given to that expression in the Facility Agreement,

Facility Agreement: the facilily agreement of even date made between the Borrower and the
Lender for the provision of the loan facilities secured by this Deed.

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

Financial Collateral Regulations: the Financial Coliateral Arrangements {Na 2} Regulations
2003 (51 2003/3228).

Insurance Policy: each contract and policy of insurance effected or maintained by the
Borrower from time 1o time in respect of the Property.

LPA 1825: the Law of Property Act 1925,

Property: the freehold or leasehold property {whether registered or unregistered) owned by
the Borrower described in Schedule 1.

Receiver: a receiver or receiver and manager appointed by the Lender under clause 13.
Rental Income: all amounts paid or payable to or for the account of the Borrower in
connection with the letting, licence or grant of other rights of use or occupation of ail or any
part of the Property.

Secured Liabilities: all present and future obligations and liabilities of the Borrower to the
Lender, whether actual or contingent and whether owed jointly or severally, as principal or
surety or In any other capacity, under or in connection with the Facility Agreement or this
Deed {including, without limitation, those arising under clause 27.3.2), together with all
interast {including, without limitation, default interest] accruing in respect of those obligations

of liabilities.



1.2

Security: any morigage, charge {whether fixed or floating, legal or equitable, pledge, lian,

assignment by way of security or other security interest securing any obligation of any person,

or any other agreement or arrangement having a similar effect.

Security Financial Coliateral Arrangement: has the meaning given to that expression in the

Financial Collateral Regulations,

Security Period: the period starting on the date of this Deed and ending on the date on which

the Lender is satisfied that all the Secured Liabilities have been unconditionally and irrevocably

paid and discharged In full and no further Secured Liabilities are capable of being outstanding.

Valustion: any valuation relating 1o the Property supplied to the Lender by the Borrower {or

on its behalf},

VAT: value added tax or any equivalent tax chargeable in the UK or elsewhere.

Interpretation

In this Deed:

1.2.1
1.2.2

1.2.3

1.2.4

1.2.5

1.2.6

1.2.7

1.2.8
129

clause and Schedule headings shall not affect the interpretation of this Deed;

a person includes an individual, firm, company, corporation, partnership,
unincorporated body of persons, government, state or agency of a state or any
association, trust, joint venture or consortium {whether or not having separate
legal personality);

uniess the context otherwise reguires, words in the singular shall include the
plural and in the plural shall include the singufar;

unless the context otherwise reguires, a reference to one gender shail include a
reference to the other genders;

areference to a party shall include that party's successors, permitted assigns and
permitted transferees and this Deed shall be binding on, and enure io the benefit
of, the parties to this Deed and their respective personal representatives,
sucressors, permitted assigns and permitted transferess;

a reference to a statute or statutory provision is a reference to it as amended,
extended or re-enacted from time to time;

a reference to a statute or statutery provision shall include all subordinate
legislation made from time to time under that statute or statutory provision:

a reference to writing or written excludes fax and email;

an obligation on a party not 1o do something includes an obligation not to allow

that thing 1o be done;
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1.4

1.2.10

1.2.11

1.2.12

1.2.13

1.2.14

1.2.15

1.2.16

1.2.17

1.2.18

Clawback

a reference to this Deed {or any provision of it) or to any other agreement or
document referred to In this Deed is a reference to this Deead, that provision or
such other agreement or document as amended (in each case, other than in
breach of the provisions of this Deed) from time o tims;

unless the context otherwise requires, a reference 10 8 clause or Schedule isto a
clause of, or Schedule 1o, this Deed;

any wards following the terms including, include, in particular, for exarapie or
any similar expression shall be construed as ilustrative and shall not timit the
sanse of the words, descrigtion, definition, phrase or term preceding those terms;
a reference to an amendment includes a novation, supplement or variation {and
amend and amended shall be construed accordinglyl;

a reference to assets includes present and future properties, undertakings,
revenues, rights and benefits of every description;

a reference 1o an authorisaetion includes an approval, authorisation, consent,
exemption, filing, licence, notarisation, registration or resclution;

a reference to continuing in relation to an Event of Default means an Event of
Cefault that has not been remedied or waived;

a reference to determines or determined means, unless the contrary is indicated,
a determination made ai the absolute discretion of the person making it; and

a reference to a regulation includes any regulation, rule, official directive, request
or guideline {whether or not having the force of law) of any governmental, inter-
governmental or supranational body, agency, department or regulatory, seif-

regulatory or gther authority or organisation.

If tie Lender considers that an amount paid by the Borrower in respect of the Secured

Liakilities is capable of being avoided or otherwise set aside on the liquidation or

administration of the Borrower or otherwise, then that amount shall not be considered to

have been irrevocably paid for the purposes of this Deed.

Mature of Security Over Real Property

& reference in this Deed to a charge or mortgage of or over the Property Includes:

141

all buildings and fixtures and fittings {inciuding trade and tenant's fixtures and
fittings) and fixed plant and machinery that are situated on or form part of the

Property at any time;
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l.e

1.4.2 the proceeds of the sale of any part of the Property and any other monies paid or
payable in respect of or in connection with the Property;

1.4.3 the benefit of any covenants for title given, or entered into, by anv predecessor
in title of the Borrower in raspect of the Property, and any monies paid or payable
in respect of those covenants; and

1.4.4 all rights under any licence, agreement for sale or agreement for lease in respect
of the Property.

Law of Property (Miscelianeous Provisions) Act 1982

For the purposes of section 2 of the Law of Property {(Miscellaneous Provisions) Act 1989, the

terms of the Facdlllty Agreament and of any side letters between any parties In relation to the

Facility Agreement are incorporatsd into this Deed.

Schedules

The Scheduies form part of this Deed and shall have effect as if set out in full in the body of

this Deed. Any reference to this Deed includes the Schedules,

Covenant to Pay
The Borrower shali, on demand, pay to the Lender and discharge the Secured Liabilities when

they becomes due.

Grant of Security
Legal Mortgage and Fiked Charges
A5 g continuing security for the payment and discharge of the Secured Liabilities, the Borrower

with full title guarantee charges to the Lender:

311 by way of a first legal mortgage, the Property; and
3.1.2 by way of a first fixed charge:
3121 allits rights in each Insurance Policy, including sl claims, the proceeds

of all claims and all returns of premiums in connection with sach
Insurance Policy, the Rental Income and the benefit of any guarantee
or security in respect of the Rental Income to the extent not
effectively assigned under clause 3.2;

3.1.2.2 the benefit of all other contracts, guarantess, appointments and
warranties refating to the Charged Assets and other documents to
which the Borrower is a party or which are in its favour or of which it
has the benefit relating to any letting, development, sale, purchase,

use or the operation of the Charged Assets or otherwise relating to




3.2

8.2

the Charged Assets {including, in each case, but without limitation,
the right 1o demand and receive all monies whatever payable to or
for its benefit under or arising from any of them, all remedies
provided for in any of them or available at law or in equity in relation
o any of them, the right to compe! performance of any of them and
all other rights, interests and benefits whatever accruing to or for its
henefit arising from any of them);

3.1.23 all licences, consents and authorisations {statutory or otherwise) held
or required in connection with its business carried on at the Property
or the use of any Charged Asset, and ail rights in connection with
them.

Assignment

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower

with full title guarantee assigns to the Lender absolutely, subject to a proviso for reassignment

on irrevocahle discharze in full of the Secured Liabilities:

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

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

provided that nothing in this clause 3.2 shall constitute the Lender as mortgagee in possession.

Perfection of Security

Hegistration of Legal Mortgage at the Land Registry

The Borrower consents to an application being made by the Lender 1o the Land Registrar for
the foliowing restriction in Form P to be registered against its title to the Property:

"No disposition of the registered estate by the proprietor of the registered estate, or by the
proprietor of any registerad charge, nat being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the time
being of the charge dated [DATE] in favour of Dalbergia Group Limited referred to in the
charges register or their conveyancer.”

Further Advances

The Lender covenants with the Borrower that it shall perform its obligations to make advances

under the Facility Agreement {including any obligation to make available further advances).



4.3

5.2

&.2

fautions Against First Registration and Notices

Whether or not title to the Property is registered at the Land Registry, if any caution against
first registration or any notice {whether agreed or unilateral} Is registered against the
Borrower's title to the Property, the Borrower shall immediately provide the Lender with full
particulars of the circumstances relating to such caution or notice. If such caution or notice
was registered to protect a purported interest the creation of which is not permitted under
this Deed, the Borrower shall immediately, and at its own expense, take such steps as the
Lender may require to ensure that the caution or notice, as applicable, is withdrawn or

cancelied.

Liahility of the Borrowsr

Liabllity Mot Discharged

The Borrower's liability under this Desd in raspect of any of the Secured Liabilities shall not be

discharged, prejudiced or affected by:

511 any security, guarantes, indemnity, remedy or other right held by, or available to,
the Lender that is, or becomes, wholly or partially illegal, void or unenforceabla
an any ground;

512 the Lender renewing, determining, varying or increasing any facility or other
transaction in any manner or concurting in, accepting or varying any compromiss,
arrangament or seftiement, or omitting to claim or enforce payment from any
other person; or

5.1.3 any other act or omission that, but for this clause 5.1, might have dischargad, or
otherwise prejudiced or affected, the llability of the Borrower.

immediate Recourse

The Borrower waives any right it may have to require the Lender to enforce any security or

other right, or claim any payment from, or otherwise proceed against, any other person before

enforcing this Deed against the Borrower,

Representations and Warranties

Times for Making Representations and Warranties

The Borrower makes the representations and warranties set out in this clause 6 to the Lender
on the date of this Deed,

Ownership of Charged Assets

The Borrower is the sole legal and beneficial owner of the Charged Assets and has good, valid

and marketable title to the Property.




6.3

654

6.5

6.6

8.7

6.8

6.9

o9 14]

6.11

Mo Security

The Charged Assets are free from any Security other than the Security created by this Deed.

No Adverse Claims

The Borrower has not received, or acknowledged notice of, any adverse claim by any person

in respect of the Charged Assets or any interest in then.

No Adverse Covenants

There are no covenants, agreements, reservations, conditions, intevests, rights or other

matters whatever that materially and adversely affect the Charged Assets.

Mo Breach of Laws

There is no breach of any law or regulation that materially and adversely affects the Charged

Assets,

Mo interference in Enjoyment

No facility necessary for the enjoyment and use of the Charged Assets is subject to terms

entitling any person to terminate or curtall s use.

Mo Owverriding interasts

Nothing has arisen, has been created or is subsisting, that would be an overriding interast in

the Proparty.

Mo Prohibitions or Breaches

There is no prohibition on the Borrower assigning its rights in any of the Charged Assets

referred to in clause 3.2 and the entry into of this Deed by the Borrower does not, and will

not, constitute a8 breach of any Insurance Policy or any cther policy, agreement, document,

instrument or obligation binding on the Borrower or its assets.

Environmental Compliance

The Borrower has, at all times, complied in sl material respects with all applicable

Environmental Law and Envirenmental Licences.

information for Valuations and Certificates of Title

6111 Al written information supplied by the Borrower or on its behalf for the purpose
of each Valuation and Certificate of Title was true and accurate in all material
respects at its date or at the date {if any} on which it was stated to be given.

£.11.2 The information referred to in clause 6.11.1 was, at its date or at the date [if any)
on which it was stated to be given, complete and the Borrower did not omit to
supply any information that, if disclosed, would adversely affect the Valuation or

Certificate of Title,



6.12

£.13

7.2

7.3

6.11.3 in the case of the first Valuation and Certificate of Title only, nothing has occurred
since the date the information referred 1o in clause 8.11.1 was supplied and the
date of this Deed that would adversely affect such Valuation or Certificate of Title,

Avoidance of Security

Mo Security expressed to be created under this Deed is liable to be avoided, or otherwise set

aside, on the liguidation or administration of the Borrower or otherwise,

Enforceabie Security

This Deed constitutes and will constitute the legal, valid, binding and enforceable obligations

of the Borrower and is, and will continue to be, effective security over all and every part of

the Charged Assets in accerdance with its terms,

General Covenarts

MNegative Pledge and Disposal Restrictions

The Borrower shall not at any time, except with the Lender’s prior written consent;

7.1.1 create, purport to create or permit to subsist any Security on, or in relation to,
any Charged Asset other than any Security created by this Deed;

74.2 sell, assign, transfer, part with possession of, or otherwise dispose of in any
manner {or purport 10 do so), all or any part of, or any Interast in, the Charged
Assets; or

7.1.3 create or grant [or purport 10 create or grant) any interest in the Charged Assels
i favour of a third party.

Preservation of Charged Assets

The Borrower shall not do, or permit to be done, any act or thing that would or might

depreciate, jeopardise or otherwise prejudice the security held by the Lender or materially

diminish the value of any of the Charged Assets or the effectiveness of the security created by

this Deed.

Compliance With Laws and Regulations

7.3.1 The Borrower shall not, without the Lendar's prior written consent, use or permit
the Charged Asseis to be ysed in any way contrary to law.

7.3.2 The Borrower shall:
7.3.2.1 comply with the requirements of any law or regulation relating to or

affecting the Charged Assets or the use of them or any part of them;

7.3.2.2 obtain, and promptly renew from time to time, and comply with the

terms of all authorisations that are reguired in connection with the




7.4

7.5

7.6

7.7

{Charped Assets or their use or that are necessary to preserve,
maintain or renew any Charged Asset; and
7.3.2.3 promptly effect any maintenance, modifications, alterations or
repairs that are required by any law or regulation to be effected on
or in connection with the Charged Aszets,
Enforcement of Rights
The Borrower shall use its best endeavours to:
7.4.1 procure the prompt observance and performance by the relevant counterparty to
any agreement or arrangement with the Borrower and forming part of the
Charged Assets of the covenanis and other obligations Imposed on such
counterparty; and
7.4.2 enforce any rights and institute, continue or defend any proceedings relating 1o
any of the Charged Assets that the Lender may require from time 1o time.
Motice of Misrepresentation and Breach

The Borrower shall, promptly on becoming aware of any of the same, notify the Lender in

writing of:

751 any representation or warranty set out in this Deed that is incorrect or misieading
in any material respect when made or deemed to be repeated; and

7.5.2 any breach of any covenant set out in this Deed.

Title Documents

The Borrower shall, on the execution of this Deed, deposit with the Lender and the Lender

shall, for the duration of this Deed, be entitled to hold:

7.6.1 all deeds and documents of title relating 1o the Charged Assets that are in the
possession or control of the Borrower (and if these are not within the possession
or control of the Borrower, the Borrower undertakes to obtain possession of all
these deeds and documents of titleh: and

7.6.2 each Insurance Policy.

Motices to be Given By the Borrowsr

7.7.1 The Borrower shall within five days of the execution of this Deed:
7.7.1.1 in respect of each Insurance Policy, give notice to the relevant insurer

that it has assigned all its rights in that insurance Policy {including all
claims, the proceeds of all claims and all returns of premiums in

connection with that Insurance Policy) under clause 3.2.1 and procure

G



8.2

2.3

8.4

that each addressee of any such notice provides to the Lender
promptly an acknowledgement of that notice.
7.7.2 The Borrower shall obtain the Lender's prior approval of the form of any notice or

acknowledgement 1o be used under this clause 7.7,

Property Covenants
Repair snd Malintenance
8.1.1 The Borrower shall keep all premises, and fixtures and fittings on the Property, in:
28111 good and substantial repair and condition and shall keep all premises
adequately and properly palnted and decorated and replace any
fixtures and fittings that have become warn out or otherwise unfit for
use with others of & like nature and equal value; and
5112 such repair and condition as to enable the Property to be et in

accordance with all applicable faws and regulations.

Mo Alterations
321 The Borrower shall not, without the Lendar's prior written consent:
8211 pull down or remove the whole or any part of any building forming
part of the Property nor permit the same to ocour; or
8212 make or permit to be made any material aiterations 1o the Property
OF SeVer or remove, or permit to he severed or removed, any of its
fixtures or fittings {except to make any necessary repairs or renew or
replace the same in accordance with clause 8.1},
822 The Borrower shall promptly give notice to the Lender if the premises or fixtures

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

Development Restrictions

The Borrower shall not, without the Lender's prior written consent:

831 make or, in so far as it is able, permit others 1o make any application for planning
permission or development consent in respect of the Property; or

832 carry out, or permit or suffer to be carried out, on the Property any development
{as defined in each of the Town and Country Planning Act 1950 and the Planning
Act 2008} or change or permit, or suffer to be changed, the use of the Property.

Insurance

8.4.1 The Boarrower shall insure and keep insured the Charged Assets against:
8.4.1.1 loss or damage by fire or terrorist acts, including any third-party

liability arising from such acts;

i1




8.4.2

843

844

845

8412 other risks, perils and contingencies that would be insured against by
reasonably prudent persons carrying on the same class of business as
the Borrower; and

8.4.1.3 any other risk, perils and contingencies as the Lender may reasonably
require.

Any such insurance must:

5.4.2.1 be with an insurance company or underwriters on such terms, as are
reasanably accepiable to the Lender;

£.4.2.2 include property owners’ public liability and third-party liability
insurance; ang

8.4.2.3 be for not less than the replacement value of the relevant Charged
Asset {meaning, in the caze of any premises on the Property, the total
cost of entirely rebuilding, reinstating or replacing the premises in the
eveni of their being destroyed, together with architects’, surveyors',
engineers' and other professional fees and charges for shoring or
propping up, demolition, site clearance and reinstatement with
adequate sllowance for inflation} and loss of rents pavable by the
tenants or other occupiars of the Property for a period of at least
three yvears, including provision for increases in rent during the period
of insurance,

The Borrower shall, if requested by the Lender, produce to the Lender each policy,
certificate or cover note relating 1o any insurance required by clause 8.4.1,
The Borrower shall, if requested by the Lender, procure that a note of the Lender's
interest is endorsed on each Insurance Policy {other than public lizbility and third-
party liability insurances) effected or maintained by it or any person on its behalf
in accordance with clause 8.4.1 but without the Lender having any liability for any
premium in relation to those Insurance Policies unless it has expressly and
specifically requested to be made lizble in respect of any increase in premium or
unpaid premivm in respect of any Insurance Policy.

The Borrower shall ensure that each Insurance Policy effected or maintained by it

or any person on its behalf in accordance with clause 8.4.1 contains:

8451 a loss payee clause under which the Lender is named as first loss
payee {other than in respect of any daim under any public liability

and third-party liability insurances);

12



8.5

8.6

B.7

£.4.5.2 terms ensuring that it cannot be avoided or vitlated as against the
Lender by reason of the act or default of any other insured party or
any misrepresentation, non-disclosure or faillure to make a falr
presentation of risk by any other insured party;

8453 a walver of each insurer's rights of subrogation against the Borrower,
the Lender and the tenants of the Property other than any such rights
arising in connectlon with any fraud or criminal offence committed by
any of those persons In respact of the Property or any Insurance
Policy; and

8.4.54 terms ensuring that no insurer can repudiate, rescind or cancel i,
treat it as avoided in whole or In part nor treat it as expired due to
non-payment of premium without giving at least 30 days’ prior

written notice to the Lender.

insurance Premiums

The Borrower shall:

251

8.5.2

pramptly pay all premiums in respect of each Insurance Policy required by clause
4.4.1 and do all other things necessary to keep that policy in full force and effect;
and

{if the Lender so requires) give 1o the Lender copies of the receipts for all
premiums and other payments necessary for effecting and keeping up each

insurance Policy required by clause 8.4.1.

Mo invalidation of Insurance

The Barrower shall not do or omit to do, or permit to be done or omitted, any act or thing that

may invalidate or otherwise prejudice any Insurance Policy required by clause 8.4.1,

Proceeds From Insurance Policies

Al monies payable under any Insurance Policy required by clause 8.4.1 shall {whether or not

the security constituted by this Deed has become enforceable):

8.7.1
8.7.2

8.7.3

be paid immediately to the Lender;

if they are not paid directly to the Lender by the insurers, be held, pending such
payment, by the Borrower as trustee of the same for the benefit of the Lender:
and

at the option of the Lender, be applied in making good or recouping expenditure
in respect of the loss or damage for which those monies are received or in, or

towards, discharge or reduction of the Secured Liahilities.

13



8.8

8.9

8.10

.11

Leases and Licences Affecting the Property

The Borrower shall not, without the Lender's prior written consent {which consent, in the case

of clause 8.8.4, is nat to be unreasonably withheld or delayed in circumstances in which the

Borrower may not unreasonably withheld or delay its consenth:

£.8.1 grant any licence or tenancy affecting the whole or any part of the Property, or
exercise the statutory powers of leasing or of accepting surrenders under section
99 or section 100 of the LPA 1925 {or agree to grant any such licence or tenancy,
or agree to exercise the statutory powers of leasing or of accepting surrenders
under section 99 or section 100 of the LPA 1925);

8.82 in any other way dispose of, accept the surrender of, surrender or create any legal
or equitable astate or interest in the whele or any part of the Property {or agree
to dispose of, accept the surrender of, surrender or create any legal or equitable
estate or interest in the whole or any part of the Property);

383 let any person inte cccupation, or share occupation, of the whele or any part of
the Property; or

884 grant any consent or licence under any lease or licence affecting the Property.

No Hestrictive Obligations

The Borrower shall not, without the Lender's prior writlen consent, enter into any cnerous or

restrictive obligations affecting the whole or any part of the Property or creale or permit to

arise any overriding interest, easement or right whatever in or over the whole or any part of
the Praperty.

Proprietary Rights

The Borrower shall procure that no person shalt become entitled to assert any proprietary or

pther like right or interest over the whole or any part of the Froperty, without the Lender's

prior writien consent.,

Comgpliance With and Enforcement of Covenants

The Borrower shall:

8111 ochserve and perform all covenants, stipulations and conditions to which the
Property, or the use of it, is or may be subject and (if the Lender so requires)
produce to the Lender evidence sufficient to satisfy the Lender that those
covenants, stipulations and canditions have been observed and performed; and

8112 diligently enforce all covenants, stipulations and conditions benefiting the
Property and shall not (and shall not agree to} waive, release or vary any of the

same,
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312

8.13

B.14

§.15

2.1

Motices or Clalms Relating to the Property
8121 The Borrower shall:

8.12.11  glve full particulars to the Lender of any notice, order, direction,
designation, resolution, application, requirement or proposal given or
made by any public or local body or authority {a Notice) that
specifically applies 1o the Property, or 1o the locality in which it is
situated, within seven days after becoming aware of the relevant
Notice; and

8.12.1.2 {if the Lender so requires} immedistely, and at the cost of the
Barrower, take all reasonable and necessary steps to comply with any
Notice, and make, or join with the Lender in making, any objections
or representations in respect of that Notice that the Lender thinks fit,

2122 The Borrower shall give full particuiars to the Lender of any claim, notice or other
communication served on it in respect of any modification, suspension or
revocation of any Environmental Licence or any alleged breach of any

Environmental Law, in each case relating to the Property.

Payment of Qutgoings

The Borrower shall pay {or procure payment of the same) when due all charges, rates, taxes,
duties, assessments and other outgoings relating to or imposed on the Property or on its
oCCuper.

Rent Reviews

The Borrower shall, if the Property is subject to occupational leases or licences, implement
any upwards rent review provisions and shall not, without the Lender's prior written consent,
agree to any change in rent to less than the open market rental value of the relevent part of
the Property.

Environment

The Borrower shall in respect of the Property:

8.15.1 comply in all material respects with all the requirements of Environmental Law:
and
8.15.2 obtain and comply in all material respects with all Environmental Licences.

Conduct of Business on Property
The Borrower shall carry on its trade and business on those parts {if any) of the Property as
are used for the purposes of trade or business in accordance with the standards of good

management from time to time current in such trade or business.
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3.17

8.18

8.2

14.
ini

inspection

The Borrower shall permit the Lender, any Recelver and any person appointed by either of
them to enter on and inspect the Property on reasonable prior notice.

VAT Option to Tax

The Borrower shall not, without the Lender's prior written consent:

8.18.1 exercise any VAT option to tax in refation to the Property; or

8.138.2 revoke any VAT option to tax exercised, and disclosed to the Lendar in writing,

hefore the dats of this Deed.

Rental income Covenants

Lollection of and Dealings With Rental income

§.1.1 The Borrower shall not deal with the Rental Income except by getting it in and
realising it in the ordinary and usual course of its business and shall, immediately
on receipt, pay all Rental Income into the Rent Account or into such other account
as the Lender may direct from time to time. The Borrower shall, pending that
payment in to the Rent Account or other account, hold all Rental income on trust
for the Lender,

9.1.2 Tha Borrower agrees with the Lender that any monies received by the Lender
under clause 9.1.1 shall not constitute the Lender as mortgagee in possession of
the Property.

9.1.3 The Borrower agress with the Lender that it shali not be eniitled to receive, utilise,
transfer or withdraw anv credit balance from time to time on the Rent Account
except with the Lender's prior written consent,

Motice of Assignment of Rental Incotne

The Borrower shall, promptly following the occurrence of an Event of Default, give notice to

the relevant tenant, guarantor or security provider that it has assigned the Rental income and

the benefit of each gusrantee and security in respect of the Renta! Income under clause 3.2.2

and procure that each addressee of any such notice provide to the Lender promptly an

acknowledgement of that notice.

Powers of the Lender
Power to Remedy
10.1.1 The Lender shall be entitled (but shall not be obliged) to remedy, at any time, a

breach by the Barrower of any of s obligations contained in this Deed.
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0.2

18.3

o4

1012

10.13

10.1.4

The Barrower rrevocably authorises the Lender and its agents 1o do all things that
are necessary or desirable for that purpose.

Tha Borrower shall reimibuiirse the Lender, on a fullindemnity basis, for any monies
the Lender expends in remedying a breach by the Borrower of its obligations
contained in this Deed and such monies shall carry interest in accordance with
clause 17.1.

in remedying any breach in accordance with this clause 10,1, the Lender, its
agents and their respective officers, agents and employees shall be antitled to
enter onto the Property and to take any action as the Lender may ressonably
consider necessary or desirable including, without limitation, cerrving out any

repairs, other works or development.

Exercise of Rights

ig.2.1

i0.2.2

The rights of the Lender under clouse 10.1 are without prejudice to any other
rights of the Lender under this Desd.
The exercise of any rights of the Lender under this Deed shall not make the Lender

liable to account as a mortgages in possession.

Lender Has Receiver's Powers

To the extent permitted by law, any right, power or discration conferred by this Deed (elithar

expressly or impliediy} or by law on a Recelver may, after the security constituted by this Deed

has become enforceable, be exercised by the Lender In relation to any of the Charged Assets

whether or not it has taken possession of any Charged Asset and without first appointing a

Receiver or notwithstanding the appointment of a Recelver.

Conversion of Currency

10.4.1

i0.4.2

15.4.3

For the purpose of, or pending, the discharge of any of the Secured Liabilities, the
Lender may convert any monies received, recaverad or realised by it under this
Deed {including the proceeds of any previous conversion under this clause 10.4)
from their existing currencies of denomination into any other currencies of
denomination that the Lender may think fit,

Any such conversion shall be effected at Barclays Bank PLC's then prevailing spot
selling rate of exchange for such other currency against the existing currency.
Each reference in this clause 10.4 to a currency extends o funds of that currency
arwl, for the avoidance of doubt, funds of one currency may be converted into

different funds of the same currency.
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10.5

o6

i1
111

112

1z.
121

New Accounts

10.5.1 if the Lender receives, or is deemead to have received, notice of any subsegquent
Security or other interest, affecting all or part of the Charged Assets, the Lender
may open a new account for the Borrower in the Lender's books. Without
prejudice to the Lender's right to combine accounts, no money paid to the credit
of the Borrower in any such new aceount shall be appropriated towards, or have
the effect of discharging, any part of the Secured Liabilities,

10.5.2 if the Lender does not open a new account immediately on receipt of the notice,
or deemed notice, referrad to in clause 10.5.1, then, unless the lender gives
express written notice to the contrary to the Borrower, all payments made by the
Borrower to the Lender shall be treated as having been credited to & new account
of the Borrower and not as having been applied in reduction of the Secured
Liabilities, as from the time of receipt or deemed receipt of the relevant notice by
the Lender.

indulgence

The Lender may, at iis discretion, grant time or other indulgence, or make any other

arrangement, variation or release with any person not being a party to this Deed {whether gr

not any such person is jointly liable with the Borrower) in respect of any of the Secured

Liabilities or of any other security for them without prejudice either to this Deed or {0 the

lability of the Borrower for the Secured Liabilities,

When Security Becomes Enforceable

Security Becomes Enforceable on Event of Default

The security constituted by this Deed shall become immediately enforceable if an Event of
Default ocours.

Discretion

After the security constituted by this Deed has become enforceable, the Lender may, in its
absolute discretion, enforce all or any part of that security at the times, in the manner and on
the tarms it thinks fit, and take possession of and hold or dispose of all or any part of the

Charged Assets.

Enforcement of Security
Enforcement Powers
12.1.1 For the purposes of all powers implied by statute, the Secured Liabilities are

deemed to have become due and payable on the date of this Deed.
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12.2

12.3

12.1.2 The power of sale and other powers confarred by section 101 of the LPA 1925 {as
varied or extended by this Deed} shall be immediately exercisable at any time
after the security constituted by this Deed has become enforceable under clause
11.L

12.1.3 Section 103 of the LPA 1925 does not apply to the security constituted by this
Deed.

Extension of Statutory Powers of Leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagess under the

LPA 1925 and by any other statute are extended so as to authorise the Lender and any

Recelver, al any time after the security constituted by this Deed has become enforceable,

whether in its own name orin that of the Borrower, to

12.2.1 grant a lease or agreement for lease;
12.2.2 accept surrenders of leases; or
12.2.3 grant any option in respect of the whole ar any part of the Property with whatever

rights relating to other parts of it,
whether or not at a premium and containing such covenants on the part of the Borrower, and
an such terms and conditions {including the payment of money to a lessee or tenant on 2
surrender}, as the Lender or Receiver thinks fif, without the need 1o comply with any of the
restrictions imposed by sections 99 and 100 of the LPA 1925,
Redemption of Prior Security
12.3.1 At any time after the security constituled by this Deed has become enforceable,
or after any powers conferred by any Security having priority to this Deed shall
have become exercisable, the Lender may:
12311 redeam any prior Security over any Charged Asset;
12.3.1.2  procure the transfer of that Security to itself; and
12.3.1.3  settle and pass the accounts of the holder of any prior Security [and
any accounts so settled and passed shall, in the absence of any
manifest error, be conclusive and binding on the Borrower).
12.3.2 The Borrower shall pay to the Lender immedistely on demand all principal,
interest, costs, charges and sxpenses of, and incidental to, any such redemption
or transfer, and such amounts shall be secured by this Deed a5 part of the Secured

Liabilities,
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i2.4

125

i2.6

12.7

i2.8

Protection of Third Parties

Mo purchaser, mortgagee or other person dealing with the Lender, any Receiver or any

Delegate shall be concerned to enquire:

1241 whether any of the Secured Uabilities have hecome due or payable, or remain
unpaid or undischarged;

12.4.2 whether any power the Lender, a Receiver or Delegale is purporting to exercize
has become exercisable or is being properly exercised; or

1243 how any money paid 1o the Lender, any Recelver or any Delegate is 1o be applied.

Privileges

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

conferred by the LPA 1925 on morigagees and receivers.

Exclusion of Liability

Neither the Lender, nor any Receiver or Delegate, shall be liable to the Borrower or any other

person:

1261 {by reason of entering into possession of a Charged Asset, or for any other reason]
to account as mortgagee in possession in respect of all or any of the Chargad
Assets;

12.6.2 for any loss on realisation, or for any act, default or omission for which a
martgages In possession might be lable; or

12.6.3 for any expense, loss or liability:

12.6.3.1  relating to the enforcement of, or any fallure o enforce or delay in
enforcing, any security constituted by or pursuant to this Deed;
12.6.3.2  relating to an exercise of rights, or by any failure to exercise or delay
in exercising, rights under this Deed; or
12.6.3.3  arising in any other way in connection with this Deed,
except that this does not exempt the Lender or any Receiver or Delegate from liability for
losses caused by the gross negligence, fraud or wiiful misconduct of the Lender or the relevant
Receiver or Delegate.
Relinguishing Possession
If the Lender, any Receiver or Delegate enters inte or takes possession of a Charged Asset, it
or they may at any time relinguish possession.
Conciusive Discharge 1o Purchasers
The receipt of the Lender, or any Receiver or Delegate shall be a conclusive discharge to a

purchaser and, in making any sale or other disposal of any of the Charged Assets or in making
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129

i3
3.1

3.2

13.3

any acquisition in the exercise of their respective powers, the Lender, and every Receiver and

Celegate may do so for any consideration, In any manner and on any terms that it or they

think fit.

Right of Appropriation

12.8.1 To the extent that:
12.8.1.1  the Charged Assets constitute Financial Collateral; and
12812  this Deed and the obligations of the Borrower under it constitute a

Security Financial Collateral Arrangement,
the Lender shall have the right, at any time affer the security constituted by this
Deed has become enforceable, to appropriate all or any of those Charged Assets
in or towards the payment or discharge of the Secured Liabilities in any order that
the Lender may, in its absolute discretion, determine.

12,92 The value of any Charged Assets appropriated in accordance with this clause shall
be, in the case of cash, the amount standing to the credit of the Rent Account,
together with any accrued but unpaid interest, at the time the right of
approprigtion is exercisad.

12.8.3 The Borrower agress that the method of valuation provided for in this clause arg

commercially reasonable for the purposes of the Financial Collateral Regulations.

Recelvers

Appaintment

At any time after the security constituted by this Deed has become enforceabls, or at the
request of the Barrower, the Lender may, without further notice, appoint by way of deed, or
otherwise in writing, any one or ore persons to be a Recelver of all or any part of the Charged
Assets,

Removal

The Lender may, without further notice, from time to time, by way of deed, or otherwise in
writing, remove any Receiver appointed by it and may, whenever it thinks fit, appoint a new
Receiver in the place of any Receiver whose appointment may for any reason have
terminated.

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it without the restrictions
contained in section 109 of the LPA 1925 and the remuneration of the Receiver shall be a debt

secured by this Deed, to the extent not otherwise discharged.
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124

133

i3.6

i4.
i4.1

4.2

Power of Appointment Additional to Stetutory Powers

The power 1o appoint a Recelver conferred by this Deed shall be in addition to all statutory
and other powers of the Lender under the Insolvency Act 1986, the LPA 1925 or otherwise,
and shall be exercisable without the restrictions contained in sections 103 and 102 of the LPA
1925 or otherwise.

Power of Appointment Exercisable Despite Prioy Appointments

The power to appoint 2 Receiver {whether conferred by this Deed or by statute} shall be, and
remain, exercisable by the Lender despite any prior appointment in respact of all or any part
of the Charged Assets,

Agent of the Borrower

Any Receiver appainted by the Lender under this Deed shall be the agent of the Borrower and
the Borrower shall be solely responsible for the contracts, engagements, acts, amissions,
defauits, losses and remuneration of that Receiver and for liabilities incurred by that Receiver,
The agency of sach Receiver shall continue until the Borrower goes into liguldation and after

that the Receivar shall act as principal and shall not bacome the agent of the Lender.

Powers of Recsiver

Powers Additional to Statutory Powers

14.1.1 Any Receiver appointed by the Lender under this Deed shali, in addition te the
rights, powers and discretions conferred on them by statute, have the rights,
powers and discretions set out in clause 14.2 to clause 14.20.

14.1.2 & Receiver has all the rights, powers and discretions conferred on a receiver {or &
receiver and manager} under the LPA 1925, and shall have those rights, powers
and discretions conferred on an administrative receiver under the Insolvency Act
15986 whether they are an administrative receiver or not.

i4.1.3 If there is more than ane Recelver holding office at the same time, each Receiver
may {unless the document appointing them states otherwise] exercise all of the
powers conferred on a Receiver under this Deed individually and to the exclusion
of any other Receiver.

14.14 Any exercise by a Receiver of any of the powers given by clause 14 may be on
behal of the Barrower, the directors of the Borrower or themself.

Repair and Develop the Property

A Receiver may underiake or complete any works of repair, alteration, building or

development on the Property and may apply for and maintain any planning permission,
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i4.3

14.4

14.5

4.6

5.7

4.8

14.9

14.10

development consent, huliding regulation approval or any other permission, consent or

licence to carry out any of the same.

Grant or Accept Surrenders of Leases

A Recelver may grant, or accept, surrenders of any leases or tenancies affecting the Property

on any terms, and subject o any conditions, that they think fit.

Employ Personnel and Advisers

14.4.1 A Receiver may provide services and employ, or engage, any managers, officers,
servants, contractors, workmen, agents, other personnel and professional
advisers on any terms, and subject to any conditions, that they think fit,

14.4.2 A Receiver may discharge any such person or any such person appointed by the
Borrower. '

Make and Revoks VAT Dptions to Tax

A Recelver may make, exercise or revoke any VAT option to tax as they think fit.

Charge for Remuneration

A Recelver may charge and receive any sum by way of remuneration {in addition to all costs,

charges and expenses incurred by them) that the Lender may prescribe or agree with them.

Take Possession

A Recelver may take immediate possession of, get in and realise any Charged Asset.

Manage or Reconstruct the Borrower's Business

A Recelver may carry on, manage, develop, reconstruct, amalgamaie or diversify or concur in

carrying on, managing, developing, reconstructing, amalgamating or diversifying the business

of the Borrower carried out at the Property.

Dispose of Charged Assets

A Recelver may grant options and licences over all or any part of the Charged Assets, grant

any other interest or right over, sell, exchange, assign or lease {or concur in granting options

and licences over all or any part of the Charged Assets, granting any other interest or right

over, selling, exchanging, assigning or leasing) all or any of the Charged Assets in respect of

which they are appointed for such consideration and in such manner {including, without

limitation, by public auction or private sale) and generally on any terms and conditions as they

think fit. A Receiver may promote, or concur in promoting, a company to purchase the

Charged Asseis to be disposed of by them,

Sever Fixtures and Fittings

A Recelver may sever and sell separately any fixtures or fittings from the Property without the

consent of the Borrower,
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.11

14.12

14,13

14.14

14.15

14.16

14.17

14.18

14.19

Give Valid Receipts

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

Make Settlements

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, guestion or demand with or by any person who claims to be a creditor of
the Borrower or relating i any way to any Charged Asset.

Bring Legal Action

A Receiver may bring, prosecute, enforce, defend and abandon all actions, sults and
proceedings in relation to any of the Charged Assets as they think fit.

insure

& Receiver may, If they think fit, but without prejudice to the indemnity in clause 17.2, effeqt
with any insurer any policy of insurance either in fieu or satisfaction of, or in addition to, the
insurance required 1o be maintained by the Borrower under this Deed,

Form Subsidiaries

A Receiver may form a subsidiary of the Borrower and transfer 1o that subsidiary any Charged
Asset,

Borrow

A Recelver may, for whatever purpose they think fit, ralse and borrow money either unsecured
or on the security of all or any of the Charged Assets In respect of which they are appointed
on any terms that they think fit {including, if the Lender consents, terms under which that
sacurity ranks in priority to this Deed).

Redesm Prior Security

A Receiver may redeem any prior Security and settle and pass the accounts to which the
Security relates. Any accounts so settled and passed shall be, in the absence of any manifest
errar, conclusive and binding on the Borrower, and the monies so paid shall be deemed to be
an expense properly incurred by the Receiver,

Delegation

A Receiver may delegate their powers in accordance with this Deed.

Ahsolute Beneficial Owner

A Receiver may, in relation to any of the Charged Assets, exercise all powers, authorisations
and rights they would be capable of exereising as, and do ali those acts and things, an absolute
beneficial owner could exercise or do in the ownership and management of all or any part of

the Charged Assets.
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14.20

15,
5.1

15.2

15.3

18.
18.1

Incldental Powers

A Receiver may do any other acts and things that they:

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

14.20.2 may consider incidental or conducive to any of the rights or powers conferred on
a Receiver under or by virtue of this Deed or law; or

14.20.3 fawfully may or can do as agent for the Borrower.

Delegation

Delegation

The Lender or any Receiver may delegate (either generally or specificallyl by powsr of
attorney or in any other manner to any person any right, power, suthority or discretion
conferred on it or them by this Deed {including the power of attormey granted under clause
19.1).

Terms

The Lender and each Receiver may make a delegation an the terms and conditions {including
the power to sub-delegate] that it or they think fit.

Liabillty

Meither the Lender nor any Receiver shall be in any way liable or responsible to the Borrower
for any loss or liability of any nature arising from any act, default, omission or misconduct on

the part of any Delegate,

Application of Proceeds
Crder of Application of Procesds
All monies received or recovered by the Lender, a Receiver or a Delegate under this Deed or
in connection with the realisation or enforcement of all or part of the security constituted by
this Deed [other than sums received under any Insurance Policy], shall {subject to the claims
of any person having prior rights and by way of variation of the LPA 1925) be applied in the
following order of priority (but without prejudice to the Lender’s right to recover any shortfail
from the Borrower):

1611 in or towards payment of all costs, liabilities, charges and expenses incurred by or
on behalf of the Lender {(and any Receiver, Delegate, attorney or agent appointed
by it} under or in connection with this Deed and of all remuneration due to any
Recelver under or in connection with this Deed;

16.1.2 in or towards payment of the Secured Liabilities in any order and manner that the

Lender determines; and
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16,2

i6.3

i7.
7.1

16.1.3 in payment of the surplus (if any} to the Borrower or other person entitled to it

Appropriation

Meither the Lender, any Recelver nor any Delezate shall be bound {whether by virtue of

section 108(8) of the LPA 1925, which Is varied accordingly, or otherwise) to pay or

appropriate any receipt or payment first towards interest rather than principal or otherwise

in any particular order between any of the Secured Liabilities.

Suspense Account

All monies received by the Lender, a Receiver or a Delegaie under this Deed (other than sums

recelved under any Insurance Policy that are not going to be applied in or towards discharge

of the Secured Liabilities):

16.3.1 may, at the discretion of the Lender, Receiver or Delegate, be credited 1o a
suspense account;

1632 shall bear interest, if any, at the rate agreed in writing between the Lender and
the Borrower; and

16.3.3 may be held in that account for so long as the Lender, Receliver or Delegate thinks

fit,

Costs and Indermnity

Costs

The Borrower shall, promptly on demand, pay 1o, or reimburse, the Lender and any Receiver,

on a full indemnity basis, all costs, charges, expenses, taxes and liabilities of any kind

{including, without limitation, legal, printing and out-of-pocket expenses) incurred by the

Lender, any Receiver or any Delegate in connection with:

i7.1.1 the negotiation, preparation, execution and delivery of this Deed;

17.1.2 the Charged Assets;

17.1.3 taking, holding, protecting, perfecting, preserving or enforcing (or sttempting to
do sa) any of the Lender's, a Receiver's or a Delegate’s rights under this Deed;

17.1.4 any amendment, extension, walver, consent or suspension of rights {or any
proposal for any of these} under or in connection with this Deed;

17.1.5 any release of any security constituted by this Deed; or

17.1.6 taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payabie (without the need for any demand

for payment being made] from the date on which the relevant cost, charge, expense, tax or

[fability arase until full discharge of that cost, charge, expanse, tax or liability (whether before

or after judgment) at the rate and in the manner specified in the Facility Agreement.
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18,
18.1

indemnity

17.2.3

17.2.2

The Borrower shall, promptly on demand, indemnify the Lender, sach Receiver

and each Delegate, and their respective employees and agenis against all

fiabiifties, costs, expenses, damages and losses {including but not limited 1o any

direct, indirect or consequential losses, loss of profit, loss of reputation and all

interest, nenalties and legal costs {calculated on a full indemnity basis) and all

other professional costs and expenses) suffered or incurred by any of them arising

out of or in connection with:

17.2.1.1  the exercise or purported exercise of any of the rights, powers,
authorities or discrefions vested In them under this Deed or by law In
respect of the Charged Assets;

17.2.1.2  taking, holding, protecting, perfecting, preserving, releasing or
enforcing {or attempting to do so) the security constituted by this
Deed; or

17,213 any defsult or delay by the Borrower in performing any of i3
obligations under this Deed,

Any past or present employee or agent may enforce the terms of this clsuse 17.2

subject 1o and in accordance with the provisions of the Contracts {(Rights of Third

Parties) Act 1999,

Further Assurance

Further Assurance

The Borrower shall promptly, at its own expense, take whatever action the Lender or any

Recelver may reasonably require for:

1811

18.1.2
1813

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

facilitating the realisation of any Charged Asset; or

facilitating the exercise of any right, power, suthority or discretion exercisable by

the Lender or any Receiver in respect of any Charged Asset,

including, without imitation the execution of any mortgage, transfer, conveyance, assignment

or assurance of all or any of the assets forming part of {or intended to form part of) the

{harged Assets {whether to the Lender or to its nominee) and the giving of any notice, order

or direction and the making of any filing or registration which, in any such case, the Lender

may consider necessary or desirable.
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15,
15.1

in.2

20,
20.1

25.
21.1

21.2

Power of Attorney

Appointment of Attorneys

By way of security, the Borrower irrevocably appoints the Lender, svery Receiver and every

Delegate separately to be the attorney of the Borrower and, in its name, on its behalf and as

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

1811 the Borrower is required to execute and do under this Deed; or

1%.1.2 any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this Deed or by law on the Lender, any
Receiver or any Delegate.

Ratification of Acts of Atlormeys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of its

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

rights, powars, suthorities and discretions referred to in clause 19.1.

Release

Release

Subject to clause 27.3, at the end of the Security Period, the Lender shall, at the request and
rost of the Borrower, take whatever action Is necessary 1o

20,11 release the Charged Assets from the security constituted by this Deed; and

a0.1.2 reassign the Charged Assets to the Borrower.

Assignment and Transfer

Assignment By Lender

21.1.1 Al any time, without the consent of the Borrower, the Lender may assign any of
its rights or transfer any of its rights and obligations under this Deed.

21.1.2 The Lender may disclose to any actual or proposed assignee or transferee any
information in is possession that relates {o the Borrower, the Charged Assets and
this Deed that the Lender considers appropriate.

Assignment By Borrower

The Borrower may not assign any of its rights, or transfer any of its rights or obligations, under

this Deed or enter into any transaction which would result in any of those rights or obligations

passing to another person.
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22,
22.1

22.2

22.3

23
23.1

23.2

Set-off

Lender's Right of Set-off

The Lender may at any time set off any liahility of the Borrower to the Lender against any
lfability of the Lender to the Borrower, whether either fiability is present or future, liquidated
or unliguidated, and whether or not either liability arises under this Deed. lf the Habilities i
be set off are expressed in different currencies, the Lender may convert gither liability at a
market rate of exchange for the purpose of set-off. Any exercise by the Lender of its rights
under this clause 22,1 shall not imit or affect any other rights or remedies available to it under
this Deed or otherwise.

ko Obligation to Set O

The Lender is not obliged to exercise its rights under clause 22,1, If it does exercise those rights
it must promptly notify the Borrower of the set-off that has been made.

Exclusion of Borrower’s Right of Set-off

All payments made by the Borrower to the Lender under this Deed shall be made in full
without any set-off, counterclaim, deduction or withholding {other than any deduction or

withholding of tax as required by law).

Amendments, Waivers and Consents

Amendments

Mo amendment of this Deed shall be effective unless it is in writing and signed by, or on behalf

of, sach party {or its authorised representative),

Watvers and Consents

2321 A waiver of any right or remedy under this Deed or by law, or any consent given
under this Deed, is only effective if given in writing by the walving or consenting
party and shall not be deemed a waiver of any subsequent right ar remedy, it only
applies to the circuimstances in relation to which it is given and shall not prevent
the party giving it from subsequently relying on the relevant provision.

23.2.2 Afailure by the Lender to exercise or delay by It in exercising any right or remedy
provided under this Deed or by law shall not constitutz a walver of that or any
other right or remedy, prevent or restrict any further exercise of that or any other
right or remedy or constitute an election to affirm this Deed. Mo single or partial
exercise of any right or remedy provided under this Deed or by law shall prevent
ar restrict the further exercise of that or any other right or remedy. No election

to affirm this Deed by the Lender shall be effective unless it is in writing,
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23.3

24.

25.
25.1

26.
26.1

27.
271

Rights and Remedles
The rights and remedies provided under this Deed are cumulative and ars in addition to, and

not exclusive of, any rights and remedies provided by law.

Partial invalidity

If, at any time, any provision of this Deed is or becomes invalid, iliegal or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the law

of any other jurisdiction will in any way be affected or impaired.

Counterparts

Counterparis

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

251.2 Transmission of an executed counterpart of this Deed {but for the avoidance of
doubt not just a signature page} by fax or emall {in POF, JPEG or other agreed
farmat) shall take effect as delivery of an executed counterpart of this Deed. If
either method of delivery Is adopted, without prejudice to the validity of the deed
thus made, sach party shall provide the others with the original of such
counterpart as so0n as reasonably possible thereafter,

2813 No counterpart shall be effective untli each party has executed and delivered at

least one counterpart,

Third Party Rights

Third Party Rights

26.1.1 Except as expressly provided elsewhere in this Deed, a person who is not a party
1o this Deed has no right under the Contracts (Rights of Third Parties} Act 1999 to
enforce, or enjoy the benefit of, any term of this Deed.

26.1.2 potwithstanding any term of this Deed, the consent of any person who is not 2

party to this Deed is not required to rescind or vary this Deed at any time,

Further Provisions
independent Security
The security constituted by this Deed shall be in addition to, and independent of, any other

security or guarantee that the Lender may hold for any of the Secured Liabilities at any time.
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27.2

27.3

274

27.5

28,
281

Mo prior security held by the Lender over the whole or any part of the Charged Assets shall

merge in the security created by this Deed,

Continuing Security

The security constituted by this Deed shall remain in full force and effect a5 a continuing

security for the Secured Liabilities, despite any settlement of account, or intermediate

payment, or other matter or thing, unless and untli the Lender discharges this Deed in writing.

Discharge Conditional

Any release, discharge or settlement between the Borrower and the Lender shall be

cenditional on no payment or security received by the Lender In raspect of the Secured

Liabilities being avoided, reduced, set aside or ordered o be refunded under any law relating

to inselvency, bankruptey, winding-up, administration, receivership or for any other reason.

Despite any such releass, discharge or seftlement:

2731 the Lender or its nomines may retain this Deed and the security created by or
under it, including all certificates and documents relating to the whole or any part
of the Charged Assets, for any perlod that the Lender deems necessary 1o provide
the Lender with security against any such avoidance, reduction or order for
refund; and

27.3.2 the Lender may recover the value or amount of such security or payment from
the Borrower subsequently as if the release, discharge or settlement had not
aoourred,

Certificates

Any certification or determination by the Lender of any rate or amount under this Deed is, in

the absence of manifest error, conclusive evidence of the matters to which it relates.

Consolidation

The restriction on the vight of consolidation contained in section 93 of the LPA 1925 shall not

apply to this Deed.

Limitation of Liability

Without prejudice to any other obligations of Alltrust 55A5 Limited under the facility or any
security in respect thereof and without prejudice to the unlimited Habilities of the other
persons comprised in the expression the "Borrower”, it is expressly agreed and understond
that the recourse of the Lender against Alltrust 5545 Limited will be limitad to the assets hald
by Alitrust S5A5 Limited from time to time as trustees of Dalbergia Group Pension Trust -

LOCS0009 (the "Scheme™}.
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29,
28.1

25.2

283

This limitation of liability will not affect any claim which the Lender may have against Alltrust
SEAS Limited in the event of fraud on the part of Alltrust S5AS Limited in the administration of

the Scheme,

Notlces
Delivery
Any notice or other communication given to a party under or in connection with this Dead
shall be:
25.1.1 in wiriting;
28.1.2 delivered by hand, by pre-paid first-class post or other next working day delivery
service or sent by T and
29.1.3 sent to
28.1.3.1  the Borrower at:
Fountain House, Fountain Lane, 5t. Mellons, Cardiff CF3 OF8
Attention: The Trustees of Dalbergiz Group Pension Trust - LOCS0003
25132  the ienderat:
Burmor House Sunderiand Road Market Deeping PEG 8FD
Attention: Mr 5 Burke
or to anv other address or fax number notified in writing by one party to the other from time
1o time.
Receipt By Borrowser
Any notice oF other communication that the Lender gives to the Borrower shall be deemed to
have been received:
79.2.1 if delivered by hand, at the time it is left at the relevant address;
29.2.2 if posted by pre-paid first-class post or other next working day delivery service, on
the second Business Day after posting; and
29.2.3 if sent by fax, when received in legible form.
A notice or other communication given as deseribed in clause 29.2.1 or clause 29.2.3 on a day
that is not a Business Day, or after normal business hours, in the place it is received, shall be
deemed 1o have been received on the next Business Day.
Receipt By Lender
Any notice or other communication given to the Lender shall be deemed to have been

received only on actual receipt.
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28.5

30,
30.1

30.2

30.3

Service of Procesdings

This clause 28 does not spply to the service of any proceadings or other documents in any
legal action ar, where applicable, any arbitration or other method of dispute resolution.

Mo Motice By Email

A notice or other communication given under or in connection with this Deed is not valid i

sent by email.

Governing Law and Jurisdiction

Governing Law

This Deed and any dispute or claim {including non-contractual disputes or claims) arising out
of or in connection with it or its subject matter or formation shall be governed by and
constriued in accordance with the law of England and Wales.

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England and Wales
shall have exclusive Jurisdiction over any dispute or claim {including non-contractual disputes
or claims) arising out of or In connection with this Deed or #ts subject matter or formation.
Mothing in this clause shall limit the right of the Lender to take proceedings against the
Borrower in any other court of competent jurisdiction, nor shall the taking of proceedings in
any ong or more jurisdictions preclude the taking of procesdings in any other jurisdictions,
whether concurrently or not, to the extent permitted by the law of such other jurisdiction.
Other Service

The Borrower irrevocably consents to any process in any legal action or proceedings under
clause 30.2 being served on it in accordance with the provisions of this Deed relating to service
of notices. Nothing contained in this Deed shall affect the right to serve process in any other

manner permitied by law.

This agreement has been entered into on the date stated at the beginning of it
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Scheduie 1 - Property
The frechold property known as Unit 22, Sarum Complex, Salisbury Read, Uxbridge UBS 2RZ
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Executed as a deed by DALRERGIA GROUP LIMITED

acting by a director in the presence of: Signgture

Meme {Print)

Signature of witness

Mame of witness

Address of withess

Signed as & deed by $IMON DOMINIC BURKE

in the presence of: Signature

Signature of witness

Mame of witness

Address of witness
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Slaned as a deed by PAUL LEWIS

in the presence of:

Signature of withess

MName of withess

Addrass of witness

Signed as a deed by CHARLOTTE ELLIS

in the presence of:

¥ T T
#

Signature

Signature of witness

/ﬁ!oms Free AAN

Name of witness

7¢ AsHiRsT RopD K24 Bel

Address of witness
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Executed as a deed by ALLTRUST SSAS LIMITED acting

by a director in the presence of;

Signature

Signature of witness

Mame of witness

Address of witness
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2022

DATED { {j

{1} SIMIONM BURKE, PAUL LEWIS, CHARLOTTE ELLIS and ALLTRUST 5545 LIMITED

and

{2} DALBERGIA GROUP LIMITED

Legal Mortgage

Ref: MM/LIBODO7/0003

BUCKLES
Fegent House @ 133 Station Boag » Impingion » Cambridge » CBI4 NP T +44 {0V1223 867060
Surnmit House » 12 Bed Lion Square » London « WCLR 80GH T +44 {0320 7391 1000
Castle Helghts « 72 Mald Marian Way » Nottingham » NG1 68} To+44 {0135 947 4500
Grant House » 101 Bourges Boulevard « Petarborough » PEL LNG T +44 {01733 REBERE
4 5t Mary's Hill » Stamford » PES 20W T 44 (QVITRD ARA5 70
73, Boulevard Haussmann s 75008 Parls « France Tr+33 14073 1630
Wig Savona 1974 » 20144 Milano ~ Haly To+39 (02 2554 90499
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THIS DEED is dated {6

Parties

{1}

2022

SIMON BURKE of 48, High Street, Market Deeping, Peterborough PEG 8ED, PAUL LEWIS of 19,
Southgate Road, Southgste, Swansea SA3 2BY, CHARLOTTE ELLIS of 16, Pinehurst, Willow
Grove, Chiselhurst BR7 5BY and ALLTRUST $5A5 LIMITED {Co. Reg. No.07886449] whose
registered office is ot Fountain House, Fountain Lane, 5t Mellons, Cardiff CF3 OFB a3 Trustees

of Dalbergia Group Pension Trust - LOCSQ002 {the Borrower);

{2} DALBERGIA GROUP UIMITED incorporated in England and Wales with company number
08755715 whose registered office is at Burmor House Sunderland Road Market Deeping PEG
BED {the Lender).

Background

{A) The Lender has agreed, under the Facility Agreement, to provide the Rorrower with loan
facilities on a secured basis.

{8} The Borrower owns the Property.

{C} Under this Deed, the Borrower provides security to the Lender for the loan facilities made or
7o be made available under the Facility Agreement.

Agreed Terms

1i. Definitions and Interpretation

1.1 Befinitions

Terms defined in the Facility Agreement shall, unless otherwise defined in this Deed, have the
same meaning in this Deed. In addition, the following definitions apply in this Deed:
Business Dav: 2 day other than a Saturday, Sunday or public holiday in England when banks in
London are open for business,

Certificate of Title: any report on, or certificate of, title relating to the Property supplied o
the Lender by the Borrower {or on its behalfl.

Charged Assets: all the assets, property and undertaking of the Borrower, which are, or are
expressed to be, subject to the Security created by, or pursuant 1o, this Deed {and references
10 the Charged Assets shalf include references to any part of them).

Delegate: any person appointed by the Lender arany Receiver under clause 15 and any person

appointed as attorney of the Lender, or any Receiver or Delegate.



Environment: the natural and man-made environment including all or any of the following
media, namely air, water and land {including air within busldings and other natural or man-
made structures above or below the ground) and any iving organisms {including man} or
systems supportaed by those media.

Environmental Law: all applicable laws, statutes, regulations, secondary legislation, bye-laws,
common law, directives, treaties and other measures, judgmenis and decisions of any court
or tribunal, codes of practice and guidance notes in so far as they relate to or apply 1o the
Environment.

Environmental Licence: any suthorisation, permit or licence necessary under Environmental
Law in respect of any of the Charged Assats.

Event of Defauli: has the meaning given to that expression in the Facility Agreement,

Facility Agreement: the Tacility agreement of even date made between the Borrower and the
Lender for the provision of the loan facilities secured by this Deed,

Financial Collateral: has the meaning given to that expression in the Financial Collateral
Regulations,

Financial Collateral Regulations: the Financial Collateral Arrangements (Mo 2) Regulations
2003 (51 2003/3226).

insurance Policy: sach confract and policy of insurance effected or maintained by the
Barrower from time to time in respect of the Property.

LPA 1925: the Law of Property Act 1925,

Property: the frechold or leasehold property (whether registered or unregistered) owned by
the Borrower described in Schedule 1,

Recelver: a recsiver or receiver and manager appointed by the Lender under clause 13,
Rental lncome: all amounts paid or pavable to or for the account of the Borrower in
connection with the letting, licenca or grant of other rights of use or occupation of ali or any
part of the Property.

Secured Liabilities: all present and future obligations and liahilities of the Borrower to the
iender, whether actual or contingent and whether owed jointly or severally, as principai or
surefy or in any other capacity, under or in connection with the Facility Agreement or this
Deed [including, without limitation, those arising under clause 27.3.2), together with ail
interast [including, without limitation, default interest) accruing in respect of those obligations

or liahilities.



1.2

Security: any mortgage, charge {whether fixed or floating, legal or eguitable], pledge, lien,

assignment by way of security or other security interest securing any obligation of any person,

or any other agreement or arrangement having a similar effect.

Security Financial Collateral Arrangement: has the meaning given to that expression In the

Financial Collateral Regulations.

Security Period: the pericd starting on the date of this Deed and ending on the date on which

the Lender is satisfied that all the Secured Liabilities have been unconditionally and irrevocably

paid and discharged In full and no further Secured Liabilities are capable of being cutstanding.

Yaluation: any valuation relating to the Property supplied to the Lender by the Borrower {or

on its bahalf].

VAT: value added tax or any equivalent tax chargeable in the UK or elsewhere,

interpretation

In this Desd:

121
1.2.2

1.23

1.24

1.2.5

126

1.27

1.28
1.2.8

clause and Schedule headings shall not affect the interpretation of this Dead;

g person inciudes an individual, firm, company, corporation, partnership,
unincorporated body of persons, government, state or agency of a state or any
asseciation, trust, joint venture or consortium {whether or not having separate
legal personality);

unless the context otherwise requires, words in the singular shall include the
plural and in the plural shall include the singular;

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

a reference to a party shall include that party's successors, permitted assigns and
permitted transferees and this Deed shall be binding on, and enure 1o the benefit
of, the parties fo this Deed and their respective personal representatives,
successors, permitted assigns and permitted transferses;

a reference to a statute or statutory provision is a reference to it as amended,
extended or re-enacted from time to time;

a reference 10 a statute or statutory provision shall include all subordinate
legislation made from time to time under that statute or statutory provision;

a reference Lo writing or written excludes fax and emall;

an ocbligation on a party not to do something includes an obligation not to allow

that thing to be done;



1.3

14

1.2.10

1211

1212

1.2.13

1.2.14

1.2.15

1.2.16

1.2.17

1.2.18

Clawback

a reference to this Deed {or any provision of it} or to any other agreement or
document referred to in this Deed is a reference to this Deed, that provision or
such other agreement or document as amended {in each case, other than in
breach of the provisions of this Deed] from time to time;

unless the context otherwise requires, a reference 1o a clause or Schedule s to a
clause of, or Schedule to, this Deed;

any words following the terms including, include, in particular, for example or
any similar expression shall be construed as ilustrative and shall not limit the
sense of the words, description, definition, phrase or term preceding those terms;
a reference to an amendment includes a novation, supplement or variation (and
amend and amended shall be construed accordingly);

a reference to assets includes present and future properties, undertakings,
revenues, rights and banefits of every description;

a reference to an authorisation includes an approval, suthorisation, consent,
exemption, filing, licence, notarisation, registration or resolution;

a reference 1o continuing in relstion 1o an Event of Default means an Event of
Default that has not been remedied or waived;

a reference to determines or determined means, unless the contrary is indicated,
a determination made at the shsolute discretion of the person making it; and

a reference to a regulation includes anv regulation, rule, official directive, reguest
or guldeline {whether or not having the force of law) of any governmental, inter
governmental or supranational body, agency, department or regulatory, self-

regulatory or other authority or organisation.

if the Lender considers that an amount paid by the Borrower in respect of the Secured

Liabilities is capable of being avoided or otherwise set aside on the liguidation or

administration of the Borrower or otherwise, then that amount shall not be considered to

have been irrevocably paid for the purposes of this Deed.

MNature of Security Over Real Property

A reference in this Deed to a charge or morigage of or over the Property includes:

141

all bulldings and fixtures and fittings {including trade and tenant's fixtures and

fittings) and fixed plant and machinery that are situated on or form part of the

Property at any time;



1.5

ig

1.4.2 the proceads of the sale of any part of the Property and any other monies paid or
payable in respect of or in connection with the Property;

143 the benefit of any covenants for title given, or entered into, by any predecessor
in title of the Borrower in respect of the Property, and any monies paid or payable
in respect of those covenants; and

1.4.4 all rights under any licence, agreement for sale or agreement for lease in respact
of the Property.

Law of Praperty {Miscellaneous Provisions] Act 1983

For the purposes of section 2 of the Law of Property {(Miscellaneous Provisions) Act 1989, the

terms of the Facility Agreement and of any side letters between any parties in relation to the

Facility Agreement are incorporated into this Deed.

Schedules

The Schedules form part of this Deed and shall have effect as if set out in full in the body of

this Deed. Any reference to this Deed includes the Schedules.

Covenant to Pay
The Borrower shall, on demand, pay to the Lender and discharge the Secured Liabilities when

they become due,

Grant of Security
Legal Mortgage and Fixed Charges
&35 a continuing security for the payment and discharge of the Secured Liabilities, the Borrower

with full title guarantee charges o the Lender:

311 by way of a first legal mortzage, the Property; and
3.1.2 by way of a first fixed charge:
3.1.21 all lts 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 to the extent not
effectively assigned under clause 3.2;

3132 the benefit of all other contracts, guarantees, appointments and
warranties relating {o the Charged Assets and other documents to
which the Barrower is a party or which are in its favour or of which it
has the benefit relsting to any letting, development, sale, purchase,

use or the operation of the Charged Assets or otherwise relating to




3.2

£.2

the Charged Assets (including, In each case, but without limitation,
the right to demand and recelve all monies whatever pavable to or
for its benefit under or arising from any of them, all remedies
provided for in any of them or available at law or in equity In relation
1o any of them, the right to compe! performance of any of them and
all other rights, interests and benefits whatever accruing to or for its
benefit arising from any of them);
3.1.2.3 all Heences, consents and authorisations {statutory or otherwise} held
or required in connection with its business carried on at the Property
of the use of any Charged Asset, and all rights in connaction with
them.
Assignment
As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower
with full title guarantee assigns to the Lender absolutely, subject to a proviso for reassignment
on irrevocable discharge in full of the Secured Liabilities:
3.2.1 all its rights in each Insurance Bolicy, including all claims, the proceeds of sll claims
and all returns of premiums in connection with each Insurance Policy; and
3.2.2 the Rental Income and the benefit of any guarantee or security in respect of the
Rental Income,

provided that nothing in this clause 3.2 shall constitute the Lender as mortgagee in possession,

Perfection of Sscurity

Registration of Legal Mortgage at the Land Registry

The Borrower consenis to an application being made by the Lender to the Land Registrar for
the following restriction in Form P to be registered against its title to the Property:

"Mo disposition of the registered estate by the proprietor of the registered estate, or by the
proprietor of any registered charge, not being a charge registered before the entry of this
rastriction, is to be registered without a written consent signed by the proprietor for the time
being of the charge dated [DATE] in favour of Dalbergia Group Limited referred to in the
charges register or their conveyancer.”

Further Advances

The Lender covenants with the Borrower that it shall perform its obligations to make advances

under the Facility Agreement {including any obligation to make available further advances).



4.3

5.2

6.2

Cautions Against First Registration and Notices

Whather or not title to the Property is registered at the Land Registry, if any caution against
first registration or any notice {whether agreed or unilateral} is registered against the
Borrower's title to the Property, the Borrower shall immediately provide the Lender with full
particulars of the circumstances relating to such caution or notice. If such caution or notice
was registered to protect a purported interest the creation of which is not permitted under
this Deed, the Borrower shall immediately, and st its own expense, take such steps as the
Lender may require to ensure that the caution or notice, as applicable, s withdrawn or

cancelled.

Lizbility of the Borrower

Liability Not Discharged

The Borrower's Hability under this Deed in respect of any of the Secured Liabilities shall not be

discharged, prejudiced or affected by:

511 any security, guarantee, indemnity, remeady or other right heid by, or available to,
the Lender that is, or becomes, wholly or partially illegal, void or unenforcesble
on any ground;

5.1.2 the Lender 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 1o claim or enforce payment from any
other person; or

513 any other act or omission that, but for this clause 5.1, might have discharged, or
otherwize prejudiced or affected, the liability of the Borrower,

immediate Recourse

The Borrower walves any right it may have to require the Lender to enforce any security or

other right, or claim any paymant from, or otherwise proceed agalnst, any other person before

anforcing this Deed against the Borrower,

Representations and Warrantles

Times for Making Representations and Warranties

The Borrower makes the representations and warranties set out in this clause 6 to the Lender
on the date of this Dead.

Ownership of Charged Assets

The Borrower is the sobe legal and beneficial owner of the Charged Assets and has zood, valid

and marketable titie to the Property.



6.3

6.4

&.5

6.6

8.7

6.8

&8

6.10

611

Mo Security

The Charped Assets are free from any Security other than the Security created by this Deed.

Mo Adverse Claims

The Borrower has not received, or acknowledzed notice of, any adverse claim by any person

in respect of the Charged Assets or any interest in them.

Mo Adverse Covenants

There are no covenants, agreements, reservations, conditions, interests, rights or other

matters whatever that materially and adversely affect the Charged Assets.

Mo Breach of Laws

Thera is no breach of any law or regufation that materially and adversely affects the Charged

Assets.

Mo Interference in Enjoyment

Mo facility necessary for the enjoyment and use of the Charged Assets is subject to terms

entitling any person to terminate or curtail its use.

No Qverriding interests

MNothing has arisen, has been created or is subsisting, that would be an overriding interest in

the Property.

No Prohibitions or Breaches

There is no prohibition on the Borrower assigning its rights in any of the Charged Assets

referred to in clause 3.2 and the entry into of this Deed by the Borrower does aot, and will

not, consiitute a breach of any insurance Policy or any other policy, agreement, document,

instrument or obligation binding on the Borrower or iis assets.

Environmental Compliance

The Borrower has, at all times, complied in all material respects with all applicable

Environmental Law and Environmental Licences.

information for Valuations and Certificates of Title

6.11.1 All written information supplied by the Borrower or on its behalf for the purpose
of each Valuation and Certificate of Title was true and accurate in all material
respects at its date or at the date {if any} on which it was stated to be given.

6.11.2 The information referred to in clause 6.11.1 was, at its date or at the date {if any)
on which i was stated to be given, complete and the Borrower did not omit to
sunply any information that, i disclosed, would adversely affect the Valuation or

Certificate of Title,



6.42

6.13

7.2

7.3

6113 In the case of the first Valuation and Certificate of Title only, nothing has occurred
since the date the information referred to in clause 6.11.1 was supplied and the
date of this Deed that would adversely affect such Valuation or Certificate of Title.

Avoldance of Security

Mo Security expressed to be created under this Deed is liable to be avoided, or otherwise set

aside, on the liguidation or administration of the Borrower or otherwise,

Enforceable Security

This Deed constitutes and will constitute the legal, valid, binding and enforceable obligations

of the Borrower and 1s, and will continue to be, effective security over all and every part of

the Charged Assets in accordance with its terms.

General Covenants

Negative Pledge and Disposal Restrictions

The Borrower shall not at any time, except with the Lender's prior written consent:

7.1 create, purport to create or permit to subsist any Security on, or in relation to,
any Charged Asset other than any Security created by this Deed;

7.1.2 seii, assign, transfer, part with possession of, or otherwise dispose of in any
manner {or purport to do 50}, all or any past of, or any interest in, the Charged
Assets; or

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

Preservation of Charged Assets

The Borrower shall not do, or permit to be done, any act or thing that would or might

depreciate, jeopardise or otherwise prejudice the security held by the Lender or materlally

diminish the value of any of the Charged Assets or the effectiveness of the security created by

this Deed.

Compliance With Laws and Regulations

7.3.1 The Barrower shall not, without the Lender's prior written consent, use or permit
the Charged Assets to be used in any way contrary to law,

7.3.2 The Borrower shall:
7321 comply with the requirements of any law or reguiztion relating to or

affecting the Charged Assets or the use of them or any part of them;

7.3.2.2 abtain, and promptly renew from time to time, and comply with the

terms of all authorisations that are requirsd in connection with the



7.4

7.5

7.6

o

Charged Assets or their use or that are necessary to preserve,
maintain or renew any Charged Asset; and
7.3.2.3 promptly effect any maintenance, modifications, alterations or
repairs that are required by any law or regulation to be effected on
or in connection with the Charged Assets,
Enforcement of Rights
The Borrower shall use its best endeavours to:
7.4.1 procure the prompt observance and performance by the relevant counterparty to
any agreement or arrangement with the Borrower and forming part of the
Charged Assets of the covenants and other obligations imposed on such
counterparty; and
7.4.2 enforce any rights and institute, continue or defend any proceedings relating 1o
arny of the Charged Assets that the Lender may require from time to time.
Metice of Misrepresentation and Breach

The Borrower shall, promptly on becoming aware of any of the same, notify the Lender in

writing of:

751 any representation or warranty set out in this Deed that Is incorrect or misleading
in ary material respect when made or deemed to be regeated; and

152 any breach of any covenant set out in this Deed,

Yitle Documents

The Borrower shall, on the execution of this Deed, deposit with the Lender and the Lender

shall, for the duration of this Deed, be entitled to hold:

761 ail deeds and documents of title relating 1o the Charged Assets that are in the
possession or contrel of the Borrowser (and i these are not within the possession
or control of the Borrower, the Borrower undertakes to obtain possession of all
these deeds and documents of title); and

782 each Insurance Policy,

Motices to be Given By the Borrower

774 The Borrower shall within five days of the execution of this Deed:
$7LL in respect of each Insurance Policy, give notice to the relevant insurer

that it has assigned all its rights In that Insurance Policy {including all
claims, the proceeds of all claims and all returns of premiums in

connection with that Insurance Policy} under clause 3.2. L and procure

10



8.2

8.3

8.4

that each addressee of any such notice provides to the Lender
promptly an acknowiedgement of that notice,
7.7.2 The Borrower shall obtain the Lender's prior approval of the form of any notice or

acknowledgement to be used under this clause 7.7,

Property Covenants
Repair and Malntenance
k1.1 The Borrower shall keep all premises, and fixtures and fittings on the Property, in;
2111 good and substantial repair and condition and shall keep all premises
adeguately and properly painted and decorated and replace any
fixtures and fittings that have became worn out or otherwise unfit for
use with others of a like nature and equal value; and
8112 such repair and condition as to enable the Property to be let in
accordance with all applicable laws and regulations.
Mo Adterations
#8.2.1 The Borrower shall not, without the Lender's prior written consent:
8.2.11 pull down or remove the whole or any part of any building forming
part of the Property nor permit the same to ooour; or
8212 malke or permit to be made any material alterations to the Property
or sever or remove, or permit to be severed or removed, any of s
fixtures or fittings {except to make any necessary repairs or renew or
replace the same in accordance with clause .10
832 The Borrower shall promptly give notice to the Lender if the premises or fixtures
or fittings forming part of the Property are destroyed or damaged.
Development Restrictions
The Borrower shall not, without the Lender's prior written consent:
8.3.1 make or, inso far as it is able, permit others to make any application for planning
permission or development consent In respect of the Property; or
8.3.2 carry out, or permit or suffer to be carried out, on the Property any development
{as defined in each of the Town and Country Planning Act 1950 and the Planning
Act 2008} or change or permit, or suffer to be changed, the use of the Property.
Insurance
841 The Borrower shall insure and keep insured the Charged Assets against:
8.4.1.1 loss or damage by fire or terrorist acts, including any third-party

liability arising from such acts;

i1



84.2

B4.3

84.4

84.5

84.3.2 gther risks, perils angd contingencies that would be insured against by
reasonably prudent persons carrving on the same class of business as
the Borrower; and

84,13 any other risk, perils and contingencies as the Lender may regsonably
reguire,

Any such insurance must:

24,21 be with an insurance company or underwriters on such terms, as are
reasonably accentable to the Lender;

8.4.2.2 inclogde property owners public Hability and thivd-party llability
insurance; and

£4.2.3 be for not less than the replacement value of the relevant Charged
Asset {meaning, in the case of any premises on the Property, the total
cost of entively rebullding, reinstating or replacing the pramises in the
event of their being destroyed, together with architects', surveyors’,
engineers’ and other professionsl fees and charges for shoring or
propping un, demolition, site clearance and reipstatement with
adeguate allowance for infiation) and loss of rents pavable by the
tenants or other occupiers of the Property for a period of at least
three years, including provision for increases in rent during the period
of insurance,

The Barrower shall, if requested by the Lender, produce to the Lender sach policy,

certificate or cover note relating to any insurance required by clause 8.4.1.

The Borrower shall, if requested by the Lender, procure that a note of the Lender's

interest s endorsed on sach insurance Policy (other than public liability and third-

party fability insurances) effected or maintained by it or any person on fts behalf
in accordance with clayse 8.4,1 but without the Lender having any Hability for any
premium in relation to those Insurance Policies uniess it has expressly and

specifically requested to be made lable in respect of any incresse in premium o

unpaid premium in respect of any Insurance Policy,

The Borrower shall ensure that each Insurance Policy effected or maintained bv it

or any person on its bebalf in accordance with clause 8.4.1 containg:

8451 a loss paves clause under which the Lender 158 named as first loss
payes {other than in respect of any claim under any public liability

and third-party ability insurances);

12
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8.6

8.7

8.4.52 terms ensuring that it cannot be avoided or vitiated as against the
Lender by reason of the act or default of any other insured party or
any misrepresentation, non-disclosure or failure to make a fair
presentation of risk by any other insured party;

8.4.5.3 a waiver of each insurer's rights of subrogation against the Borrowar,
the Lender and the tenants of the Property other than any such rights
arising in conneaction with any fraud or criminal offence committed by
any of those persons in respect of the Property or any insurance
Policy; and

2.4.5.4 terms ensuring that no insurer can repudiate, rescind or cancel it,
treat it as avoided in whole or in part nor treat it as expired due to
non-payment of premium without giving at least 30 days' prior

written notice to the Lender.

Insurance Premiums

The Borrower shali:

851

a.52

promptly pay all premiums in respect of each Insurance Policy reguired by clause
8.4.1 and do all other things necessary to keep that policy in full force and eifect;
and

{if the Lender so requires} give to the Lender copies of the receipts for all
premiums and other payments necessary for effecting and keeping up esch

Insurance Policy required by clause 8.4.1.

to Invalidation of Insurance

The Borrower shall not do or omit to do, or permit to be done or omitted, any act or thing that

may invalidate or otherwise prejudice any Insurance Pelicy required by clause 8.4.1.

Proceeds From Insurance Paolicies

All monies payable under any Insurance Policy required by clause 8.4.1 shall {whether or not

the security constituied by this Deed has become enforceable):

87.1
8.7.2

873

be paid immediately to the Lender;

if they are not paid directly to the Lender by the insurers, be held, pending such
payment, by the Borrower as trustee of the same for the benefit of the Lender;
and

at the option of the Lender, be apptied in making good or recouning expenditure
in respect of the loss or damage for which those monies are received or in, or

towards, discharge or reduction of the Secured Liabilities.

13



8.8

8.9

8.10

£2.11

Leases and Lcences Afecting the Property

The Borrower shall not, without the Lender's prior wiitien consent fwhich consent, in the case

of clause 8.8.4, 5 not 1o be unreasonably withheld or delaved In drcumstances in which the

Barrower may not unreasonably withhold or delay s consent):

BRI grant any licence or tenancy affecting the whole or any part of the Property, or
exercize the statutory powers of leasing or of accepting surrenders under section
4% or section 100 of the LPA 1925 {or agres to grant any such licence or tenancy,
or agree (o exercise the stalutory powers of leasing or of accepting surrenders
untder section 99 or section 100 of the LPA 1925)

882 in any other way dispose of, accept the surrender of, surrender or creste any legal
ar equitable estate or interest in the whaole or any part of the Progerty {or agree
to dispose of, accept the surrender of, surrender or create any legal or equitable

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

883 let any person into ocoupation, or share orcupation, of the whole or any part of
the Properly; or
84 grant any conserd or licence under any lease or licence affecting the Property.

Mo Restrictive Dbligations

The Borrower shall not, without the Lender's prior written consent, enter into any onerous or

restrictive obligations affecting the whole or any part of the Property or create or permit 1o

arise any overriding Interest, essement or right whatever in or over the whole or any part of

the Property.

Proprictary Rights

The Borrower shall procure that no person shall become entitled to assert any propristary or

other fike right or interest over the whole or any part of the Property, without the Lender’s

prior written consent.

Compliance With snd Enforcement of Covenants

The Borrower shall:

£11.1 observe and perform all covenants, stipulations and conditions to which the
Property, or the use of &, is or may be subject and {if the Lender so reguires)
produce o the Lender evidence sufficient to satisfy the lender that those
covenants, stipulations and condifions have been observed and performed; and

8.11.2 ditigently enforce all covenants, stipulations and conditions benefiting the
Property and shall not [and shall not agree to} walve, release or vary any of the

Fame.

14
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8.13

8.14

8.15

B.16

botices or Claims Relating {0 the Property
8121 The Borrower shall:
8.12.1.1  give full particulars to the Lender of any notice, order, direction,
designation, resolution, application, reguirement or proposal glven or
made by any public or local body or suthority {a Notice) that
specifically applies to the Property, or to the locality in which it is
situated, within seven days afier becoming awere of the relevant
Motice; and
8.12.1.2  {if the Lender 50 requires} immediately, and at the cost of the
Borrower, take all reasonable and necessary steps to comply with any
Maotice, and make, or join with the Lender in making, any objections
or representations in respect of that Notice that the Lender thinks fit.
8.12.2 The Borrower shall give full particulars to the Lender of any claim, notice or other
communication served on it in respect of any modificetion, suspension or
revocation of any Environmenta! Licence or any alleged breach of any
Environmental Law, in each case relating to the Property.
Payment of Dutgoings
The Borrower shall pav {or procure payment of the same) when due all charges, rates, taxes,
duties, assessments and other outgoings relating to or imposed on the Property or on its
ocoupier.
Rent Reviews
The Borrower shall, if the Property is subject to occupational leases or licences, implement
any upwards rent review provisions and shall not, without the Lender's prior written consent,
agree to any change In rent to less than the open market rental value of the relevant part of
the Property.
Environment

The Borrower shall in respect of the Property:

£.15.1 comply in all material respects with all the requirements of Environmental Law;
and
8.15.2 obtain and comply in afl material respects with all Environmental Licences.

Conduct of Businass on Property
The Borrower shall carry on its trade and business on those parts (if any) of the Property as
are used for the purposes of trade or business in accordance with the standards of good

management from time 1o time current in such trade or business.
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8,17

8.18

9.2

10.
0.1

Inspection

The Borrower shall permil the Lender, any Recelvar and any person appointed by elther of
them to enter oo and inspect the Property on reasonable prior notice,

VAT Option to Tax

The Borrower shall not, without the Lender's prior written consent:

£.18.1 exercise any VAT aption 1o tax in relation to the roperty; or

£.18.2 revoie any VAT option to tax exercised, and disclosed to the Lender in writing,

hefore the date of this Deed.

Rental income Covenants

Collection of and Dealing: With Rental Income

411 The Borrower shall not des! with the Rental Income except by geiting it in and
realising it in the ordinary and ususl course of its business and shall, immediately
on receipt, pay all Rental Income into the Rent Account or into such other acoount
a5 the Lender mayv direct from time to time. The Borrower shall, pending that
payment in to the Rent Account or other acocount, hold all Rental Incaome on trust
for the Lender.

8.1.2 The Borrower agrees with the Lender that any monies recelved by the Lender
under clause 9.1.1 shall not constitute the Lender as mortgagese in possession of
the Property.

4.1.3 The Borrower agrees with the Lender that # shall not be entitled to receive, utilize,
transfer or withdraw any credit balance from time to time on the Rent Account
except with the Lender's prior written consent,

Notice of Assignment of Rentzl income

The Borrower shall, promptly following the ocourrence of an Event of Defaull, give notice o

the relevant tenant, guarantor or security provider that i has assigned the Rental income and

the benefit of sach guarantee and security in respect of the Rental lncome under clause 3.2.2

and procure that each addressee of any such notice provide to the Lender promptly an

acknowledgement of that notice.

Peorwrars of the Lender
Power o Bemedy
1011 The Lender shall be entitled {but shall not be obliged) to remedy, at any time, a

breach by the Borrower of any of its obligations contained in this Deed,
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ing

14.4

1.2

.13

1014

The Borrower irrevocably authorises the Lender and its agents to do all things that
are necessary or desirable for that purpose,

The Borrower shall reimburse the Lender, on a full indemnity basis, for any monies
the Lender expends in remedying a breach by the Borrower of its obligations
contained in this Deed and such monies shall carry interest In accordance with
clause 17.1.

in remedying any breach in accordance with this clause 10,1, the Lender, its
agents and their respective officers, agents and employees shall be entitled to
enter onto the Property and 1o take any action as the Lender may reasonably
consider necessary or desirable including, without limitstion, carrying out any

repairs, other works or development.

Exercise of Rights

10.2.1

10.2.2

The rights of the Lender under clause 10.1 are without prejudice to any other
rights of the Lender under this Deed.
The exercise of any rights of the Lender under this Deed shall not make the Lender

liable to account as a mortgages in possession,

Lender Haz Receiver's Powers

To the exient permitted by law, any right, power or discretion conferred by this Deed (either

expressiy or impliedly) or by law on a Recelver may, after the security constituted by this Deed

has become enforceable, be exercised by the Lender in relation to any of the Charged Assets

whether or not it has taken possession of any Charged Asset and without first appointing a

Receiver or notwithstanding the appointment of a Receiver.

Conversion of Currency

10.4.1

150.4.2

15,43

For the purpose of, or pending, the discharge of any of the Secured Liabilities, the
Lender may convert any monies received, recovered or realized by it under this
Deed {including the proceeds of any previous conversion under this clause 10.4)
from their existing currencies of denomination into any other currencies of
denomination that the Lendsr may think fit.

Any such conversion shall be effected at Barclays Banlk PLC's then prevailing spot
salling rate of exchange for such other currency against the existing currency.
Each reference in this clause 10.4 {0 a currency extends 1o funds of that currency
and, for the avoidance of doubt, funds of one currency may be converted into

different funds of the same currency.

7




0.5

10.6

i1.
1i.i

ii.z2

iz
K

New Accounts

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

10.5.2 If the Lender does not open 8 new account immediately on receint of the notice,
or deemed notice, referred to in clause 10.5.1, then, unless the Lender gives
express written notice to the contrary to the Borrower, all payments made by the
Borrower to the Lender shall be treated as having been credited to a new account
of the Borrower and not as having been applied in reduction of the Secured
Liabilities, as from the time of receipt or deemed receipt of the relevant notice by
the Lender.

Indulgence

The lender may, at its discretion, grant fime or other indulgence, or make any other

arrangement, variation or release with any person not being a party to this Deed {whether or

not any such person is jointly lisble with the Borrower} in respect of any of the Secured

Liabilities or of any other security for them without prejudice either to this Deed or to the

liability of the Borrower for the Secured Liabilities.

When Security Becomes Enforceable

Security Becomes Enforceable on Event of Default

The security constituted by this Deed shall become immediately enforceable if an Event of
Default occurs.

Discretion

After the security constituted by this Deed has become enforceable, the Lender may, in its
absolute discretion, enforce all or any part of that security at the times, in the mannerand on
the terms it thinks fit, and take possession of and hold or dispose of all or any part of the

Chareed Assets,

Enforcement of Security
Enforcament Powers
12.1.1 For the purposes of all powers implied by statute, the Secured Liabilities are

deemed to have become due and pavable on the date of this Deed.
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2.2

12.3

12.1.2

12.1.3

The power of sale and other powers conferred by section 101 of the LPA 1925 {as
varied or extended by this Deed) shall be immediately exercisable at any time
after the security constituted by this Deed has become enforceable under clause
111
Section 103 of the LPA 1925 does not apply to the security constituted by this
Deed.

Extension of Statutory Powers of Leasing

The statutory powers of leasing and accepting surrenders conferred on morigagees under the

LPA 1925 and by any cther statuie are extended so as to authorise the Lender and any

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

whether in its own name or in that of the Borrower, to:

12.2.1
1222
1223

grant a lease or agreement for lease;
asccept surrenders of leases; or
grant any option in respect of the whole or any part of the Property with whatever

rights relating to other parts of it,

whether or not at a premium and containing such covenants on the part of the Borrower, and

on such terms and conditions {including the payment of money 1o a lessee or tenant on a

surrender), as the Lender or Receiver thinks fit, without the need to comply with any of the

restrictions imposed by sections 99 and 100 of the LPA 1535.

Redemption of Prior Security

1231

12.3.2

At any time after the security constituted by this Deed has become enforceable,

or after any powers conferred by any Security having priority 1o this Desd shail

have become exercisable, the Lender may:

12311 redeem any prior Security over any Charged Asset

12.3.1.2  procure the transfer of that Security 1o itself; and

12.3.13  settle and pass the accounts of the holder of any prior Security {and
any accounts so settled and passed shall, in the absence of any
manifest error, be conclusive and binding on the Borrower).

The Borrower shall pay to the Lender immediately on demand all principal,

interest, costs, charges and expenses of, and Incidental to, any such redemption

or transfer, and such emounts shail be secured by this Deed as part of the Secured

Liabilities.
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2.4

125

i2.8

2.7

iZ.8

Protection of Third Parties

No purchaser, morigagee or other person dealing with the Lender, any Receiver or any

Delegate shall be concerned to enguire;

1241 whether any of the Secured Liabilities have become due or payable, or remain
unpaid or undischarged;

12.4.2 whether any power the Lender, s Receiver or Delegate is purporting to exercise
has become exercisable or is being properly exercised; or

1243 how any money pald to the Lender, any Recelver or any Delegate is to be applied.

Privileges

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

conferred by the LPA 1925 on mortgagess and receivers,

Exclusion of Liability

Neither the Lender, nor any Recelver or Delegate, shall be liable to the Borrower or any other

DErson;

12.6.1 {by reason of entering Into possession of a Charged Asset, or for any other reason)
to account as mortgagee in possession in respect of all or any of the Charged
Assets;

12.6.2 for any loss on reglisation, or for any act, default or omission for which a
mortgagee in possession might be Hable; or

12,63 for any expense, loss or liability:

12.6.3.1  relating to the enforcement of, or any fallure to enforce or delay in
enforcing, any securlty constituted by or pursuant 1o this Deed;
12.6.3.2  relating 1o an exercise of rights, or by any fallure to exercise or delay
in exercising, rights under this Deed; or
12.6.3.3  arising in any other way in connection with this Deed,
except that this does not exempt the Lender or any Receiver or Delegate from lability for
losses caused by the gross negligence, fraud or wilful misconduct of the Lender or the relevant
Receiver or Delegate.
Relinguishing Possession
i the Lender, any Receiver or Delegate enters into or takes possession of a Charged Asset, it
or they may at any time relinguish possession.
Conclusive Discharge to Purchasers
The receipt of the Lender, or any Receiver or Delegate shall be a conclusive discharge 1o a

purchaser and, in making any sale or other disposal of any of the Charged Assets or in making
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129

1z
13.1

13.2

133

any acquisition in the exercise of their respective powers, the Lender, and every Recelver and

Delegate may do so for any consideration, in any manner and on any terms that it or they

think fit.

Right of Appropriation

1281 To the extent that:
12.8.1.1  the Charged Assets constitute Financial Collateral; and
12.9.1.2  this Deed and the obligations of the Borrower under it constitute a

Security Financial Collateral Arvangement,
the Lender shall have the right, at any time after the security constitutad by this
Deed has become enforceable, to appropriate all or any of those Charged Assets
in or towards the payment or discharge of the Secured Liabilitles in any order that
the Lender may, in its abselute discretion, determine.

12.9.2 The value of any Charged Assets approprizied in accordance with this clause shall
ba, in the case of cash, the amount standing to the credit of the Rent Account,
together with any accrued but unpaid interest, at the time the right of
appropriation s exercised.

1293 The Borrower agrees that the method of valuation provided for in this clause are

commercially reasonable for the purposes of the Financial Collateral Regulations.

Receivers

Appointment

At any time after the security constituted by this Deed has become enforceable, or at the
request of the Borrower, the Lender may, without further notice, appoint by way of deed, or
otherwise in writing, any one or more persons to be s Receiver of all or any part of the Charged
Assets,

Removal

The Lender may, without further notice, from time to time, by way of deed, or otherwise in
writing, remove any Receiver appointed by it and may, whenever it thinks fit, appoint a2 new
Receiver in the place of any Receiver whose appeointment may for any reason have
terminated,

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it without the restrictions
contained in section 108 of the LPA 1925 and the remuneration of the Recelver shall be a debt

secured by this Deed, to the extent not otherwise discharged,
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13.4

185

136

14,
141

14.2

Peower of Appoirtment Additional to Statutory Powers

The power to appoint a Receiver conferred by this Deed shall be in addition to all statutory
and other powers of the Lender under the Insclvency Act 1986, the LPA 1925 or otherwise,
and shail be exercisable without the restrictions contained in sectlons 103 and 109 of the LPA
1925 or otherwise,

Power of Appointment Exsrcisable Despite Frior Appointments

The power to appoint & Receiver {whether conferred by this Deed or by statute) shall be, and
rermain, exercisable by the Lender despite any prior appeintment in respect of all or any part
of the Charged Assets,

Agent of the Borrower

Any Receiver appointed by the Lender under this Deed shall be the agent of the Borrower and
the Borrower shall be solely responsible for the contracts, engagements, acts, omissions,
defaults, losses and remuneration of that Recelver and for iabilities incurred by that Receiver,
The agency of each Receiver shall continue until the Borrower goes into liguidation and after

that the Receiver shall act &s principal and shall not become the agent of the Lender.

Powers of Receiver

Powers Additionsl to Statutory Powers

4101 Any Recelver appointad by the Lender under this Dead shall, in addition to the
rights, powers and discretions conferred on them by statute, have the rights,
powers and discretions set out in dlause 14.2 to clause 14.20.

14.1.2 A Receiver has all the rights, powers and discretions conferred on a recelver (ora
recelver and manager] under the LPA 1925, and shall have those rights, powers
and discretions conferred on an administrative receiver under the Insolvency Act
1986 whether they are an administrative receiver or not.

14.1.3 i thers is more than one Recelver holding office al the same time, each Receiver
may {unless the document appointing them states otherwise) exercise all of the
powers conferred on a Receiver under this Deed individually and to the exclusion
of any other Receiver.

14.1.4 Any exercise by 2 Receiver of any of the powers given by clause 14 may be on
behalf of the Borrower, the directors of the Borrower ar themself,

Repair and Develop the Property

A Receiver may undertake or complete any works of repsir, alteration, buliding or

development on the Property and may apply for and maintain any planning permission,
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4.3

i34

4.5

145

14.7

14.8

i85

14.106

development consent, building regulation approval or any other permission, consent ar

licence to carry out any of the same.

farant or Accept Surrenders of Leases

A Receiver may grant, or accept, surrenders of any leases or tenancies affecting the Property

on any terms, and subject to any conditions, that they think fit.

Employ Personnel and Advisers

14.4.1 A Receiver may provide services and employ, or engage, any managers, officers,
servanis, contractors, workmen, agents, other personnsl and professional
adivisers on any terms, and subject to any conditions, that they think fit.

14.4.2 A Recelver may discharge any such person or any such person appointed by the
Borrower.

Make and Revoke YAT Options to Tax

A Receiver may make, exercise or revoke any VAT option to tax as they think fit.

LCharge for Remuneration

A Raceiver may charge and receive any sum by way of remuneration (in addition to all costs,

charges and expenses incurred by them) that the Lender may prescribe or agree with them.

Take Possession

A Receiver may take immediate possession of, get in and realise any Charged Asset.

Manage or Reconstruct the Borrower's Business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in

carrying on, managing, developing, reconstructing, amalgamating or diversifying the business

of the Borrower carried cut at the Property.

Dispose of Charged Assels

A Recelver may grant opticns and Heences over all or any part of the Charged Assets, grant

any other interest or right over, sell, exchange, assign or lease {or concur in granting options

and licences over all or any part of the Charged Assets, granting any other interast or right

over, selliing, exchanging, assigning or leasing) all or any of the Charged Assels in respect of

which they are appoinied for such consideration and in such manner {including, without

limitation, by public auction or private sale) and generally on any terms and conditions as they

think fit. A Receiver may promote, or concur in promoting, a company o purchase the

Charged Assets to be disposed of by them,

Sewver Finturas and Fittings

A Recelver may sever and sell separately any fixtures or fittings from the Property without the

consent of the Borrower.
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i4.11

1412

i4.13

i14.14

ia.15

1418

14.37

i4.18

14.19

Give Valid Receipts

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

Make Settlements

A Recelver may settle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who cleims to be a creditor of
the Borrower or relating in any way to any Charged Asset,

Bring Legatl Action

A Recelver may bring, prosecute, enforce, defend and abandon ali actions, suits and
proceedings in refation to any of the Charged Assets as they think fit,

insure

A Receiver may, if they think fit, but without prejudice to the indemnity in clause 17.2, effect
with any insurer any policy of insurance either in lieu or satisfaction of, or in addition to, the
insurance reguired to be maintained by the Borrower under this Deed.

Form Subsidiaries

& Receiver may form a subsidiary of the Borrower and transfer to that subsidiary any Charged
Asset,

Borrow

A Receiver may, for whatever purpose they think fif, raise and borrow money either unsecured
or on the security of ail or any of the Charged Assets in respect of which they are appointed
on any terms that they think fit (including, if the Lender consents, terms under which that
security ranks in priority to this Deed).

Redesm Prior Security

A Receiver may redeem any prior Security and settle and pass the accounts to which the
Security relates. Any accounts so settled and passed shali be, in the absence of any manifest
error, conclusive and binding on the Borrower, and the monies so paid shall be deemed to be
an expense properly incurred by the Receiver,

Delegation

A Receiver may delegate their powers in accordance with this Deed.

Absolute Beneficial Owner

A Receiver may, in relation to any of the Charged Assets, exercise all powers, authorisations
and righis they would be capable of exercising a5, and do all those acis and things, an absolute
beneficial owner could exercise or do in the ownership and management of all or any part of

the Charged Assets.
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i4.20

15.
15.1

i5.2

i5.3

16.
1.3

Iincidental Powers

A Recelver may do any other acts and things that they:

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

14,202 may consider incidental or conducive to any of the rights or powers conferred on
a Receiver under or by virtue of this Deed or law; or

14.20.3 lawfully may or can do as agent for the Borrower.

Delegation

Delegation

The Lender or any Receiver may delegate {either generally or specifically) by power of
attorney or in any other manner to any person any right, power, authority or discretion
conferred on it or them by this Deed {including the power of attorney granted under clause
19.1).

Terms

The Lender and each Receiver may make a delegation on the terms and conditions {including
the power to sub-delegate) that it or they think fit.

Liabilivy

Neither the Lender nor any Receiver shall be in any way liable or responsible to the Borrower
for any loss or Hzbility of any nature arising from any act, default, omission or misconduct on

the part of any Delegate.

Application of Proceeds
Order of Application of Proceeds
All monies received or recoversd by the Lender, a Receiver or a Delegate under this Deed or
in connection with the realisation or enforcement of all or part of the security constituted by
this Deed {other than sums received under any insurance Policy), shall {subject to the claims
of any person having prior rights and by way of variation of the LPA 1525} be applied in the
following order of priority (but without prejudice to the Lender's right to recover any shortfall
from the Borrower):

16.1.1 in or towards payment of all costs, liabilities, charges and expenzes incurrad by or
on behal of the Lender {and any Receiver, Delegate, attorney or agent appointed
by it} under ar in connection with this Deed and of all remuneration due to any
Receiver under or in connection with this Deed:

16.1.2 in or towards payment of the Secured Liabilities in sny order and manner that the

Lender determines; and
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1.2

16.3

i7.
17.1

16.1.3 in payment of the surplus {if any) to the Borrower or other person entitled to it

Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound {whether by virtue of

section 109(8] of the LPA 1925 which s varied accordingly, or otherwise) to pay or

appropriate any receipt or payment first towards interest rather than principal or otherwise

in any particular order between any of the Secured Liabilities,

Suspense Account

All monies received by the Lender, a Receiver or 8 Delegate under this Deed {other than sums

received under any Insurance Policy that are not going 1o be applied in or towards discharge

of the Secured Liabilities):

16.3.1 may, at the discretion of the Lender, Receiver or Delegate, be credited to a
suspense account;

16.3.2 shall bear interest, if any, at the rate agreed In writing between the Lender and
the Borrower; and

16.3.3 may be held in that account for so long as the Lender, Receiver or Delegate thinks

fit,

Costs and Indemnity

Cosis

The Barrower shall, promptly on demand, pay to, or reimburse, the Lender and any Receiver,

on a full indemnity basis, all costs, charges, expenses, taxes and liabilities of any kind

{including, without limitation, legal, printing and out-of-pocket expenses} incurred by the

Lender, any Receiver or any Delegate in connection with:

1711 the negotiation, preparation, execution and delivery of this Deed;

17.1.2 the Charged Assets;

17.1.3 taking, holding, protecting, perfecting, preserving or enforcing (or attempting to
do so} any of the Lender's, a Recelver's or a Delegate's rights under this Deed;

17.1.4 any amendment, extension, walver, consent or suspension of rights {or any
proposal for any of these) under ar in connection with this Deed;

17.1.5 any release of any security constituted by this Deed; or

17.1.6 taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be pavable {without the need for any demand

for payment being made) from the date on which the relevant cost, charge, expense, tax or

liability arose until full discharge of that cost, charge, expense, tax or liability (whether before

or after judgment] at the rate and in the manner specified in the Facility Agreement.
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18.
ia.1

indemnity

1721

1722

The Borrower shall, promptly on demand, indemnify the Lender, each Receiver

and each Delegate, and their respective employees and agenis against ali

liabilities, costs, expenses, damages and losses {including but not limited to any

diract, indirect or consequential lnsses, loss of profit, loss of reputation and all

intergst, penalties and legal costs {calculated on a full indemnity basis} and all

other professional costs and expenses) suffered ar incurred by any of them arising

out of ar in connection with:

17.2.1.L the exercise or purported exercise of any of the rights, powers,
authorities or discretions vested in them under this Deed or by law in
respect of the Charged Assets;

17.2.1.2 talkdng, holding, protecting, perfecting, preserving, releasing or
enforcing {or attempting to do so} the security constituted by this
Deed; or

17.2.1.3  any default or delay by the Borrower in performing any of its
obligations under this Deed.

Any past or present employee or agent may enforce the terms of this dause 17.2

subiect to and in accordance with the provisions of the Contracts {Rights of Third

Parties} Act 1399,

Further Assurance

Further Assurance

The Borrower shall promptly, at its own expense, take whatever action the Lender or any

Recsiver may reasonably require fon

1811

18.1.2
18.1.3

creating, perfecting or protecting the security created or intended 1o be created
by this Deed;

facilitating the reslisation of any Charged Asset; or

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

the Lender or any Receiver in respect of any Charged Asset,

including, without limitation the execution of any morigage, transfer, conveyance, assignment

or assurance of all or any of the assets forming part of {or intended to form part of) the

Charged Assets {whether to the Lender or to its nominea) and the giving of any notice, order

or direction and the making of any filing or registration which, in any such case, the Lender

may consider necessary or desirable.
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20,
20.1

21
213

21.2

Power of Attorney

Appointment of Attorneys

By way of security, the Borrower irrevocably appoints the Lender, every Recelver and every

Delegate separately to be the attorney of the Borrower and, in its name, on its behalf and as

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

19.1.1 the Borrower is required to execute and do under this Deead; or

19.1.2 any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferved by this Deed or by law on the Lender, any
Receiver or any Delegate.

Ratification of Acts of Attorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of its

attorneys may do in the proper and lawful exercise, or purported exercise, of 2il or any of the

rights, powers, suthorities and discretions referred to in clause 19.1.

Release

Release

Subject to clause 27.3, at the end of the Security Period, the Lender shall, at the reguest and
cast of the Borrower, take whatever action is necessary to:

20.1.1 release the Charged Assets from the security constituted by this Deed; and

26G.1.2 reassign the Charged Assets to the Borrower.

Assignment and Transfer

Assignment By Lender

2111 At any time, without the consent of the Borrower, the Lender may assign any of
its rights or transfer any of its rights and obligations under this Deed.

2112 The Lender may disclose to any actual or proposed assignee or transferee any
information in its possession that relates to the Borrower, the Charged Assets and
this Deed that the Lender considers appropriate.

Assignment By Borrower

The Borrower may nat assign any of its rights, or transfer any of its rights or obligations, under

this Deed or enter into any transaction which would result in any of those rights or obligations

passing to ancther person.
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22.1

22.2

223

23
23.1

23.2

Set-off

Lender's Right of Set-off

The Lender may at any time set off any liability of the Borrower to the Lender against any
liability of the Lender to the Borrower, whether either liability is present or future, liquidated
or unfiguidated, and whether or not either liability arises under this Dead. If the labilities to
be set off are expressed in different currencies, the Lender may convert either lability at a
market rate of exchange for the purpose of set-off. Any exercise by the Lender of its rights
underthis clause 22.1 shall not limit or affect any other rights or remedies available to it under
this Deed or otherwise.

Mo Oblization to Set Of

The Lender is not obliged to exercise its vights under clause 22,1, If it does exercise those rights
it must promptly notify the Borrower of the set-off that has been made.

Exciusion of Borrower's Right of Set-off

All payments made by the Borrower 1o the Lender under this Deed shall be made in fuli
without any set-off, counterclaim, deduction or withholding {other than any deduction or

withholding of tax as reguired by law).

Amendments, Waivers and Consents

Amendments

WNo amendment of this Deed shail be effective unless it is in writing and signed by, or on behalf

of, each party {or its authorised representative),

Waivers and Consents

23.2.1 A waiver of any right or remedy under this Deed or by law, or any consent given
under this Deed, is only effective if given in writing by the waiving or consenting
party and shall not be deemed a waiver of any subsequent right or remedy. It only
applies to the circumstances in relation to which it is given and shall not prevent
the party giving it from subsequently relying on the relevant provision.

23.2.2 A failure by the Lender to exercise or delay by it in exercising any right or remedy
provided under this Deed or by law shall not constitute a waiver of that or any
other right or remedy, prevent or restrict any further exercise of that or any other
right or remedy or constitite an slection to affirm this Deed. No single or partial
exercise of any right or remedy provided under this Deed or by law shali prevent
or restrict the further exercise of that or any other right or remedy. No election

to affirm this Deed by the Lender shail be effective unless it is in writing.
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25,
25.1

26.
26.1

27.
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Rights and Remediss
The rights and remedies provided under this Deed are cumulative and are in addition to, and

not exciusive of, any rights and remedies provided by law,

Partial invalidity

If, at any time, any provision of this Deed is or becomes invalid, illegal or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the law

of any other jurisdiction will in any way be affected or impaired.

Counterparis

Counterparis

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

#5.1.2 Transmission of an executed counterpart of this Deed {but for the avoidance of
doubt not just a signature page} by fax or email {in PUF, JPEG or other agreed
format) shall take effect as delivery of an executed counterpart of this Deed. If
gither method of delivery is adopted, without prejudice to the validity of the deed
thus made, each party shall provide the others with the original of such
counterpart as soon as reasonably possible thereafter.

25.1.3 No counterpart shall be effective until each party has exacuted and delivered at

least ona counterpart.

Third Party Rights

Third Party Rights

6.1.1 Except as expressly provided elsewhere in this Deed, a person who is not a party
1o this Deed has no right under the Contracis (Rights of Third Parties) Act 1899 to
enforce, or enjoy the benefit of, any term of this Deed.

26.1.2 Motwithstanding any term of this Deed, the consent of any person who is not &

party to this Deed is not requived to rescind or vary this Deed at any time.

Further Provisions
independent Security
The security constituted by this Deed shall be in addition to, and independent of, any other

security or guarantees that the Lender may hold for any of the Secured Liabilities at anv time.
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27.2

27.3

27.4

27.5

28.
281

Mo prior security held by the Lender over the whole or any part of the Charged Assets shall

merge in the security created by this Deed,

Continuing Security

The security constituted by this Deed shall remain in full force and effect as & continuing

security for the Secured Liabliities, despite any settlement of account, or intermediate

nayment, or other matter or thing, unless and until the Lender discharges this Deed in writing.

Dlzcharge Conditional

Any release, discharge or settiement between the Borrower and the lender shall bs

conditional on no payment or security received by the Lender in respect of the Secured

Lizbilities being avoided, reduced, set aside or ordered to be refunded under any law relating

to insolvency, bankruptey, winding-up, administration, recelvership or for any other reason.

Despite any such release, discharge or settlement:

2731 the Lender or s nominee may retain this Deed and the security created by or
under it, including all certificates and documents relating to the whole or any part
of the Charged Assets, for any period that the Lender deeams necessary to provide
the lender with security sgainst any such avoidance, reduction or order for
refund; and

27.3.2 the Lender may recover the value or amount of such security or payment from
the Borrower subsequently as if the release, discharge or settlement had not
ocourred.

Certificates

Any certification or determination by the Lender of any rate or amount under this Deed is, in

the absence of manifest error, conclusive evidence of the matters to which it relates.

Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall not

apply to this Deed.

Limitation of Liability

Without prejudice to any other obligations of Alltrust SSAS Limited under the facility or any
security in respect thereof and without prejudice to the unlimited liabilities of the other
persons comprised in the expression the "Borrower”, it is expressly agreed and understood
that the recourse of the Lender against Alltrust $5A5 Limited will be imited to the assets held
by Alltrust SSAS Limited from time to time as trustees of Dalbergia Group Pension Trust -

LOCR0009 (the "Scheme"}.
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28.2

29.
25.1

29.2

29.3

This imitation of lability will not affect any claim which the Lender may have against Alltrust
SSAS Limited in the event of fraud on the part of Alltrust 55AS Uimited in the administration of

the Scheme.

MNotices
Delivery
Any notice or other communication given to a party under or in connection with this Deed
shall be:
29.1.1 in writing;
912 delivered by hand, by pre-paid first-class post or other next working day delivery
saervice or sent by fax; and
25.1.3 sent to:
29.1.31  the Borrower al:
Fountain House, Fountaln Lans, St. Mellons, Cardiff CF3 OFE
Attention: The Trustees of Dalbergia Group Pension Trust - LOCSO009
49.1.3.2  the Lender at:
Burmior House Sunderland Road Market Deeping PEG 8FD
Attention: Mr S Burke
or to any other address or fax number notified in writing by one party to the other from time
to time,
Receipt By Borrower
Any notice or other communication that the Lender gives to the Borrower shall be deemead to
have been received:
29.2.1 if delivered by hand, at the time it is left at the relevant address;
29.2.2 if posted by pre-paid first-class post or ather next working day delivery service, on
the second Business Day after posting; and
29.2.3 if sent by fax, when received in legible form.
A notice or other communication given as described in clause 29.2.1 or clause 29.2 3 on a day
that is not a Business Day, or after normal business hours, in the place it is received, shail be
desmed to have been recsived on the next Business Day.
Receipt By Lender
Any notice or other communication given to the Lender shall be deemed to have been

received only on actual receipt.
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28.4

28.5

306,
30.1

30.2

30.3

Service of Proceedings

This clause 28 does not apply to the service of any proceadings or other documents in any
legal action or, where applicable, any arbitration or other method of dispute resolution.

ko Notice By Email

A notice or other communication given under or in connection with this Desd is not valid if

sent by email.

Governing Law and Jurisdiction

Governing Law

This Deed and any dispute or claim {inciuding non-contractual disputes or claims) arising out
of or in connection with it or its subject matter or formation shall be governed by and
construed in accordance with the law of England and Wales.

Jurisdiction

Each party irrevocably agrees that, subiect as provided below, the courts of England and Wales
shall have exclusive jurisdiction over any dispute or claim {including non-contractual disputes
of claims) arising out of or in connection with this Deed or #ts subject matter or formation.
Nothing in this clause shall limit the right of the lender to take procesdings against the
Borrower in any other court of competent jurisdiction, nor shall the taking of proceadings in
any one or more jurisdictions preclude the taking of proceedings in any other jurisdictions,
whether concurrently or not, 1o the extent permitied by the law of such other jurisdiction,
Other Service

The Borrower irrevocably consents to any process in any legal action or procesdings under
clause 30.2 being served on it in accordance with the provisions of this Deed relating to service
of notices. Nothing contained in this Deed shall affect the right to serve process in any other

manner permitted by law,

This agreement has been entered into on the date stated at the beginning of it
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Schedule 1 - Property
The frechold property known as Unit 22, Sarum Complex, Salisbury Road, Uxbridze UBS 2RZ
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Executed as a deed by DALBERGIA GROUP LIMITED

acting by a director in the presence of:

Signaoture

Signature of witness

Name of witness

Address of witness

Signed as a deed by SIMON BOMINIC BURKE

in the presence of:

Name {Print)

Signature of witness

Name of witness

Address of witness

35

Signature



Signed as a deed by PAUL LEWIS

in the presence of:

Signature of witness

Name of withess

Address of witness

Signed as a deed by CHARLOTTE ELLIS

in the prasence of:

Signaiure

Signature of witness

Hame of witness

Address of witness
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Executed as a deed by ALLTRUST 5545 LIMITED acting

by a director in the presence of:

5§gnaru§¢é{ L

CGail Smith

S:gnatu re of withess

RN =R . %%\3}@%

[ f
ame o ain Hﬁ;uﬁ%

Fountain Lane
ot Mellons, CF3 OFB

Address of witness
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Nome (Print}
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