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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 14121519

Charge code: 1412 1519 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th June 2022 and created by BYM BURTON 4 LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 20th June 2022 .

Given at Companies House, Cardiff on 21st June 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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THIS AGREEMENT is made on LS dwn 2022
PARTICULARS
BORROWER: BYM BURTON 4 LIMITED incorporated in England and Wales-with company number 14121519

whose registered office is 4t 16'Great Queen Street, Covent Garden, London, United Kingdom,
WE2B 5AH

LENDER: NOVELLUS LIMITED whose registered office is T Broinley; Ground Floor, 15 Lendoi Road,
Bromiey, England, BR1 1DE (company number-10790634)

PROPERTY: The leasehold property known as 2-6 St Modwens Walk, Burton-On-Trent DE14 1HL to be
registered at'the Land Registiy pursuant to a lease dated on or around the date hereof and
hetween {(1)-Burton'Shopping Centre Limited and (2} BYM Burton 4 Limited and shown-edged
red on the planafficed to the Deed ' '

RECITALS

b} By the Facility Agreement the Lender-agreed to advance monies to-the Borrower on the terms and
subject to-the conditions and provisions contained in the Facility Agreement.

(23 ‘The Borrower is or is entitled to be is registered at the Land Registry as proprietor with title
absolute.of the Property freefrom encumbrances:

(3) The: parties to this deed have agréed to-enter into thisdeed by way of security for'the discharge of

the Borrower's obligations undér the Facility Agreement inthe fanner sat out below.

T DEFINITIONS
In this Deed the following definitions apply:

“Costs” all ¢osts, charges, éxpénises and lability on afull and unlimited
indemnity: basis (including without limitation all legal and
pther professional costs, charges.and expenses);

“Event of Defauit” an Eventof Default as defined in-any Facility Agreement;

“Facility Agreenmient” the facility agreement of even date made between the Lender
{1) -and the Borrower {2) or dny other facility agrésnient
entered into between the Lender and Borrower during the
existence of this Deed;

*Finaricial Indebtedress” indebted‘ness arising from:

{ay  borrowing (including overdrafts) and amounts raised
that have the comrmiercial effect of borrowing;

{b)  any ‘issiied bonds, notes, debentures or similar
tnstruments:

{c}.  anyliabilities under finance or capital leases;

{d)  anysold or discounted receivables;:




“Insurance Policies”

) gase”
“LPA 1925"

"Real P_rb'pert\/" '

“Receiver”

4

“Secured Obligations”

"Security Interest”

“Security Period”

aV; AT!)

(e}  counter<indemnity obligations in relation to

guarantees, indemnities, standby or dodihéntary
letters of credit and similar instruments; dnd

{f) the amount of .any Jiability Under a guarantee: or
indemnity for any ofthe items listed inparagraphs (a)—
{e}) of this.definition;

each of the insurance policies now or in the future held by or

otherwise bénefiting the Borrower in reélation. to the Real
Propefty:{including any insurance policies.effected in refation
to the same and any insurance policies that are effected to
renew, substitute-orreplace any such insurance policies and
‘Insirance Policy’ means any ofie of theim;

any lease of the Real Property;

Law of Property:Act 1925;

{a) all-or any-of the freehold and/or leasehold properties
specified in the Particutars; and

1b) any buildings, fixtures, fittings, fixed plant or machinery
from time to time situated on or forming part of any-of
such-properties;

any recelver appointed under this Deed or gurstant to any
applicable law, whéther alphe or jointly, and includes a
receiverand/or manager;

all present and future obligations: and iabilities {whether
actual or contingent, whether incurred alone, jointly or
severally, whether as'principal or surety and/or:in any other
capatity whatsoever-and regardless of how they-arise) owed
by the Borrower to: the Lender together with all Costs and
losses, including interest incurred- by the Lender on them in
connection with the protection, preservation or.enforcement
of its rights. under any docufment evidencing or securing anhy
such liabilities;

any-charge, pledge; mortgage,.lien or other security interest
securing ‘any obligations of any person or any other
arrangemant of -any type whatsoever having the effect of
conferring secutity or a siniilar effect;

thé petiod begitining on the date of this Deed and ending.on
the date on which the Lenderis satisfied that the Secured
Obligations have bgen unconditionally and irrevocably
discharged in full;

value added tax payable by virtue of Value Added Tax Act 1994
or any similar tax levied in addition to or by way of
replacement for VAT and. any eguivalent -or siniilar tax
impuosed outside-of the Urited Kingdorm



“Working Day” any day other-than Saturday, Sunday-and any Bank or Public

‘Holiday.

INTERPRETATION

21 The Particuars form.part of this Deed.

2.2 The-expressions 'Borrower' and-'Lender include-their respective successors intitle.

23 Where any party-coiptises more than one person theirobligations under this Deed can be
enforced against thern-all jointly or against each of them individually.

2.4 Any:obligation of a party to dé-an actor thingincludes an obligation to procure that it be
done-and-any:obligation not to-doany act or thing includes an obligation not to-permit-or
suffer that act or thing to be done by any person under its control.

2.5 Unless.otherwise specified; a reference to legislation (including subordinate legislation) is
to that legislation as exterided, amended, rmodified, consolidated or re~enacted from tirme-
to-time and incliides any mstrument, order, regulation, permission, consent, ligerice,
notice, direction, byelaw, statutery guidance or code of practice - made:or granted: under
such legisfation.

2.6 Clause headings are for reference only and do not affect the construction of this Deed.

2.7 Unless. defiied in this Deed defined terms shall be read as defined in the. Facility
Agreament.

2.8 Any referetice to a clause of paragraphis to'a clatse of paragraph ih this Deed,

2.9 Whegte the words 'includes!, "ingluding' o ity particular are used. inthis Deed they are
deemedto have the'words without limitation" following:them.

2.0 An Event of Defaultis."continuing”ifit has not-been waived inwriting by the Lender.

211 Forthe purposes of section 2 of the Law of Property (Miscellaneous Provisionsj Act 1989,
the'terms of the Facility. Agreement and of any side latters between any parties in relation
to the Facility Agreement are incorporated into this Deed.

CHARGE.

3.1 The Borrower with full title guarantes charges by way of legal.morigage, in. favour of the
tender, all of the Real Property as security-for the payment and discharge of the: Secured
Obligations.

3.2 The Bortower with full title guarantee; assigns absolutely to the Lender, assecurity fot the

paymentand-discharge of the Secured Obligations:

3.21 the benefit of edch of the present ahd future agreemeants, licences, options,
cantracts, guarantees, warr'anties, easements, agreements for lease and any
other dacument, in each case, entered into-by the Borrower relating to the-use,
acgisition, exploitation, disposal of or dealings with any of the Real Property;

3.2.2 all of the Borrower's rights-and claims from. time to -time arising in relation to
each.of the Insurance Policiesincluding the benefit of all claims-arising;and

323 all money payable under the Insurance Policies.




3.3

4 ENFORCEMENT

4.1

Ttis Deed shall remain in full force and effect a5 a continuing security unless and until the
Lender discharges it.

The security created by‘-or"puz‘wa’nt 6 this Deed-shall become immediately enforceableat
any time-after.an Event of Default:and.on the-occurrence of any.of the following events

4.11

412

41.3

414

4:.1.5

416

4.1.7

4.1.8

41.9

4.1.10

anyameunt:payable by the Borrower to the Lender is:not paid on the date it falls
dues;

other than the events referred to inclause 4.1.1the Borrower or any surety fails
to-comply with any term;, condition, covenant or provision of or-to perform any
-of his obligationsor liabilities under this or any-associated or collateral security;

.any representation or warranty given by the Borrower or any surety to the

Lender is:or becomes:fricorrect;

any Financial Indebtedness of the Borrower is hot paid when due-

‘any Financial Indebtedness of the'Borrower becomes due ‘and payable or

capable of heing declared dueand payable before its stated date of roaturity;

dny judgiént or order made-against the Borfrower o any suretv-_by.ainy-.cburt is
not.complied with within 14 days;

the: Real Property becomes subject to any forfeiture or execution, distress,
‘sequestration or.other form of process;

a mortgagee takes possession of or exereises or secks to-exercise any power of

sale or of an appointivient of a receiver in reldtion tothe Real Propeérty of any

other property of thie Borroweror of any suréty;
in theccase of ah individual:

4.1.9.1  theé Borrower orany surety becoimes subject to an intérim order.or
makes a proposal for a-voluntary arrangement under Part Vil of the
Insolvency Act 1886 or enters; orseeks to-enter into'ortakes any step
with a view 16 resolving to enterintg of coimmerces negotiations in
respect of anyother form - of compromise, moratorium, tomposition
or arrangement ‘with. his creditors or -assignment with- or for the
benefit of his creditors or rescheduling of liabilities whether in whole
ar in.paft;

#4.1;9:2 & petitioh is. presented for the. bankruptey: of the Borrower o any
surety;

4193 the Borrower makes a bankruptcy application to an adjudicatar
pursuant tosection263H of the Insalvency Act 1986;.0r

4.1:9:4  the Borrower arany surety dies or becomes mentally incapable; or
in the.case of a-conpgany or limited liability. partnership;
4.1:10.1 the Borrower orany sy r‘ety.cé_ase's of threatens to ceaseto cariy on;

or disposes of threatens to dispose of, its business o a materidl part
of its business;



4.2

4,1.10.2 the Borrower is.deemed unable to pay its debts:as defined in section
123 ofthe Insolvency Act 1986;

4.1.103 the Borrower or any surety ‘makes a proposal for a voluntary
arrangement under Part | of the Insolvency Act:1986 or enters, or
seeks to-enter, (ntoof takes any step with.aview to résolving to enter
into-or commences negotiations in respect. of any other form of
compromise, moratoerium, composition: or arrarigement with its
creditors or assignment: with or for its creditors or rescheduling of
Ttabilities whether in whiole or in part; ' ‘

417104 the Borrower or any surety becomes subject 1o a wotice: of .an
intended appointment of an-administrator-or-an application is:made
to-any-court or any meeting of directors. or membérs:iszcaliedi with-a
vigw to the Borrower of any surety entering into admitistration;

&110:5  an admiristrative receiver is appainted in respect of the whole'orany
-part.of the undertaking of the: Borrower-orany surety;

4.1.10:6 a petition is presented in any court or a meeting is convened-forthe
piirpose- of considering a resolution for the: winding. up of the
Borrower of .any surety [except in the case of @ reconstriiction of
amalgamationy that has the previols apptoval in writing of the
Lender); or '

4.1.10.7 theBorrower is removed fromthe Register of Companises.

After the security created by or pursuant to'this Deed has become enforceable the Lender
miay ih its absolute discration enforce all drany part of this Deed inany manner itseas fit.

REPRESENTATIONS AND WARRANTIES

5.1

532

5.3

5.4

5.5

5.6

5.7

The Borrower makes the representations and warranties st out'in this clause s to and for
the benefit of the Lender on the date-of this Deed and ackiowlgdges that the Lénder has

entered into this.Deed:in reliance on such representations and warranties.

The present use.of the Property is a'permitted use within the provisions of the Planning
Acts

The Borrower has riot before the-execution of this.deed carfied outany operation upon the:
Property-or put the Property-to any use which is a development within the provisions.of
the Planning Acts.and in-respect of which any requisite permission has riot been obtained
or any valid enforcement order may be made.

If'the Botrower is a company the Borrower is duly incorporated in England & Wales or

such otherjurisdiction-on the condition that a supporting legal apinion s provided prior

to the execution of the Facility Agreemenit and this Deed;

i the Borrower lis @ company the entry and execution -of and the observance and

performance of the Borrower’s obligations under this: Deed will not breach its

memorandum and articles of association.

No Secutity Interest (except as expressly acknowledged by the Lender i writirig) subsists
overanyof its Real Property except for the security created by or purSuant to this Deed.

‘The Borrower is. the. sole legal-and beneficial owner of all of its Real Property and the

Borrower has or will, from the date-of this Deed, have good and marketable title to the
Property.




5.8

5%

510

5.11

5.12

Mo third party consents are required to ensure the effective creation of the security
envisaged by this Deed.

The executionof and the observance:and performance:of the Borrower's obligations under
this Deed does not and wilt not-contravene.any other charge, mortgage; lease, loan facility
or other agreement.

At the time of entéring into. this Deed the Borrower is not insolvent and knows of no
circumstances in the case of a corapany or limited ligbility partriership that would entitle
any creditor to- appoint a.receiver or administrator or te petition for winding up or in the
case-of an individual to: petition for bankruptcy and in either case that would entitle a
creditor to exercise any rights.aver or against the assets of the Borrower,

No litigation or administrative oF arbitration proceeding before of of dny court,
governmental authority, other tribunal or arbitrator-or other third party is presently taking
plate; pending or, to the best of the knowledge; information and belief of the Borrower,
threatened against the Borrower or any of its Real Property.

The execiution of and the observarice of the Borrowét’s obligations under this Deed does
not.and will not contravene ahy: of the provisions of its constitution,

5121 no breach of any law {including environmental law}), regulation.or covenant or
the terms of any planning permission has.occurred and is continuing which has
orwould be reasenably likely to have & rmaterial adverse effect-on the value or
use-of its Real Property of any part of it;

5:12.2  nocovenants, agreements, stipulations; reservations, conditions, interest, rights
or other matters whatsoever affect-any-of its Real Property which have or would
_be reasonably likely to-have a material adverse effect on the value or use of its
Real Property or any.part of it;:

5.12.3  nothing has arisen or has been c¢reated or is subsisting which would be an
overridifg interest or an unregistered tterést over dny of its Real Property
‘which would have or be reasonably likely to have’a material adveérse effect on
thevalue or use of its Real Property orany part of it; :

5124 the Borrower hasall fadilities (including access) necessary for the-enjoymentand
use-of all of its Real Property where the lack of those facilities would have or be
reasonably likely to have a material adverse effect on thevalue or use of its Real
Property or any part of it;

5125  ro facility hecessary for the enjoyment and use:of any of its Real Property is on
terms-entitiing any personto terminate orcurtail its use;

5126  the.Borrower has received no notice of any adverse claims by any person in
raspect of any of its Real Property which, if adversely determined, wouid -or
‘wolld be reasonably. kely 1o have a material adverse effett on thevalie or Usé
of its Real Property or any part of it; and

5127  no hazardous ortoxic materials, substances, pollutants, contaminants or wastes.

have:at any time been released into the environmenit dr deposited, discharged,
displaced or disposed-of at its Real Property.

5.12.8  ‘the nsurance Policies have not been amended, modified or céncelled and
‘remain in full force and effect;

5128 ‘the Borrower has not -dene -or -omitted %o :de anything and no event or

circumstance has occurred which has made or could make any insurance Policy
2 ‘



513

5.12.10

void, voidable, treated as ifit had been-entered.into.on different terms.orsubject

to.any suspension, restriction, limitation oran increased premium or which could
entitle the insurer to reduce the amount to be-paid on a claim or prevent the
Lender from téceiving any money-payable:underany Ihsurahce Policy;-and

the Borrower has not reéceived any ngtification from its insurers that their
liability under-the Insurance Policies has been suspended, reduced, discharged
or-avoided:

The represéntations contained in this clause 5 are deemed to be repeated by the Borrower

Period.

UNDERTAKINGS

by reference-to-the facts and.circumstances then existifig on each-day:-during the Security:

The undertakings in this clause & remain in-effect throughout the Security Period.

6.1

6.2

6.3

The Borrower rrust:

6:1.1

6.1.2

£33

maintairi, preserve, protect.and keep goodand marketable title toall'of its Real
Property;

maintain.and preserve the sécurity créated by-or pursuant to this Deed and the.
first-ranking priarity of such security; and.

jprovide the Lender with any notices, reports, accounts, cifculars and other

documents relating to its Real Property 'promp'tt'v when they are received and
the Borrower hereby duthorises the Lerder to copy:any:such matetial provided.

The Borrower mitst not:

521

6.2.2

tregte or germit to subsist afiy Security thterest over any ot its Real Property
-pther than _th.e:secur’it:y created by oF pursuaiittothis Deed; or

eitherin a -sibgletransac’cion orin & serias of transactions.séll, transter, licente,
grant any option inrespect of or otherwise dispose of all or any part.of its Real
Property.-of agree-of attempt to do:so.

The Borrower must:

6.3.1

6:3.7

keep alk Buildings, plant; machinery, fixtures, fittings-and other effects charged

underthis Deed ingoodand substantial repairand in good working order {excapt

only for fait wear and tear) and renew and: repiaee them when they become,
‘obsolete, worn -out or destroyed and if the Borrower -or its tenant(s). fail to

maintain the buildings, fixtures and fittings, services and service media in, on or

‘associated with the Property in the requisite state-of repair-and condition the

Lender-and its representatives may {but without being bound to dosoj at.any.
time thereafter enter upon the Praperty or any part.of it and execute all remedial

waorks that the Lender considers to benecessary arid. proper without the Lender
thereby becoming liable as mortgagee in possession:;.

punctually pay or cause-to-be paid and keep the Lender inci_emn:ified:.;agaﬂihS‘E}:'a”
present. and future rents, rates, taxes, levies, charges, duties, assessmerits,.

impositions and other outgoings assessed, ¢harged or imposed upohn or i
respect of its Real Property and, when reguired, produce to the Lender praof of
such payment;



6:4

6.3.3

6.3.4

6.3:5

6.3:6

6.37

6.3:8

6.3.9

6:3.10

6:3.11

ensuracomplignce with all laws, statutes, statutory instruments, regulations.and.
by-laws for the time being in force:and all notices, orders and requirernents.of
any-competent autherity, and all directives and codes of practice affecting its
Reat Property and give effect to-all arrangements which any such:authority may
diréct or recommend: ’

complete-(with redasonable-expedition and in compliance with all planning and
byelaw consents or agreements entered irito: with a-compstent authority) any
building-operations commenced at:any time-hy it on its Real Property to the
satisfaction of the Lender, all of which building operations shall: have besn
previously approved by the Lender;

observe: and perform. all. agreements, -assignments, contracts, conveyances,
grants and other deeds and documents for the time being binding on it or
affecting its Real Propetly or its use or enjoyment, and the Bofrower must not
take or omit to take.any action of-any kind whereby its interest or estate in its
Real Property may be forfeited or otherwise adversely affected;

if'the:Borrower receives any notice served under section 146.0f the LPA1925 or
any praceedings are comtienced for forfeiture of any Leaseior any superior lease
or the landldrd o any superior landiord atteripts fo re-epter under the
provisions of such lease;

6.3.6.1 immediately notify the Lender in writing; and

6:3.6.2 ‘také such steps as the bender requires (at the Borrower's. own
-expense)

permit:the Lender to enter any-of its Real Property, without prejudice to the

powers conferred by this Deed and without becoming & mortgagee in

possession, for any reasonable purpose and to view the state of the same;

puirctually pay the rerits and perform-any other obiigations contained in any
Lease, agreement for lease, tenancy agreement or licence to occupy its Real
Property and enforce the observance and performance by the landlord or
flicensor of their respective obligations underany such document;

supply to the Lender, within 7 days:of receipt, copies of any notice, order or
proposal feceived by'the Borrower fram any competént authority or from any
lahdlord.or ténant affecting any of the Real Property in any material respect,

-and, at the cost of the Borrower, either punctually comply: with the notice or

ordér or, if so requestad by the Lender, make or joiry with the Lender in makirig
such objéctions or represéntations or taking such other steps.as the Lender may
think fit, arid dny-compeiisation received by the Borfower as a result:shall be
charged to the Lender and paid to it and applied in or towards the disetarge of
the security ereated by this Deed;

‘promptly on receipt, provide tothe Lender a copy of each professional valuation

tepott it obitains T felation to any of the Real Property; and

notify the Lender, promptly on receipt, of any daim, notice ‘or other
communication received by it alleging nen-compliance by-it in relation to any.

sratter referred toin thisclause 6.

The Borrower must not:without.the prior written-consent ofthe Lender:

6.4.1

create any légal or equitable state or interést (including any licence o sub-
licerice; of grant ahy interest or tight relating to thie use; occupation or
10:



6.5

6.4.2

643

6.4.4

645

64,6

possession}in or over the whole or any-part of its Real Pro-pe{.ty-'(qr_pur_po-rt-tb.
doso)or gart with possession or ownership-ar-allow-any third party access to-or

the right to useany of its Real Property;

exeréise any power of ledsing its Real Praperty or grant any licence to assign or
underlet;

inrelation-to-any Lease takeany.steps-to or-agree to:
6.4:3.1  vary its terms;
6.43.2  review or submitfo-any reviewof therents payableunderit;

6.4:3.3  surrender, cancel, assign, charge, rerew, enfranchise or otherwise
dispose.of or terminateit; or

6.4:3.4  submitto its-forfeifure;

construct-any biilding or make anyalteration or apply for any: planting consent

for the development or change of use of any of its Real Property or, except in:
the ordinary.course of repair, replacement or improvermert, at any time sever,

remove of dispose-of any fixture on it;

or permit-toarise any overriding interest or any easemeant:or right in eroverit;

oF

alter, pull -Eiown, refmove: or dispose of any of buildings, plant; machinery,

fixtirres, fittings on its Real Property except in the ordinaty course of repair,

frafrtenarce of improvement.

The Bofrower must:

651

652

6.5:3

6:.5:4

B.5.5

6.5:6

6:5.7

insuie and keep insured all of the-Réal Property against 1oss or darage by fire

and other usual risks and such other risks asthe Lender-may require.to its fulk

replacement value from time ta time with such insurers as the Lender may from:

tifmeto time approve inwriting;

10 the extent not provided to the.Lender on:or prior to the-date of this Deed,
provide the Lernder with copies of the Insufance Policies promptly upon coming
into possession of any of them;

comply with the-terms of the Insurance Policies;

promptly, and in any event no later than their due date, pay all premiums

taguired for keeping up the nsutance Policies and deliver to the Lender within

7 days afterthey become due the receipts for all sich premiums;

provide the Lender with copies of all correspondence given to or réceived from.
anyinsurerunderany insurance Policy promptly after they are given or received;

renew each Insurance Policy in good time prior to its expiry date;
if'atty of the Insurance Policies becomes void or voidable, immediately at its own

cost, effect a rew Insiirancé Policy of thie same value as the void or voidable:
Insurance Policy;

11



6.7

6.5.8

£.59

6.5.10

6.5.11

6.5.12

if any.of the Insurance Policies is suspended, immediately at its own.cost, effect
a-new: Insurance Policy of the same-vatue as the suspended, insurance Policy-far
the duration of the suspension and in the event of default: by the Borrowerto
pay to the Lender on demand the cost of the Lender effecting a new Itsurance:
Palicy: :

procure the noting of this Deed and the Lender's interest an. each insurarice.

Policy and procure that the Lender isfirst [oss payee under-each Insurance Policy;

use all reasonable endeavours to procure that each:insurer in respect of each:
Insuranice Policy undertakes in writing to the Lender that it-will:

6.5.10.1 immediately inform ‘the Lender if the Borrower defaults in the
payment of any premium or fails to renéw any Insurance Policy ahd,
pending receipt of instructions from the Lender, keepthe Lender's
interest in each Insurance Palicy in full force and-effect for the full
amount insured and for the same risks, subject to any premium for
any such. period .of extended cover bieing payahle by the Lender-on
behalf of the Borrower; '

6.5.:40.2 ndt, as-against'the Lender, aveid any Insurance Policy or refuse-any
claims (with or without returiing any premium paid), treat any
Insuranice Policy as 1f it had been entered intb on different teris,
reduce the.amouint to bepaid ona claim ot suspend its liability under
any Insurance Policy, as a result of 'any non-disclosure,
misrepresentation or breach of any policy term or conidition on the,
part of any otherinsured party;

6.5.10.3 advise the Lender of any proposed. cancellation of any Insurance
palicy at feast’30 days before the cancellation is due 10 take effect;
and

6.5.10.4 if; inrelation to any Insurance Policy, the insurance cover is:to be
reduced or anyinsured risks areto be restricted, advise the Lenderat:
feast 30 days before the reduction or restriction is due to take-effect;:
and

prisure that all proceeds of any-of the Insurfance Policies will be paid to the
Lender and applied towards making good the loss or damage in-respectof which

the money was received or, at'the option of the Lender after the security created

by of pursuant tothis Deed becomes enforceable, towards the discharge of the
Secured Obligations; and

pay-all mofey it May fecéive in respect of any Ingufance Policy to the Lender
immediately. upon receipt and, pending such payment, hold-all money so

received upon trust for the Lender.

The Bofrower must: not do; or omit to do, any act or commiit any default by which any
Ihsiirapce: Policy may become void, voidable, tFeated as if it”had beer entersed into on
different ‘terms -or subject to. any suspension, restriction, limitation -or an increased
premium or which could entitle the insurer to reduce the amount to be paid on a-claim or

‘prevent the Lender from receivingany money payable under any Insurance Policy..

To the extent the Property is tenaited or othervwise occupied other than by the Borrower

the Borrower shall ensuire that the tenant complies with the provisions of this clause 6,

12



NOTIFICATION . OF EVENTS: OF DEFAULT

On becoming.aware of any Event of Default the Borrower must immediately give the Lender notice
in writing of that occurrence.

PERFECTION OF SECURITY

8.1

8.2

8.3

.4

85

8.1.1 immediately upon the-execution of this:Deed, deposit with the Lender, alf deeds,
title documents,. certificates and other documents constituting-or evidencing
title:to the Borrower’s Real Property; and

8.1.2 at any-time.after the execution of this Deed, deposit with the Lenderany further
deeds, title documents, certificates and other documents constituting or
evidencing title to the Borrower’s Real Property, promptly upon coming:into
possession of any-of them. ' ' '

The Borrower must, immediately upon the execution of this Deed execute and deliver to
the Lender {at the Borrower's-expensé) iri such form and substance as the Lender may
reasonably require:

8.2.1 all documents required to- perfect ‘the security created, or purported to be
created, by or pursuant to this Deed (including any documents required in
connection with any registration formalities); and

8.2.2 -any natices to any third party of this Deed of any of the assignments contained
in this D‘é@d.

The Barrower must take all such othéraetion.as is available to it as-may be necessary of as
may reasonably be requested by the Lender to:create, perfect; protect or maintain the
security created, or purported to becreated, by or pursuant to this Deed or to vest title to
any of its Real Property in the Lerider dF its nominee:of any purchases, or to facilitate the
realisation of any-of the Real Property Under this Deéd o the exercise of any of the rights,
powers and remedies: of the Lender provided by or pursuant to this Deed or by law,
including:

83.1 ‘making all filings-and registrations with and paying all taxes and duties to the
dppropriaté authorities lincluding Comipanies House and HM Land Registry);and

832 makirig:an application to HW Land Registry for a restriction to be placed on the
Proprietorship Register of the Borrower’s Real Property so that-no dispesition of
any such Real Property by the Borrower is to be registered without the prior
written-consent of the Leider,

The Borrowet must, imriediately upon the execution of this-Dead give hotice of assignment
of the Borrower’s rights and claims fror time to tine arising in relation 1o the Insurance
Policies, in a form acceptabie to the Lender to-each of the insurers under each of the
lsurarice Policies and use all reasonable endeavours to. procure that each such insurer
returns the:signed acknowledgement of such notice:directly to the: Lender within 10 days
from the date of this Deed,

ifthe Borrower acquires any rights, title.or interest in'an Insurance Policy after the date.of
this Deed it must, promptly upon the acquisition by it of such rights, titie or interest, give
notice of the assignmerit of the Borrower’s righits and c¢laims from: time-to time arising in
refation to-such {nsurance Policy, in & form acceptable to'the Lender to the insurer-under
such ‘Insurance Policy and use all reasonable. endeavours to procure that such insurer

13




10

8.6

returns:the signed acknowledgement of such notice directly to the Lender within 10 days
from the datethe notice.of assignment is served.

The Borrower will ot without the previous consent inwriting of the Lender {and then only
to the extent permitted by and in accordance with any conditions attached to that consent)
enter into any nepotiations with any local ar othér atthority for or consent 1o the
compulsory acquisition of the Property either in whole or in part. [ the Lender so requires,
the Borrower will-permit the Lender to conduct.the negotiations and grant the consent
referred to above on the Borrower's behalf. Any compensation payable to or received by
the Botrower infespect of the compidsory acguisition of the Property or any part af it will,
if so-and to the-extent required by the Lender, be applied in or towards the discharge:of
the money due-under thisrsecurity.ﬂ

FURTHER ASSURANCE

11

D2

The Borrower must, if r'eques-tecf_b\}-the-t_en'c_t_é_n exacute in favour of the Lender (or as the
Lenhder directs) such further legal or ¢ther assignments or mortgages of, or charges on, the
Real Property.as the Lender requires to secure the payment and discharge of the Secured’
Obligations.

Thie assignments, mortgages of charges shall be prepared by-oron behalf of the Lender at
the ¢ost of the Borrower and shall contain such provisions asthe Lender may reguire.

APPOINTMENT AND POWERS OF A RECEIVER.

101

10.2

10.3

10.4

10.5

108

At any time:

10,11 after the seciirity created by or pursuant to this Deed has become enforceable:
[s]3

10.1.2  if so requested by the Borrower

the kender may épp_o.i nt by writing any person to be-a Receiver of-all or any paft of the Real
Property. '

- Wheremorethan one:Receiver isappointed, they shiall have power to actseparately unless

the Lender i the appointmient specifies to the contrary.
The Lender may from time to time determine the remuneration of the Receiver,

The Lender rmay, subject to settion 46 of the lnsdlvency Act 1986, refiove the Receiver
from the assets of which it'is Receivar,

The appointment of & Réceiver shall not predlide;
1051 the tender from making any subsequent appointment of a Receiver over all-of-

any of the Real Property over which a Receiver has not previously been
‘appointed or has ceased toact;.or :

10.5:2 - a Receiver, while contialing to act, consenting to the appointment of an
additional Receiver to act with it.

A Receiver shall bethe agent-of the Borrower and the Barrower shall be solely liable for
the Receiver's acts, defaults and remuneration, unless and until the Borrower goes into
liquidation, or becomes bankrupt after which the Receiver shall act as principal and shall
not'become the agent of the Lender.

14




10.7

168

10.9

10.10

10,11

A Receiver shall have-and-be entitled to exercise in relation tothe Borrower all the powers
setout ift Schedule 1 to the [nsolvency Act 1986, and inparticular, by way of addition and
without limiting séich ‘powers, and Without prejudice to the powers of the Lender, 2
Receiver shall have power either in its:own name or in.the name-of the Borrower:

10.7.% in.connection:with any:sale or other disposition gfthe Real Property, to receive
the-consideration for the sale‘in a lump sur-or in instalments and to receive
shares: by way of consideration;

10:7.2  tograntoptions; licences or-any otherinterests in theé Raal Property;

10:7.3  tosever fixtures from;, and to repair, iaproveand make-any alteratioris o, the
‘Real Property;

10.7.4  ‘todo all other actsand things which it may consider desirable or necessary for
realising any of the Real Property of incidental or ¢onducive to any of the rights,
powers of discretions conferfed on a Regeiver under or by virtue of this Desd;
-and
1025  foexercisein refationtothe security created by or pursuantto this Deed ali the
powers,.authorities and things:which it would be capabile of exercising if it- was
“thie absolute beneficial owrier of any such sécuirity.
Neither the Lehder Hot any Receiver shall be liable;
10:8.1  forany loss, However caused, afising ot of:
10,811  anysaleorother disposal of any of the Real Prapsrty and whether or
not a better price-could or riight have been obtained by deferring or

advancing-the date of suchsale or other-disposal;or

10.8:1.2 theexercise of or failure to exercise any of the Lender’s powers urider
this Deed; of

10.8:2  toaccourt as mortgagee in possession forany.of the Real Property.
Section 109 of the LPA 1925 shall riot apply to this Deed.

The Borrower, by way of security, irrévgcably ‘appoints the Lender (whether or not a
Receiver has been appointed). and any Receiver separately, to- be the attorney of the

‘Borrower with full power to appoint substitutes-and to delegate, for the Borrower in its

narrie and on its behalf, and :as its act and deed. or otherwise, to execute, deliver ard
otherwise peffact any document, or p&rform anyact:

10,101 that may be required of the Borrower tnder this.Deed or

10.10:2  that may be deemed by the attorney necessary or desirable for any purpose of
this Deed {including, after the.security created by or pursuant to-this Deed;

10.10.3 has become enforceable, to transfer legal ownership of any of the: Real
Property).

Without préejudice to the generality of glause 1010, the Borrower covernants with the

Lender and separately with.any Receiver to ratify:

10.11.1  all transactions entered inte:by any attorney inthe proper exercise of its powers
in.accordance with-this Dead:-and

15
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12

10.11.2 sl transactions-entered.into by any attorney.in signing, sealing or delivering.any
deed, assurarice or document, perfecting any:Security Interest.or performing any
acy; m each case in the proper exercise of its powers:in accordance with this.
Deed.

OTHER POWERS EXERCISABLE BY THE LENDER

111

11.2

11.3

114

All powers of'a Receiver conferred by this Déed may be exercised by the Lénder after the

security created by or pursuant to this Deed has.become enforceable, whethier as attorney
of the Berrower or otherwme -andwhether or not-a Receiver has been-appointed.

Thie Lender or.any manager o officer of the Lender is irrevocably empowered to receive all
receivables and tlaims that may beassignéd to the Lender tnder this Deed, onpayment to

give-an effectual discharge for'them, on non-payment to take and institute if the Lender in
its sole:discretion so decides all steps and proceedings gither in thename of the Borrower

or it the name of the Lender for their recovery, and to agree accounts and to make

-allowances and to give tirme to any.surety. The Borrower undertakes to ratify and confirm
whatever the Lender or any manager. or officer.of the Lender shall do-or purport to do

under this clause 11.

The Lender shall not be-obliged to:

11.3.1.  make any enquiry as to the nature or sufficiency of any sums-received by it in
respect of any receivables or claims assigned. to it under this Deed or pursuant
to:any of the:Real Property;.

11.3.2 make any claim or take ar}y.o_ther'a.ct_ion under this Deed; or
11.3.3  collect any money or-enforce any of its other rights under this Dead,
The Lender-shall have no:obligation under the Insurance Policies drid shall have no liability

in-the event of failure by the Borrower to perform its obligations under the Insurance
Policies:

POWERS OF SALE, LEASING, ACCEPTING SURRENDERS AND: SEVERANCE

121

12.2

12.3

12.4

Section. 103 of the LPA 1925 shall not.apply to this Deed, but the:statutory power of sale
shall, as betweer the Lender and & purchaser from the Lender, arise on, and be exercisable
at any time after, the execution of this Deed. However, the Lenider shall not exercise such
power of sale until the security created by or pursuant to this Deed become enforceable,
or d Receiver has been appointed, but this provision shall riot affect a purchaser or require
& purchaser to ask:whether a-deimand or appointmeint has been made.

The statutory powers:.of sale, leasing.and aceépting surrenders-exercisable by the Lender
by virtue:of this Deed shall be extended so as to authorise the Lender (whether inits awn
nam# or that of the Borrower} after the secufity created. by or pursuant to this Deed has
Lecame enforceable; to grdnt leases of any of the Redl Property on such terms and
conditions-as the Lender skall think fit,

The Borrower must.not; in connection with-the Real Property, exgrcise any of the powers
of leasing or accepting surrenders:of leases conferred by sections 99-and 100 of the LPA

1925 or by common law without the Lender’s prior written consent.

The statutory power of sale exercisable by the Lerder is extended so as to authorise the:
Lendef to sever any fixtures from any Redl Property and seil them separately.
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16

PROTECTION OF THIRG PARTIES

No person (including a purchaser) dealing with the Lender or-any. Receiver or any of their respectlve
rominges aragents, shall be concarned to énguire:

13:1

13.2.

13.3
134

135

136

whiether the security created by of pursuant to this Deed has betomie enforceable;
whether any Receiveris vaEédlyfé.ppointed;_or-actihg-with-in its powers;

whether.any power exercised or purported to be exercised has become exercisable;
whether any of the Secured Obligations remain to-be discharged;

asto the necessity or expediency of any stipulationsor conditions:subject to which the sile
of any Real Property is made, or otherwise as to the proptiety oF regularity of the sale of
any Real Propefty; or

How any money paid tothe Lender ara Receiver, or their respective nominees or agents,
fsapplied.

CONSOLIDATION OF MIORTGAGES

The restrictions-on consalidation of mortgages contained in section 93 of the:LPA 1925 shall not apply
to.this Deed.

RIGHTS OF LENDER OR-RECEIVER TO REMEDY BREACH

If-the Borrowet defaults in its pérformance of any. of the undertakings under clause 6 6r other
obligations in this Deed, the Lender of any Receivér may {but shall not be obliged to) do whatever
may be necessary to rectify the default or protect the Lender’s interest under this Deed {including; if
applicable, entering the Real Property without becoming hable as mortgagee in possessmn) at the
expense df the Boriower,

161

162

APPLICATION OF RECOVERIES'BY A LENDER OR A RECEIVER:

Any mohey feceived ufidet this Deed shall, subject to the discharge of @ny prior-ranking
claims, be-paid.or applied i the following order of priority:

16.1.1  in payment of the remuneration of the Receiver and the costs -of realisation:
incurred by the Lender andfor the Receiver including all costs, charges and
expenses of or incidental to any exercise of any power conferred by this:Deed;

16.1.2 in-or towards the payment of any debts orother amounits which are by statute:
made payable in preference to the Secured Obligations to the-extent that such
debts or other amounts are made so payable;

16:1.3  inortowards satisfaction of the Secured Obligations in such order as the Lender
determines, in its-absolute-discretion; and

16:1.4 a5 to the sarplus, if ary, to the Borrower or to any other persoii or persons
erititled to'it..

The-Lender may, in its-absolute discretion. on- or at-any time or fimes afier demand and
pending the-discharge of all of the Secured Obligations, place and keep to the credit of an
interest-bearing separate o suspense account any Money received, recoverad or redlised
by the Lendet under i in cofinection with-this Deed for so lohg:andinsuch manner asthe
Lender may determine-without-any intermediate obligation onits part to apply the same
or any part of such-money in or towards the discharge.of any of the Secured Obligations,
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18

19

20

COSTS, EXPENSES AND INDEMNITY

171

17.2

SET-GFF

18.1

18.2

183

The Borrower must, within.3 Working Days-of demand by the Lender, pay to the Lender all
Costs ingurred by-the Lender arising at any time in.connection with:

1711 thenegotiation,preparation, execution, per_fect‘-ion'or-di'séh‘arge ofthis Deed [or
the security created by or under it} including pursuantito clauses 8-and 9; and/or

17,12 responding %o, considering or impletnenting any reguest for a consent,
amendmiant or waiver to this Deed, :

The Borrower must, within 3:.Working Days of demand by the Lender, pay to the Lender all
Costs incutrad by or on behalf of the Lender arising at any- time as a result of or in
connection with:

41724 theoccurrence of an Event of Defaylt;or

17.2.2.  the preservation and/orénforcement of any of the rights-of the Lender under
this Beed.

The Lender may retaiiv any money standing to the credit of any: of the Borfower's bank

-actournts with the Lender (in any currency) as cover for any of the Secured Obligations

and/or may-at-any tifme, without rigtice to the Borrower combine or-consolidate all or any
of such money with all or such-pari of thie Setured Obligations as the Lender may select;
whether presently payable or not, and the Lender may purchase with 3ny such money any
other currency required to effect such combination.

The Borrower irtevocably authorises the Lender in its name and at:its expense to perform
such-acts-and sign' such. documients ‘as may be required to give effect to any set-off or
transfer purstant to. clause 18,1, including thie-purchase with the money standing to the
credit of any such bank account of such other currencies as miay be necessary to effect such
set-off or transfer.

This clause. 18 gives to the Lender a contractual right of set-off only, and does nét create
any eguitable chiarge or othier Security lniterest over any credit balance of the Borrower.

INFORMATION

The Lender may from tife to time séek froni any other creditor or provider-of finance to the Borrower:
such information about the Borrower and its affairs as.the Lender may think fit and the Borrower
directs siech third party.to provide such information to-the Lender.

TRANSFERS

201

20.2

20.3

The Lerider is entitled-at any time to-assign ifs rights or otherwise transfer all or ahy part.of
its rights.or obligations under this Deed or any notice and/or acknowledgement referred to
in clause 8.4.t0 any party to whom. it has assigned s Fights-or otherwise transferred its:
rights:or obligations.underany financing agreement of arrangement.

‘The Borrgwer is not entitled to assign its rights or otherwise-transfer all-orany part of its:
rights.or obiligations under:this Deed.

The Borrower irrevocably authorises the Lender to digclose any information concerning
the Borrower, this Deed or the'Seclifed Obligations to:

18
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2z

23

20:3.1 any prospective assignee or transferee referred to in clause 20.1 and any other
persan cansidered by the Lenderto be concerned in the prospective assighment
ortransfer; and

20:3.2  any person who, as: part of thHe :arrangements made in connection with: any
transaction referred to: in clause: 20.1, requires such information afief the
Fransaction has been effected.

CONTINUING AND ADDITIONAL SECURITY

211 This: Deed is-a continuing security for the Secured Obligations in-favour of the Lender and
shall -extend to cover the ultimate balance due at any time from the Borrower to the
Lender, notwithstanding-any intermediate payment or settlerent of account {whiether i

swhole or inpart) of any other matterwhatever,

21.2 Thie security created by this Deed.is'in addition to-and does not prejudice, noris it in.any
way prejudiced by, any-other Security Interest, guarantee orright of set-off; combination
or othier rights exercisable by the Lehder against the Bofrower or ahy Security Interest,
guarantee, ihdemnity ahd/or negotiable instrument Aow of in the futlre held by the

Lender.
CGPENING OF NEW ACCOUNTS
22.1 if the Lender receives notice (whether actual or constructive} ‘that the Borrower has

créated & Secuirity Interest gver any-of the security created by this Deed, the Leénder may
rute off the Borrower's accouint or accounts and open one or Wioreé new actounts with
{he Bortower,

22.2 if-the Lender does not gpen dny such new account-or-accounts, i-shall nevertheless be
treated as if it had done so.at the time when it received such nofice and, from that time, all
payments made by the Borrower to'the Lendershall be treated-as having been credited to
such hew:account or accounts and shall not opérate to redice the Secured Obligations.

‘NOTICES

23:1 Any notice or other communication given by a party undeér this Deed must:

23.1.1 be i writing and.in English: and

2312 be signed by or'on behalf of the party giving it.

3.2 Motices must be sentto:

23.71 Borrower: At its registered address for the time being; and.
23.2:2  Lender: Theaddress specified in the Particulars; and

23.3 A party-under this Deed may change any.of its:details given in clause 23.2 by giving. not less
than5 Working Days’ notice to the other party.

23.4 Notices may be given and will bé deemed recéived:
2341 by hiand: onreceipt of a signatufe at the time of delivery;

234.2  by-pre-patd first class post: 8900 am on the 2nd Working Day after posting;
and
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24

25

26

7

28

234.3 by facsimile: on receipt of a transmission report from the correct number
confirming uninterrupted and errorfree transmission.

235 Clause 23 does hot apply to any notice given in legal proceedings; arbitration or other
dispute resolution proceedings.

236 A notice given under this Deed Is notvalidly served if sént by email.

ENFORCEABILITY

Each-of the provisions.of this Deed is severable and distinct from the others and if at any time one.or
more of such provisions i5 or becomes invalid; fllegal -or unenforceable the validity, legality and
enforceability 6f the remaining provisions shall not be-affected or impaired.

REDEMPTION OF SECURITY AND RELEASES

Subject to-and: without prefudice to-clduse 26, on the irrevocable and unconditional payment and
discharge in full.of the Secured Obligations, the Lender shall, at the request and cost of the Borrower:

257 take whatever action is:necessary to release and cancel the security created by or pursuarnt.
to this Deed;

25.2 procure the reassignment to the Borrower of thie property and assets assigned to ‘the
Lendet pursuant to this. Deed; and ‘

25.3 returil all deads and other dotlimetits of title delivered to-thie Lender under this Deed

in-each. case without recolrse ta, or ahy répresentation.or warfanty by, the Lender orany of its
nominees.

CONDITIONAL DISCHARGE.

26.1 Any release; settiement or discharge between. the Lender and the Barrower will be.

coriditional upon no security, disposition or-payment to the Lender by the Borrower orany
‘other pérson in respect of the Secured Obligations being avoided, setaside, reduced or
ordered to be-féfunded by virtug of any statutory provision relating to insolvency or
liguidation-or Tor any reason whatsogver,

26.2 if any such release; settlement or discharge is so:avoided, set.aside, reduced or ordéred to

be refurided; the liability of the Borrower under this Deed shall continue or be reinstated
.and the Lender shall be entitied to recover the value or-amount of any such security,
disposition or payment fraim the Borrower as'if the telease; settlement of discharge had
notoccurred.

LACK OFCAPACITY

if this Deedis executed by oron behalf of more than one person and any one ormore.of those persons
is ot bound by its provisions (whether by reason of fack of capacity.or improger execution or forany
other reason), the reémaining parties shalf continue to be'so bound as if those who are notbound had
not been parties to the security.

THIRD PARTY RIGHTS.

Unless expressly stated, nothing in this Deed will create:any rights in‘favour- ot any person under the
Corntracts {Rights-of Third Partigs)-Act 1998

20
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30

GOVERNING LAW AND JURISDICTION

29.1

29.2

26,3

VAT

This Déed and any dispute or claim arising out of, oriin connectionwith it, its subject matter
or formation {including non-contractual -disputes-or claims} shall be governed by, and
construed in.accordance with; the laws of England and Wales;

Subject to clause 29.3, the parties under this Deed frrevocably agree, for thesole benefit
of the Lender, that the courts of Ergland.and Wales shall have exclusive jurisdiction to
settle any dispute orclaim drising out of, or in.connection with, this.Deed, its subject matter

or formation {including non-contractual disputes or claims).

Notwithstanding clause 29.2 the parties under this Deed irrevocably agree that the Lender
shiall have the right to take, and shall not be prevented from taking, proceedings ggainst
the Botrower to:settle any dispute-or daim arising cut of, orin.connection with, this Deed,
its subject matter orformation (including non-contractual disputes or ¢laims).in-any other
court of competent jurisdiction and that thie Lender may take such proceedings in any

nimber-of jiirisdictions; whether concufrently or iot, to the extent permitted by law.

All sums payable unider this Deed areexclusive of VAT ahd the Borrower must in-addition: pay any VAT
chargeable or payable in respect.of the Secured Obligations.or otherwise pursuant to this Deed.
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EXECWUTED and:delivered as.a Deed on the datestated at the heginning of it.

EXECUTED as & DEED P - )
by BYM BURTON 4 LIMITED ; :
acting by a director : 3: i

in the presence of:

Withess sighature

Address

72 (ondvit Sereet, WIS Zxk
Occupation | 54

73
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