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Registration of a Charge

Company Name: ALFRISTON CARE LTD
Company Number: 15269020

Received for filing in Electronic Format on the: 12/01/2024 XCUJXZAP

Details of Charge

Date of creation: 04/01/2024
Charge code: 1526 9020 0002
Persons entitled: = ALLICA BANK LIMITED

Brief description:  ALFRISTON COURT LUXURY CARE HOME, SLOE LANE, ALFRISTON,
POLEGATE (BN26 5UR) AND REGISTERED AT HM LAND REGISTRY WITH
TITLE NUMBER ESX209660

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: MICHELLE JOHNSON

Electronically filed document for Company Number: 15269020 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 15269020

Charge code: 1526 9020 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th January 2024 and created by ALFRISTON CARE LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 12th January 2024 .

Given at Companies House, Cardiff on 15th January 2024

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



Legal Mm'tgage o Lfmlted Campany or L&mlteﬁ Liability F’artnershlp

THIS DOCUMENT CONTAINS IMPORTANT LEGAL OBLIGATIONS. YOU SHOULD TAKE
INDEPENDENT LEGAL ADVICE FROM A SOLICITOR TO ENSURE THAT YOU FULLY
UNDERSTAND THE NATURE AND EFFECT OF THE OBLIGATIONS CONTAINED INIT. IF
YOU DEFAULT IN YOUR CBLIGATIONS TO THE BANK, THE BANK MAY ENFORGE
AGAINST ANY SECURITY PROVIDED FOR UNDER THIS DOCUMENT IN ADDITIONTO. A!‘»!‘f

- OTHER REMEDY AVAILABLE TO IT.

This deed is made on _ Lm\ TL&M M/ 204?;5_{;,

BETWEEN:

R

B
2

22

Form af charge flied at H Landl Reglstry under refarence MO 15548

R

Mortgagor - ALFRISTON CARE LTD incarporated and registered in England and

- Wales with registéred nurmber 15269020 whose registered office is at
Windsor House, Bayshill Read, Chsiteaham Glaucestershire, United
Kingdorm, GL50 3AT -

ey éaa‘lkf : ALLICA EEANK LIMITED incorporated and registered m. Ehgland and
' Wales with company-humber 07708156 whose registered office is at 4
. Flaor, 164 Btshopsgate London ECZM 41X
1BACRGRmuNﬁ:-
- Under this eﬁeed the Martgagor pmwdes security t5the Qank for all its present and futuré -
obligations and liabiities to the Bark.
Th.e Maﬁgagof twns the Prnperty__
 AGREED TERMS
DEFINITIONS AND INTERPRETATION.
14 Definitions and Interpretation |
The definitions éﬁcﬁ-fﬁﬁés‘ E:f 'int‘ar;jreta:t'idn 'uféder Schedule 1 hereto .épiﬁiy i this deed.
2. COVENANT TOPAY
24 -Cﬁﬁén.éﬁt_ta pay
The Marigagor shall,un dermand, pay to the Bank and discharge the Secured Liabilltiss
Interest

The Mortgagor covenants with the Eaﬁk 0 pay irterast Gn &Ry amotints diie pnder: c:lause
2.1 from day o day uniii full discharge (wheiher before or after judgment, liquidation;
winding-up ar administration of the: Mmtgagor} at the- Default Rate, provided that, in the
Gase of any cost or expense; such interest shall accrue and be payabie as from the- date

- an- which the relevant cosl or expense ami-;e w;thaut the necessity ?cr any demand baing

made for payment
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GRANT OF SECURITY
aega'l' 'ﬁnﬂga‘zgé_ and fixed charges

AE 3 centmumg security for: the payment and discharge of the Secured Lighilities, the'

_ Mnrtgagar with full tii: e guarantee charges to the Bank:

3.1 ,_'I by way of a first | 'eg'al murt‘gage the %F-’-roperty-;“aﬁd-

312 byway of afist fixed charge:

a a all its rights in sach Insurance PQE icy, nchdmg all i:lams the pmceeds nfj
© - all daims and all returng of premiutes: i connection with each Insurance
Policy, the Rental Income and the benefit of any guarantee ar security in.
~respect of the Rental mcmﬁe ta the extent not eﬁentzvely as&agned undar-'
‘glause 3.2, - _

B thia benefit of all other cantracts; guarantees, appointments and warranties
- relating to the Charged Assets and other documents to-which the Mortgagor
is a party or which are in its favour or of which it has the benefit relating to-
_-any Eeﬁangh development, sale, purchase, use or the operation of the
Charged Asssts or othenwise relating to the Charged Assets (i (nc!udmg E
cach case, but wlthou%: limitatior, 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 fo compel performance of any of themand

all 'other rights interests and benefits whatever accrumg to ot far its benefit

- 'aﬁsmg fram any ‘of therm); and : : :

c ali licences,; acmsemts and alzthnﬁsaﬂms (5tatumry or othenﬁise} held or
required in connection with its business carried on at the Proper‘iy_ ar the
use of any Charged Asset, and all rights in connection with them.

Assigriment

Asa contmumg secun‘iy fnr ihe payment ané dlscharge of the Secua'ed L;ablltles the' _

Morigagor with full tille guarantee assigns to the Bank absolutely, subject toa pro\nsa for

;r&&ssugnmem on irrevocable discharge in full cf the Secured Liabilities:

: :3.2.1 Call it r;ghts in gach Insurance Px}hcy, mckudmg all clmmg the pmceeds c)f all.

‘claims and all returns of premiums in’ connection with -each’ Insurance: Po%scyt
“and-

322 the F{enﬁai Encom_e and ’che benef ‘t of any guaraniee Gr secunw in respect ﬂf the

 Rental Incmme

prowdeé that nothing in thrs clause 32 shall cunsﬁtute the Barzk as mo;tgagee |n_ -

e possession,

_ F’ERFECTKON {}F SECURETY

Reglstratmn of !egal mortgage at the Land Regmtry

The. I'v%ertgagar shall apply to the- Land Reg|strar for thé fc)%!ﬁwmg re&trlctton i F;}rm P to'

te regls%@;‘ed agalnst its title to the: Prupeﬂy
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5.2

"No disposition of the registered estate by the proprietor of the registered estate or by the

proprietor of any reégistered charge, not being a charge registered before the entry of this.

‘restriction, is to be registered without a written corsent signed by the proprietor for the

time being of the charge dated [DATE] infavéur of Allica Bank Ltmsted referred to.in the

: chargea regsater *

Furthm* ac&vames

This deed secures further aévances and re-advantes but the Baﬂk I$ mt cbhged to make
further advances - _

Flrst regrstratwrz :

if the title to the Preperty i nc;t regustered at the Land Registry, the Mnr&gagor shall ensurej_
- that no person {other than itself) shall be registered under the Land Registration Act 2002
_as the proprietor of all or any part-of the Preperzy, without the pﬂor wntten consent of the
- Bank.

.'-Gautzons aga%nst first reglsiratlon and ne{sces

Whether or riot title to the: F’rep&rty s mglsiered at the Land Raglstry |f any cautlx:m agamst_

~first registration or any notice {whether agreed or unilateral) is registered against the

Mortgagor's fitle to the Propedy, the Mortgagor shall immeediately provide the Bank with

“full particutars 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 hot permitted
drider this deed, the Morgagor shall immediately.and at s own expense, take such steps.

‘as the Bank may reguire {o enswre that the taution o notice, as applicable, is withdrawn

or ‘eanicelled.

LIABILITY OF THE MORTGAGOR
Liability riot discharged |

_?he Mortgagors I abmty under this deed ir respect of any of the: Secured Ltahehtses shail -
ot be discharged, prejudiced or. aﬁec:ted by: '

511 : any securrly guarant@e indemnity, remeéy ar uther ﬁght held by, or available

- o, the Bank that is, or becomes, whalt ¥ or paﬁfalty illegal, vmd or ﬂnen?orﬁeab?&
‘on-any grcund '

512 the Bank renewing, determining, varying -or irécréasing' any facility or other
transaction” in any: manner or concurring. in, accepting - or varying: arny
compromise, arrangement or sememem or omlﬁmg to claim or enforce payment_
from any other pemun or '

543 ariy {Jih&‘-‘r acﬁ or c;am|$smn thiat, but’ far this ciause 5. 1, m;ght have di scharged or

s atherwzse prejudiced of affected the Ilablfzty of the Mer%gagﬂr

' Immedlate recourse

The Morigagor waives: any nght it é‘nay have to require the Barik sto enfnrce any securuty o
or-other right, or claim any payment from, or atherwise pmcaed against; aﬂy pther. persan.!
before enforcing this deed agamst ‘the Maﬂ:gagnr

' REPRESENT&T}ONS ﬁNB'WA_RRﬁN"{IEﬁ



8.1

A

64

6.5

. 55

87

68

6.9

Times for making representations and warranties.

The Mortgagor makes the representations.and warranties sef odt in this clause 6 t6 the

‘Bank on the date-of this deed and the representations and warranties contained in: this
‘elause 6 are deemed 10 be repaated on each day of the Security Period with reference te

the facts and mrcumsfances ex’istsng at thie time of repatition:
Dwnersnlp of -Ghargeﬁ- Assets o

The Muﬂgagar is the sole Eegaf and beneﬁclal uwner o? the. Charged Assets and has gucrd :

_ ‘ralid and markatable title m the. Pmperiy

No Eecur;ty_i _ _
The Charged Asssts are free from any Security other than Permitied Security.

No adverse claims

" ‘The Mortgagor has not received, or acknowledged notice-of, any adverse claim by any
personin respect of the Charged Assets or any interast in them.

" No adverse covenants

" There are no eovenants agreements resenvations, candﬁmns mtarests rgghts or cther-'

matters whateverthat matena%iy and adversely affeci the Charged Assets,
No breach -af-laws

Thera is no breach of any Iaw or- regulatmn that materially and adverﬁety aﬁects the
Charged Assets. : :

"Nb'iﬁtérferéﬁ(’:é: in éﬁjbyﬁiéﬁf -

Na fac;hty necessany. fﬂr the. en;oymerzt and use of the Charged Assetsis sub;ect to terms .

‘entitling any person to terminate or curtail its use

:Hoﬁ w.ernﬂing-lnterests

_ _'Nﬂfhmg has arisen, has been created ar is wbsrsﬂng* that Wﬂu%{i be an cverradeng interest
inthe F’rnperty

N{}:_[:t'mh’ibit"ims br.'bréachezs-; _

There is ne prohibition on the Mortgagor assigning its rights in -af‘ﬁ'y' of the Charged Aééé’%sa
réferred 10 in tlause 3.2 and the entry into of this deed by the Mortgagor does not, and
will niot, constitute a'breach & any policy, agreement docurnent; gnstrument or obligation

' .'bmdmg on the Mortgagot or its assets.

640

"E@ﬂ

'Emumnmemal cemg&&ame

'The Mﬁrtgagar ‘has, at all times, t;cm;:wlzed inall mate;"eai res;}ec%s with aEI appl cah§ :

Eﬂvrraﬂmantal Law and Enwrmmanﬁa& Licences.

Imf_armaimn for \faluat;ons and Certificates of Title
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73

- BT All written information supplied.by the Morigager or on its behalf for the purpose

‘of each Valuation and Certificate of Title was true and accurate in all material
- respedts at its date or at the date (if any} on which it was stated (c be given.

6112  The information referred to'in clause 6.11.1 was, at its date or atthe date (if any)

- on which it was stated to be-given, complete and the Mortgagor did not omit to:
supply any information that, if disclosed; would adversefy affect the Vatuaﬁcm or:
: Camfcate of Tile.

6113 Inthe case of _1_he: first' Vaiuation and Certificate of Title only, nothing _has_ :
' accurred since the date the information referred to in clauge .11, 1 was supplied
“and the date of this deed thatwould adversely aﬁ’eci such Valuatsan or Cemf" cafe

of Tri:

Avididance of sec&_rity-_

No Se‘s’u’rity' expressed to be crééféd undet this 'dee_d-" Eé_'ls‘_a'bléwib'&e -'avaided;f.df atherwise
: _s_ejti'aséde-, an'the liquidation or adm'i_riis;tratidn of the M_aﬂga‘gar or-otherwise. -

Enforcesble security

" This deed constitutes and will constitute ‘the | égé “valid, binding and enforceabls
-obligations of the Marﬁgagor and is, and will continue 1o be, eﬁectwe security over all and
every part of the Charged Assets i in accnrdance with its terms

""GEHERAL.-::QVENANTS '

Negatlve pledge zmi dispasal restrlctlons
The Mcﬂgagor shaﬁi not at. any tsme e:-ccept Wlth the pmr wratten ccnsent of the Harik:

711 create, psurport 1o creafe or permis to *subsast any Securlty an, orin mlat;oﬁ to
' . any Charged Asset other than amy Secur;ty ereated by 1h;s dJeed or any
B F’esrmiﬁed Sacuniy, ' : _

7.12 - sell assign, transfer, part with possession of, or ofherwise dispose -af_.'iﬂ"aﬂy_
manner (or: purporz to do sa) all or-any part of, or any interest in, the Charged
'Asseﬁs or- o S : :

743 create ar grant (or pirport {0 f;reaie or. gran%) aﬂy m’teresf m the Charged Asgets :

it favour of a third party;

::-Pféé'eﬂatmﬁ of Cha?‘géd Assets

The Mortgagw sha!E mt do, of permlt to be dﬂne any act of thing that would or ‘mi ght

- depreciate, }enpardrse or otherwise prejudide the securlty held by the Bank or materially
diminish the vaiue of any ‘of the Charged ‘Assets or the effectiveness of the security

created by th|s deed.

"_l_:;_-cm pliance with laws and ﬁegiﬁlat’idhsf'

' . T34 The Mt}rtgagcr shaiE niot; wﬁhuut the Bank's prior wr;t%en consent, use or pemﬂt

the Charged Assets to be used-in ansy way contrary to law::

732 The N‘%Urtgagor shall:
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7.4

75 -"Motme of mlsrepreﬁentatuon and breach

7.6

7.7

4. comply with the reguirements of any law or regulation relating 1o or affecting
the Charged Assets or the'use of them or any part of them;

B, - obtain, and promptly renew from time 10 time, and comply with {he terms of.
all authorisationis that are required in connection with the Charged Assets

- of their use or that. are necessaw to preserve, maintain or renew any

: Charged Asset; and- :

¢ promptly effect any mal'ﬁt'enanée modifications, alterations of repairs that”
are required by any law or r»agulatinn to be eﬁected on-or in gonnection. wutﬁ
_the Charged Agsets.

Eﬁhf‘ércemem of rig hits

The Mur&gagor shall use its hest endeawwrs to

744 procure the pmmpt nbsewaﬂce and- peﬁarmance by the relevant coun%erparty
- _to any agreement or-arrangement with the Mortgagor and forming part of the

- Charged Assets of the covenants and other: obhga@eons mpmsed on- such -
'cnumerparty, and

742 - enforce any rights and instifute, continue or {iafend any procesdings relati ing to

"any of the Charged Assels that the Bank may require fmm tlme te time.

- The Mﬁrtgagor shaii pmmpiiy on bemmzng aware of any af the same notafy the Banic in
";wrs‘emg of: =

TSN any represemahnn or. warranty got out if thls deed that is incorrect ar mzsieadmg' B

r‘s any material respect when madé or deemed o be fepeated and

782 any breach of any covenant set out in this deed. .
Title documerits

The Mnrtgagt:‘rr shall oft the executu}n of this deed depos& WIth fhe Bank and the Sank .
shall, for the duration 01’ this deed, be entitled to hmtd ' :

761 al deed$ ae‘:d ‘documents of title relating to the Chaz’ged Asse%s t?ta% are in the

- possession: or control of -the Martgagor ‘(and if these are not within ‘the

'psssessmn or control of the Mortgagor, the Mortgagor undertakes o’ ob%am'
passes&ﬁn of all these deeds and: documems of title); and

76:2 © each Insurance Policy:

 Natices to be given by the Wﬁgagﬁr

774 The Mortgagor shall as requestﬁd by the Bank fmm tlme to tlme gwe rictice to

- the relevant insurers under the Insurance Policies of the agsignment of the
Mortgagor's rights and interestin and under each Insurance Poli licy {including the -
proceeds of any -claims. under that Insurance Pafucy} under clause 3.2.1 and

:'pmcnre that each . addressee .of - such™ notice - promptly provides. &an. -
acknnwiedgemer%t of that natnc:e to the Eaﬁk -
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7.7.2° The Merigagor shall obtain the Bank's prior written appmvai of the form of: any_
nc}tme ar ackmvﬂedgement o be used under thas clause 7.7, _
’PRQPERW cmvemws

-Regafr'anﬂ mawtemnce- '

rTﬁé_Mﬁﬁgager s_h‘aii keep a'l,l'wréméé,égﬁ; and ﬁxtufer;-arici-.ﬁttihg's on the Property,
i _ : .

Cogn . good and aubstanual repair- and ¢ondition and shall. keep alt premssaa_

: adequateiy ‘and properly. painted’ and decorated and replace any fixtures
and fittings that have become warm out-or otherwise uni fit for use with others .
~of.a like nature and equal value and:

B 3__6; ' ‘such: repa;r and condition as to enable the Property tﬂ be Ie% i acrmfdance: _

- with aﬁ applicable laws and regulations.

“No alterations

The -M'o-riga'gnr- shall ‘not, without the prior. Wﬁﬂeﬂ consent of ﬁ‘ie--aamkf

. -pu il down or remove the whcﬂe of any par‘i of any ‘building fmmmg par'i of -
the Pmperty gle; permlt the same to oceur; of

b ‘make or permit to be mads any materaai alte?atmﬂs to the Property ol sever_ -

arremove, or permit to be severed or removed, aniy of its fixtures or fittings:
{except to make any necessary. repasrs or renew or replace the same in -
. accordance with clause §.1Y.

The Mortgagor shall pmmp’eiy gwe nitice to the Bank i the prem;sas or fi f‘ x%umﬁ

- orfittings fnmmg paﬁ of the F’ro;jerty are c:festmyed or damageﬁ

: [}evelupment restr;ctmns

The Mnr%gagm sha o, without the %pﬂcr wrmem c:tmserat ofthe Bank

make ar; in. sn faras#is abie pariit others {o make any app?ecatmn for: p&annmg

331
' permissmn or deveinpment cunsent in respect of the Property; of
8‘.'3':.'2 - carry out, or permit or suffer to be carried out, on the Property any development
(a8 defined in each of the Town and Country Planning Act 1990 and the Planning
Act 2008) or change or permnif, or suffer to be changed, the use of the Prmperty 2
Insurance | |
: S".-#;fa -'é‘he Mnr‘{gagur shall, Unless it has & pr;mr wrstten wawer from thie Bank effect

and maintain sufficient and appropriate palicies of insurante of its business and

" adsets a8 would be maintained by reasonably prudent persom carnying onthe

same class of business as the Mortgagor and shall supply topies: of them to the
Bank on-written demand by the Bank and in any évent within 30 days of the end
of sach caleridar year. In the event that the Mortgagor fails to provide copies of-
its Insurange- Policies to the Bank within 30 days of the end of each calendar

yeéar then the Bank may put in place such insurance policies as it geas fit in
g -z’e‘.;pec% of the Charged Assets. The Maﬂgagaf rrmst :mmedlately an demand o
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by the Bank pay the costs and expenses of the Bank- or its agents incurred-in

-mnne&ﬁm with any action: taken by the Barik under this c§ause 8.4. 1

in aédltﬁon jis) fhe eblagatmn an the Martgagm to maintaln msurance generally in.

relation to its business and assets under clause 8.4.1 above, the Mortgagor

shall, at all times, ensure that, in relation to any Pmperﬁy of which it is the owner, -

a..

¥ maxn&ams in fu!i force and eﬁ’ect insurance whach

insures its: nhee*est in any such Pmperty and the plaﬁt and machmery'
. thereon (including fixtures and’ mprovements) for their full repla{:ement' -
value (being the total cost of entirely rebuiiding, reinstating or replacing the -

relevant asset if ‘it is' completely - destroyed, together with- architects’,

surveyors', engineers and other professional fees and charges for shcrmg B

or propping up, dermolition, site clearance and reinstatement) as stated in

the most recent valuation for the relevant F’mperty addressed to. and
- satisfactory to fhe Bank p us VAT (where applzcable}

-pmwdes cover or (1) an mdex kmked basis, Ime with the than urrént
- insurance industry practice and (i1ysuch t‘JthEi’ terms acceptable o the Bank
: actmg r&asmnably,

. provides -cover dgainst loss or &amsage by ﬁre $torm; . iempesi flood, -

earthquake, landslip; heave, subsidence, lightning, explosion, impact,

-aircraft and other aerial devices and articles dropped from them, riat, civil
commotion, tefrorist acts and malicious damage, bursting or overflowing of

water: ’eanks, apparatus or pipes and all other normally insurable risks of loss
or damage, ;nciudmg aﬂy third party llabﬂlty arising frorn such acts;

_ -'mcluriea property: awners pubhﬂ habl ity-and third ;:uarty Hability i insurance
: tswﬂh an insurer nf -gm}d mpute inthe msuzance market

-nc[udes cover for oss of rent-and fmr all réents payabt in resb'ect Qf-ﬁé'ny -

Property fora persod of two years and:

contains a note of the Bank's interest duly mjted.'bir'fhe insurer against the -

- ‘policy (buf, far the avoidanice of doubt, without the Bark having ariy liability
for any premium in. relation: to those nsurance Policies unless it has

expressly ‘and spemﬁcaiiy reguested to-be made-liable in respest of any

~increase in premium.or unpaid premmm in nespeci of amy Insurarce Pei;acy)

The Mortgagor shall ensure that, atall 6 imes, it

ctrmspiles with the t&rms of the insurance ?02 icies;

“does not: do or perrmit anything. to be c%one whlch may make vald or vo&dable
ar f}thenwse pre_judlce any of the !nsumnc& Pelicies:

_pays sach premium for the: Insurance Policies prompﬂy and in. ‘any éﬁen’t_

prior to. the commencement of the period of insurance for which that

_premium. is payable and, if the Bank so requires, pmwde evidence of the .
same to the Bank; and :

- does all other things necessaw a% to keep each of the Insurance Pc&hcnes i
force;
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The: Moriﬁag'cr'shal promptly 'ﬂcx‘tify the E?aink. of:

a "any iermmatlon avoldarce or cance%lat ion of: any of the §nsumnce Policies

-made of; to its knawledge threatened or pending; -

b any claim, and any ac‘iuas of threatened refusaE af any clairm; umder ary af
C the !nsuram:e Policies; and -

LB ;any evem or cm;:um:atance whnch has Ied ormay lead to a breach by %he

'Moﬂgagor of any provision of this €|EUSB B of thig deed

Aii monies payame um:ier any Instrance. F’aincaes shali

-ai'-,'_ -be paid mtc a [}esrgmteﬁ Azcount;

: b '|f they are not ‘paid into a Designated  Account, be held, penﬁlng such

payment, by the Mortgagor as trustee of the same fﬂr the benefi f of the
Bank and

‘¢ at the option of the Bark, be applied in making good or recouping.

expenditure in réspect of the loss or damage for which those monies are
-received .or" in, or towards -di‘schar’géf@_r__réciactin'ﬂ of the Secured Liabilities..

.Lveases am::‘ ilce'ni:es af%‘ectln»g the Pra;}erty

851

852

a54

The Moﬁgagag'._sha_iﬁ noti_ without the _prmr writtar consent of the Bank:

‘granit-any licenée 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 (oragree to grant any such licence or tenancy

‘or agree to. exercise the statutory powers of leasing or of accesting surrendera

Linder section 99 or section 100 of the LA 1925}

~linany other way daspose of,’ accept the surrender of surrender or credte any. -

legal or equitable estate or interest in the whole or any part-of the Pruperty ior

“agres to dispose of, accept the surrender of, surrender or.create any legal or

aquitable estate or.interest in- the whcle o any part of the Propedy}

let any parson mte nccupatmn or share otcupation, n‘a‘ the whole of any ;Jart of

‘the Property, or

: grani any. consent or Izcence unﬁar any %ease or ligence aﬁectlng the Pm;:)erty

Na 'i*éétr;_ctlve.abi;gatzms_ _

The Mortgagor shall not, without the prior written consent of the Bank, enter into any -

" -oneraus or restfictive obligations affecting the whole or any part of the Property or create
-o¢ permit to arise any overriding interest, easement or right whateverin Qr over %he whole
or any part of th@ Praperty.

| Pmpfietary rights

The Mortgagor shall procure that no persen shall become entitled to assert any proprietary -
or other like right or-interest over the whole or any part of the Property; w;thsout the prior-

- written consent of the Bank
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Compliange with and enforcement of covenants:
The M_éﬁg’agor‘ shall:
"--ubserva and perform all covenan&s stapu aﬁmns and conditions to. whichithe

Property, of the-use of it, is or may be subjéct and {if the Bank so requires)
produce 1o the Bank evidence sufficient to satisfy the Bank that thoge cmvenants _

stipulations and t:ondutlons have been observed and performed and

-'dlljgenty enforce al cuvenants strpulatlons and mndatmﬂs beneﬁtlng' the
Property and shall not {and shall:not agree o} waive, release or vary any o? the. -
B8mMe, .

| N.ﬂii‘eég or claims _-rea,-;mg to the Property

"Fhe N&oﬁgagor sha

&, give. fuil pamculaz‘s to the- Barik of any notice, order, direction, ‘désignation,

resolution; applicaticn, requirement or proposal given or made by any public
- orjocal body or authoﬂty {a Notice) that specifically applies to the Property,

or tothe locality in which Tt is situated, wz??‘tgn seven days after becoming

“aware of the relevant Notice; and

b. .{if the -aank 80 requires) mmecizateiy and 4t the cost of the Mortgagor, take -
all reasonablé and necessary steps to camply Wwith any Notice, and make,
‘or:join with the Bank in making, any abjectscsns oF. representations iri respect j
of that Notice that the Barik thinks fit

'Th@ i\.&urtgagar shaEI gwe full particulars to ?he Bark af any clalm mﬁce or ather'

communication. sefved ‘on it i respect. of any ‘modification, ‘suspension or

- revocation of any Environmental Licence ‘or any allegéd breach of any :
- Environmental Law, in each case. reiatmg %0 the Property.

Payment of rent and outgoings

“The: Mortgagor shall:

where the Propedy, or paﬂ of i, is held unclear a Iease duty and puncﬁualty pay _
all rems due fmm teme Ho § ’tlma aud .

pay {nr procure paymernit of the same} when dug all charges, rates, taxes, duties .
-assessments and other outgoings re atmg to or. mpmed oy tha Properﬁy or on

its uccupler

Rent reviews

The Mﬁﬂgagor sé‘iali ﬁhe Property is subjectto cccupationa §eases or’ ilscanc:es
implement any Upwa&'ds rent review provisions and- shall not, without: the prior
writter: consent of the Bank, agree to.any changé in rent.to iess ﬁnan the open

“rarket rental value of the reEevant part of the Property..

‘The Mortgagor: shali riot, withaut the pricr writien consent of the ‘Bank, i the
Property is leasehold, agree to any change i the rent payable under the lease
i excess of the open market rental value and shall t:mly agreeto. any upwards -

ren‘i: fewew m atcog"dance with the: terms of tﬁe Iease

' 10
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Enviranment

“The Mortgagor shall in respect of the Property:
8121 - comply WEK@T 3§| the E’Eﬂﬁi?@hﬁl&ﬁ’fsZ-Qng‘wirgnmag{gi Law, and

| 8122 obtain and comply with il Environmental Licences.

Cenduct of busmess on Property

The Martgago; shall c.arry oni ita trade md business on those parts (nf any) of the Property

A are used for the purposes: of trade ¢r business in accordance with the: standards: of

844

-~ good management fmm time to time current in such trade or business:

_Inspection- S

Tm Mortgagor sﬁat permzi the Bank an}r Receiver and any person appmanted by either
mf themito enter o and inspect the F‘m;aerty on reéasonable prior- rmtice

Vﬁ‘i‘--_optmn.;m tax

The Mortgager shall not, without the priot written consert of the Bank:

BB | 'éxe{cise’ahy' VAT optien o tax i'n fekéiion fo the if’rdpérty‘ or

8152 revoke any VAT option to tax exercused and ms»clased to the Bank m wrltmg :

before the date of this deed.

: '-&ENTAL Hcemgﬁ-mvwmm :

: The Mng‘tgagar shall, as requested by the Baﬁk from Q;me to tlme give notice to the

~ relevant tenant, Buarantar or surety of the assignment linder clause 32.2 of the

B

101

102
' -obtained pursuant 1o ciause 'ﬁfl 1.

103
4.

1.4

Mortgagor's rights and interest to the Rental income and. each guarantee or seclrity in -

respect of the Rental Income and procure that each addressee of such notice promptly =

provides an acknawiedgement of that notice to ti‘ee Bank.

- ‘VALUAT%E)N

The Bank may, dcting. reﬁsanably at any time require- an‘y Charged Asset to be-
professsana&iy valued 4t the Mortgagor's expense mt:ludmg but not firmited to an up o date.
Valuation. of the Property.

The Morigagor shall pmmptly an derﬁaﬁd pay fo-the Bank the costs of any valuahon"

The pames agree tha% there shakl noﬁ be any é;m;& under this deed on %he number 0§.

- Yaluations that can i:e procured, mbtasnecﬁ or rec;uesteﬁ hy the Bank. .
: :POWERS OF‘ THE BANK

l?owea'fo wmedy

1111 The Bank Sha Ik be entitied {but shai net be obhged) te remeﬁy at any tame a
breacﬁ by. E‘ge Mor‘cgagar of. any of its bl sgam}ns contained in tI'NS deed:

1



1.2

114

11,5

11.1.2  The Mortgagor irrevocably authorises the Bank and its agemts to.do all th;ngs
that are necessary or desgrabke for that purpase _

143 Any monies ex;}e»ﬂéeé by the Bank i remedying a breach by the Martgago; of

its. obi;ga% gns confained in this deed shall be Teimbursed by the Mortgagor to -
~the Bank ora full indemnity basis and shall carry interest in accordance with
clause: 18.1. :

11'.1;-4; ~dn remedymg any- b&*eat:h in: accordance with: this clause 11, 1 ‘the Bank, its

agents and their respective officers, agents and employees shail be antithed to
‘enter onto the Property and to take any action as the Bark may reasonably
consider necessary or desirable: including, without lzmatatmn carrymg out-any
~ repairs, other works or development. '

‘Exercise of rights.

- The r}ghts of the Bank under clause 11.1 are W|{hbut i;:%rejl..k:ht;e'ti:: any other righits of the
Bank under this deed. The exercise of any rights of the Bank under this deed 5hai| et

rriake the Bank: Eaabie to- accuun‘é s a mortgagee m ;}ossessmn

Eank r;as Remwer's powers

Totheextent perrmitted by law, arty. right, power or &uscmtmn cor;ferred by thas deeci {elther'

expressly or impliedly) or by lawon a Reteiver may, after the security constituted by this

‘deed has become enforceable, be exercisad by the Bank in relation 1o any of the Charged

Assets whether of not it has taken possession of any Cﬁarged Asset and wilhout first

“appointing a'Receiver or netwithstanding the appeintment of a Receiver. -

‘Conversion of currency -

11.4.1  Forthe purpose of, ‘or pending; the discnarge of gny of the Secured Liabilities;
~ “the Bank may convert any.monjes received, recovered or realised by it under
'jtms deed {including the pmneeds of any previous conversion under this clause

11.4) from their existing currencies of denermiination m’it) any tither curz‘eﬁmm of -
denomination that the Barak may thmk fit: -

1142 _Any such conversion shall be eﬁ‘ectard at the Bank's then prevailing spot selliﬁg

- rate of exchange for such other currency against the existmg cufr&nﬁy

_'1'31 -.4;.3-. ‘Each reference in this clause 1 1 4{oa curreﬁcy eﬁemds ’so funds of that cwreﬁcﬁf :

- and, for the avoidarice of doubt; funds of done curremy may be canverted into. -
~different furids 6f the same cmrency '

-New accounts

1 1-.5,1_ I¥ the Bank recéives, or is deemed I;n have recawed nattce af ahy subsequen% |

Secunty or bther interest, affecting all or part of the Charged Assets, the Bank -
may open 3d.new accourt for the: Mortgagor i the Bank's books. Without
- préjudice to the Bank's right to. combine actounts, o money paid to the credit
ofthe Montgagos in-any such new account shall be appropriated towards, or have

" the. eﬁect Gf dlschargmg, any part of the Se»cured Liabilities: .

' .'1'1:.'5:_.'2' 1§ the Bank does nz}t open & naw actount mmedgaiely STl r&cezpt of the notice,

or deemed notice; referred to in ¢lause 1%.5.1, then, Unless the Bank gwes'
‘express wiitten notice to the confrary to the Mortgagor, all paymients made by -
the Morl:gagor to ‘the Barik shall be treated as havmg Been: Cfﬁﬁ%tﬁd tm a new‘
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account of the Mﬁri:gagor dnd not as. having been applied in reddction of the
Secured Liabilities, as from the time of receipt ar deemed recmpt of the relevant
_ mtlt:e by the Bank. :

indulgence

' ‘T’he Bank may, at I’ES dlsc:retmr‘; ‘grant timeg’ or ather indulgence, ar make amr gther
- arrangement, variation or, release with-any person not being a party o this deed (whethar

or not any such pérson is jointly liable with the Mcﬁgagar) in respect of any of the Secured

Liabilities or of any other security for them without prejudice erther to %hzs deed of to'the
- liability of the Modgagor for thse Secured Li ahaimes :

'WHEN SECURITY BECOWIEE E&FDRCEAELE

. Enfomement

-The security constituted by ihas deed shall t}ecume mmediateiy enfomeabi& lf an Eveﬁf g

of Befamt occurs :

‘Discretion

 After the security constituted by this dead has become enforceable, the Bark may, in its -

absolie discretion; enforce all orany part of that security at the tifrres, in the mannier and
on theterms it ti-uraks fit, and take possessmn of and hold oF dgs‘.pose of -all or-any part of
' the Charged Asse’ts _

. EN?GRCEMEN? OF S%GGRITY
; Enfﬂmemént p‘:{i)wws :

1314  Eorthe ;urposes of all powers %mﬁik@d by statw%e, the Secured Liabilities are_

'd&emed to have becﬁme diie: and pay&b e on the date of this deed.

13.1.2 The power of sale and other powers conferred by section 101 of the LPA 1925

{asvaried or extended by this deed) shall be immediately exercisable atany time
after the secunty cmnstﬁuted by thls deed has become enfamaabie under clause- :
42,

1'.:3'.:1;1# - Section %[}3 of the LF’A 1925 ﬁnes nat appiy 10 the secunty coristltuted by this
C - deed.

_Exté-n’sibﬁ-mf '-s-'tétiiié'ry' powers of 'Ie'as'ing

The statutory powers of leasirig and accepting sufrenders can?erred aﬂ maﬁgagees under ~

“the LPA 1925 and by any other statute are extended soasto authionse the Bank and any
_ Receiver, at any time after the security constituted by this tieed has becomie enforceable,
; whether in‘its own name or'in that of the Mcﬂgagor to: :

-‘3_3;2_:1- : gfam'ta Ieas‘e dzf'-agreémaﬁt.fﬁr ease:“

_-‘%3 2.2 acceptsunendefs &t éeases are

13.2. 3 grant any option in respect of the whole ar any paﬁ Qf the' F’ropeﬁy wﬂh whatever“.._
gh’fs. relatmg io other parts ot it,

13
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434

13.5

136

whether or not at a premiutn and containing such covenants on the part ¢f the Martgagor,

and on such terms and conditions (including the payment of monay t6 a lessee or tenant.
on a surrender), 48 the Bank or Receiver thinks fit, without the néed to comply with any af
‘the restm:_tmn_s_lrnposed. by sections 99 and 100 of _tbe LPA 1625. '

Redemption of prior Security.

4334 Atanytime after the security. constituted by this deed has become enforceable,

“or after any powers conferred by any Security having prmﬂty to this deed shai
é’lave bacoine exercisable; the Bank: friay::

a. - redeem any prior Securily over any Charged Asset,
- b @racure the transfer nfthat Securafy to |!:se§f and
£, -seftle and pass the accounts mf the %mlder of any prior Secunty {and aﬂy. :

‘accounts so settled and passed shall, in the absence of any manifest error,
be conchisive and b;nd;rzg on the Mmtgagc;r) :

1332 The M_oﬁga_gar shall pay to the Bank immediately of demand all principal;

~interest, costs, charges and expenses of, and incidental to, any such redemption
of transfer, and such amounts sha!l be $ecured by this deed as part of the -
: -Secured Llabnetzes _ _

Protectmn nf thlrd parims

No pu{chaser marﬁgagee of othet person deal mg with the Bank any Hecewer of aﬂy
' @elegate shall be crmcemed tn enguire: _ '

'13'.4._1 whether any of the Secured Liabil ittes é*uz-we bet;ome idu’e car g:aayab &, m’ ramaih
unpand or un@;scharged '

1342 . whether any power the Bank, & i Recelver or @etegate is QUVP"”'@ to exercise

-has become exemsabie oris be:ng pmpeﬂy exerclsed ar

N 1343 Fow any mzoney paid to the Bank, any Ra-ce;.ver or any Delegateis 'ﬁo;be;apbﬁéd; :

Privileges

' ‘Each Recewer and the Bank is entitled to a%l the nghts powers privileges. and :mmumtles o
confetred by the LPA ‘59125 on moa‘tgagees and recewea's

No: Ilabmty s martgagee in possesswn

_Wemher the Bank, nor any Recew&w or D»afegate shall be i:ahie to the Mongagm or afzy
other persor: _ _

13.6:1 (by reason of entering into possession of a Charged ‘Asset or for any other
© - reagon) fo account as mongagee in possession m respect of ail or any of thi-
' Gharged Assets

'11_316]2 for ary Ioss on realisation, . or for any act default or omlssmn for- whn::h a

moﬂgagea in passessmn might be hable.or

1 363 for any expense, GSS or k&hill‘{y relating to the enfarcement of -or any faglure to:
' .enfurce or delay n 8ﬂ¥0rcung any secarity constituted by or - purﬂuant to this:

14
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13.7

13.9

14,

141

14.2

-deed, or relating to an exercise of rights, or by any failure to exercise or delayin
exercising, rights under this' deed; or arf smg iy any other way in-connection wi m_.
this deed.

Relinquishing 'poése&ﬁi‘dn--

__-.Ifthe Bank, any Receiveror Deéegate enters into or takes possessmﬂ ofd Charged Asset

it o he/she may at aﬂy time: ;‘elmqmsh possession:

Conclusive dmcharge to purchasers-

 The recaipt of the Bank, or amy Receiver or ii"::e%egate shall be @ ' conclusive distharge toa
‘purchaser-and, in makmg any - salé-or other disposal of any of the Charged Assets orin

making any acquisition in the exercise of their respét:twe powers the Bank, and every

Receiver and Delegate may do 50 for any consideration; in-any manner and ori any terms
that if thmks ? t. _

Right of a.ppmpﬁiatéian
1381 Ta tha extent ihai
’me Charged Assets: mr;silsmt& F“fananczai Cotlaterai amﬁ

b this deed and the. obklgatauns of the- Morigagnr undér it cons’slmte a Secumy"
_Financial Collateral Armngement _

“the %&ni{ shali have the right, -at any time affer the security constituted by this
‘deed has become enforceabie, to appropriate all or any of thcse Charged Assets
i or towards the paymewt of discharge 6f the Secured Liabilifies in any order
that the Eank may, in lt‘S absoiute discration, det&rmme

13292 THe value of any Chargeci Assets appropriated in’ ac:c:nrdance with this r:;laase_

'shall be, in the case of cash, the amount standing to the redit of the rent account
of the Mortgagor into which Rental Income is paid, mgether with any. accrued but
_ unpand interest; at the time the right of appmpr atm Is-exercised. -

_ 1393 The Mortgagar agrees that the method of vaiﬂatlﬁn pI‘DVIded foa' iri this clause

dre - commercially reas(mable fnr Ahe. purpo&es of the Financial Collateral -
' Heguiatmna : _ .

" RECEIVER

A pposﬁtment

-"g‘eques’é of the Mﬁfﬁgagcr the Baﬂk hay, w;thout further n&tica appmn% by way of deed '

or otherwise in writing, any ane of. rnnre persons to be R Qece;ve;r of all or any pan of: the‘ -

Charged Assets

. ﬁem oval

The Bank may, without further notice, from lime 1o time, by way of deed, ur otherwise in

writing, ‘remove any Receiver appointed by it and may.. whenever it thinks fit, appoint a

new Receivarin th& place aof any Recewe; whose appoinfmeant. may for any reason have

_ ‘rermmate&

15
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14.4

145

148

‘Remuneration -

The Bank may fix the remuneration of any Receiver apbalrz'ted iy it without the restrictions
contained in section 108 of the LPA 18925 and the remureration of the Receiver shail be -
a deb’é sacured by this deed, to the extent nat Dt?‘iaﬂVﬁG dlscharged :

‘Power of appmntment adﬁitmonal to statuto:'y pcswers

"The power to appointa Renewer conferred by this deed shalf be in addatlun m all: statutﬁry _
-and-other powets of the Bank under the insclvency Act 1686, the LPA 1925 or otherwise,
-and shall be exercisable withiout the FéSh‘EG’i’EOﬂS cc:m‘tamed in sections fﬂ:‘. and 108 of the

LPA %QEE 0r t}thermse

Power of aps;:‘emtmem exercﬁéﬁibla despite pki‘{i?e épbﬁiéimenis'

| The power {o ap;ﬁm int & Recesver {whether ::mnfez‘red by this deed or by statute) shall be;

‘and remain, exercisable by the Bank demte any priorappointment in respeét of all or aﬁy_

part cf the Charged Assets,

Ag&nt c}f the Martga»gﬂr :

Any Rec&svar appomiad by the Bank under this deed shall he the agent af the Merlgagor

-and the Mortgager shals be solely responsible for the contracts, engagements, acts,
‘omissions, defaults; losses and rermuneration of that Receiver and for liabilities incarred -

by that Receiver. The agency of each Receiver shall-continue Until the Mongagar goes
into liquidation and- :afEe_r that the Recewav shall act as pﬂnatpa and shall net becorme the -

| '_agent of the Bark:

15.

451

152

POWERS OF RECEIVER

Powers additional to statutory powers -

15.1.1. Any Receiver appointed by the Bank under this deed shall in addition 16 the

rights, powers and discretions-conferred on himiher by statute, have the rights,
powers arzd discrefions set out in clause 15,2 to clause 15.20.

45.1.2 A Receiver has ali the: rsghts puwers and drscre% ions tonferred on a receiver{or -

d receiver and manager) under the LPA 1925, and shall have those: rights,
powers .and discrefions - conferred on -an administrative recéiver -under the -
* Insolvency Act 1986 whether he/she is an administrative receiver or not.

4543 - Ifthere is more than one Receiver holding office at the same time, each Receiver -

__may {un!ess thza dscum@nt appomtmg hlmfher s’ﬁates otherw;se) exerclse a!l nf '

: _-excéuszon of any o%her Recewer

1544 Any exercise by a Receiver of any of the powers given by clause 15 may be on
behalf of the. Mortgagor, the directors of the Mortgagor {if the Morigagor is a
limited company), the members of the Mcr‘tgagar (rf the Mortgagfsr or &l fim rrilted
llabtilty‘ paﬂnershlp) ar himseﬁ"!herse

_Répaif an_d_ {ieve.lop.the; Pmperty

A Recezver may undertake .or comp!e?e any works of repair, al’:eratamn buzldmg crr

-de‘zmopment Of the Praperty and may apply for and maintain’ any pianmng permuss o,

16



15.3

development consent, building regulation ap;}mvai or any other permissi on, consent or
licence to carry out any of the same.:

_Grars% or accept surfenéef's cﬁ'leas-es-..

- A Receiver may grant, or accep& surmnéers of any lsases or tenancaes aﬁ‘ect ng the .

15.4

18,5

- 158

187

Pmpaﬂy on any terms, and Subject m any Coﬂdltions tha% heishe thsnks ﬁt
Employ. persnnr&e& am:i admsers

15.4.1 A Rece ver may - pmwée services “and empley, or engage any’ managerﬁ '
: officers, servants, " contractors, - workmen, agents, other personnel and”
pmfesszcmal advisers on any terms, and sub;ect to any’ ccndntlons that hefshe

o i:é':mks fit, o

1549 A Retesiver may discharge any such person oy any such g}ersrm appomted by

: the Mortgagae'

M‘aké_and- revoke VAT -Qpiicms to tax- '

:A-'?Qécéiver may make, é-xem‘ses or revoke any V’A’f sptisnts tax as hefshe thinks fit.

Charge for remuneratmn

A Receiver may ﬁharge and receive any sum by way sf remuneratmn (m add%tmn to ali
costs; charges and ex;:enses sncurred by himfher) that the Eamk may prescribe or agree -

with himiher. -

Take possession’

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

A58

-Manage or fecnnsimct the ﬁﬂortgagﬁrs busmess

" A Receiver may uaa‘ry on, manage, develap, recansimct ama gamate or -diversify or

_-concur in carrying on, managing, developing, reconstructing, amalgamating or dzvesrsﬁ"ymg

158

A8, 1'0

the busmess of the Moﬁgagaf carried out at the F’n:;perty
B-rsgase of Cha rged Assets

A Receiver may. gréht 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 ingranting -
‘options and licences overall or any part of tha Charged Asséts, granting any other interest.
‘of right over, selling, .exchangmg, assigning or ieasing) all or any of the Charged Assets
Cin respect of which he/she is_appointed for such consideration and in such manner
{including, without limitation; by public auction or private sale) and ganemify on aily te;ms 8

and conditions as hé/she thinks fit. A Receiver may promate,. or conclr in pmmotlng,
company to purchase the Charged Assets to be dlspased of by himiher

Sever flxi:uras amﬁ fzttmgs

" A Receiver may sever aﬁﬁ sell separateiy ansy flxtures or fittings from the Praperty wnhoat :

45, ‘H

.the cnnseni aofthe Marigagor:

Gwe valid rece&pts o

47
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A Raceiver may give a valid receipt for all monias and execute all assurances and ihsrzgs -
'éhat may be properor deswabie for realising: any 0? the Chafged Assels.

Ma ke s-att_lements' _

A Receiver may settie, adjust, refer to arbitration, _compromise ‘and arfarige any clairn,

account, dispute; guestion or demand. with or by any person who: clalms tobea cra@itnr '
of the Morigagor or reia’tmg irmany way to any Gharged Asset.

'Ering Ie‘g’al action -

A ﬁece iver may bring; prmsecute enforce defemd aﬁd abandon all actions, suat& and

: 'pr@ceedmgs. in retation to any: of the: Gharged Assels as he!ﬁﬁe thi nks fit.

15.44

15.15.

15.16

irzsur&

A ﬁﬁ?CéIV@f may, | fiﬁ’e!ﬁhe thlnks it 'bufvﬁ’thcut p’r@qud%ﬁe to fhé Ehdémmty' E'n' clause 18

.....

"to tha msurance requwed to be mamta:ﬂed by the. Moé’tgagef under thiﬁ deed
'F‘a‘rm siézbsnéia“ﬂas

'A Recewer may fc}rm a subsad iary of the Moﬁcgager anid transfer to that subs d ary anpy -

Charged Asset..

jEuf_rc-j"'w g

* A Receiver may, for whatever purpose hefshe thinks fit, raise and borrow money sither -

- unsecured or on the security-of all or any of the Charged Assets in respect of which he/she

- 4BAT

15.18

1519

15.20°

is -appointed on-any terms that ha/she thinks. fit (mcludtng it %he Eank cansents, %e;‘ms _
under WhECh that securty ranks in prmrzty to this deed). :

Red&eam pr&_or-Se;cu Fity .

A Receiver may redeem-any prior Security and settle and pass the accounts to which the

‘Security relates.. Any accounts so seftled and passed shall be, in the absence of- any

manifest error, sonclusive and binding en the Mortgagoer, and the ms:)nles S0 paid shali be‘

"deerﬁer} to be an exgense prcperiy ncurred by the Recesver

Delegation-

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

Abseizfte benef&caal owner

A l‘:{ecelver-'may in relation to any cf ihé Charged Asseis exercise all psc;wefs-

authorssaﬁbﬂs arid rights hefshe wotild be capable of exercising as, and do all those acts___
and things, an absolute beneficial owner could ‘exercise or doin the gwriership and |
managemerﬂ: of ail or any part of the Charged Assets:

incidental powers

A Receiver may.do any cther acts and things ihat he/she:

7!-5-_.-23'{1_' may consider desi za'ﬁte or n‘ecezssa:ryffar j.ﬂ_:—za!ifsing_ ;_a'ﬁyi'of t;h_je Charged Assets:

18
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183

Car

| 1"?.._1

172

15; ZD 2 may consider incidental or conducive to any of the rights or powers canferrecf on

-a: Receiver Hnder or by virtue of thls deed or faw; or

-'1'5."2_0';3. aw}‘m y may ar can de-.as-ageni: tar the--Mortgag.ofrﬁ

. DELEGATION

:Bélég’aiidhr

The Bank ar any Receiver may. detega%e {eﬂher genas‘aﬁiy ar spamﬁcally) by power of
attornay or in any- other manner to any person any right, powsr,.authority or discrefion
conferred on it or h:rﬁlher by thFS deed {incl udlng the power of altornay: grante»d under

‘plause 20
Terms

The Bank and eaﬁh Fiecewer may make: a de%egatmﬂ on the terms and condatmns

(snc uding the power tor sub-delegate) that it-or heishe thiriks fit

'_Llab;hty
‘Neither th@ Bank- nor any. Rec@wer shall be in any way lable or responmhle 1o the
~‘Mortgagor for any lass or liability arising §mm any act, {;ieiault omission or m|$mnduc! an’ -
iHe parﬁ. of any Eﬁelegate
: -A;apum'rtme OF PRQG-EEJS-‘

: -Grder of appﬁcat;on of preceeds

arm connectean w1th the r@atlsat o ar enfnrcement of all-or part ofthe security cﬁﬂsmuted Lo

by this deed (other than sums received under any Insurance Policy), shall (subject te the
claims of any person havmg ‘prior rights and by way of variation of the LPA 1925) be -
applied in the following order of pnmrﬁy (buﬁ wzthcu‘ﬁ me;udlce to the Bank‘s nghi to fecaver

any shortfall from the- Maﬂgagor}

._1?.1-,1_- i} or towards payment of aii costs, Ilabﬂltles chaz‘ges and expenses m{:urrecl by
' “or-of behalf of the Bark (and any Redeiver, Delegate, attorney or agent
-appoirited by ity urider or. in connéction with this deed and of all’ remuneratmn :
. dua to ansy Receiverunder or in conn@ctéon ‘with this deed; '

'1”T;1'".:._21 nor, tcwards payment of the Secured: Liabilities in :any order and manner that--'

the Bank determmes and
17.1.3  in payment of the surplus (if any) fo the Mortgagar 6f ofhier person Esﬁiﬁedftd it

A;;jpfop'r%atiﬁh '-

- Nsithier the Bank, any: Receiver nor any Ei}eiegate shall be bound’ (wheiher by virtue of -
. Section 10%(8} - ‘of the: LPA 1825, which: is varied accordingly, or:otherwise) to pay or

- 47.3

apprnpnate any receipt or payment first towards interest rather than gxmc;pal ar: ctherw:sa -
in-any particular order between aﬂy of the Secured Liabiiities.

' St_;s-p_e_née account

i9
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: 1_"8}.__.'2: :

All monies received by the Bank, a Receiver or a Delegate under this deed (other than
SUMs received under any Insurance Policy’ that are not gmng to be appked i or towards
d|sc:harge of the Secured Liabil ities): _

.1?-.3_.‘1 "may‘ at ’eha d|scmtion of: tha Bank R@cewer or [’.‘BeEega%e be credi ted toa.
' | BUSPENSE ; ar:count ' :

1732 shall baar interest, if any at the rate.agreed in wraimg he%ween the Bank and the:__

__Mortgagm' and

-'1_?'.'.3}3_ may be held i n thzat account: fcr sn Eang as'the Bank Recewer oF. Delegam thll‘lkS'

“fit..

_ﬁc_ésf'rs.mn INDEMNITY

: Costs

_ Tbe Mortgagor si'eai prem;}ﬂy on demand, pay 1o, of fesmbume e Bank and any

Reeeiver, on & fall mdemm‘ty basis, all cosis, charges, expenses, taxes and EBEhﬂItIES nf
any xind {mcludmg, without Iémztatmn legal, printing and out-of-pocket expenses)
incurred by the Bank any Receiver or arty Ded egaté in connection with:

-1-8_‘1_.1 “the negotsatmn preparaﬂcn executtm and deilvery af thls deed;:

: 15\.'1'.'2 ﬁ;e Charged Assets

18.1.3: taking, _h»caﬁdmg pmiécmg peﬁect:r‘sg, preserving or enfcrc:mg (or attemp%mg to
: do.s0) ary of the Bani-fs 4 Recewer s or & Delegate's rights. under this deed;”

1814 any aimerdmant, ex‘tensmn walver, consent or suspension of rights (or aﬁy
: : propﬁsai for any of these) under or m cnnmect;on waih this deect :

1”55.-1'..5 any rel ease «a'f aﬁysecm;ty C‘Gﬁﬁfltuféﬂ by %hlﬁ -deed‘ of

18.1.6 'takmg proceedings for, or reccverlr;g any of the Secured Ltabllataes

'?ésgether wath interest, ‘which sha | acerie and be payabe (w:’%hom the need ft::r any
~demiand for payment beirig made] from the date on which thé relevant cost: a:harge
-expense, tax or liability arese until full discharge of that cost, charge: expensa, %ax or-

liability {whether before or after judgment) 4t the De’fau%t F%aie

-indamnﬁy

1821 ' The Maﬂgagnr shail méemnzfy the Bank, each Recewer and @ach D@Iegat@ and .

thelr respective employees and agents agamat all liabilities, costs, expenses,
-damages and losses (inciuding but not limited %o -any direct, indirect or
‘consequential losses, loss of profit, loss of reputation-and all interest, penalties .
and legal costs (Calculdted on a full indemity basis) and all ether professional
tosts and expenses) suffered ]y mcwred by any: of them arisi gle| ou% of arin
connea?{rm with:

a. ‘the exercise or purporied exercise of any of the Trights, ‘powers, authorities -

or discretions vested -in them under this cfeed or by law in res,pec:t cf the -
‘Charged Assets

20
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202

b, faking, hcldlng, protecting, perfecting, preserving, feleasing orenforcing (or
attermnpting to do so) Ehe secur;ty canstatuted by this deed; mr

& any default or geiay by the Martgagor in performing any of ats ohisgatrms_ '
uncﬁ&r %hla ﬁeed

@822 Any past or present employee or agent ofthe Bank or aﬂy Receiver or De!egate-
- may énforce the terms of this wlause 18,2 subject to and inaccordance with the
| provisions of the Contracts leghts of Thlrci Parties) Act 1998, :
FURTHER. ASSURANGE

Furiher ass&rance

The M@r%gagnr shall pmmpﬂy, a’é its own-expense, ’eake whatever ac’[mﬂ the Eaﬁk or aﬂy

 Receiver may m—asmab y require for:

1824 creatmg perfecimg of pmtec‘taﬂg %he secumy created or intended to be cg‘eated '

by this deed;

1822 facmtatmg the realisatior of any Charged Asset or

1923 faci itating the exercise of any right, power, au?honty or discretion @x&rczsab e by
the' ﬁank or any Receiver in respect of any Charged Asset;

mctudmg ‘without I&mttatmn the executmﬂ of any mcﬁgage transfer conveyance '

assignment or assurance of all o any of the assets forming part of {or m%eﬂded to-form .
‘part of) the Chazged Assets (whether ta iha Bank orto its nominee) and the givmg ofany

notice, order or direction and the making of any: filing or registration which, in any such
case, the, Bank may consider necessary of desi rable.

POWER OF ATTORNEY

Appointment of attorneys.

By-way of security, the Mortgagor irrevicably appoints the Bank, e\}ery Receiver and -
“every. Delegate separately to be the attorney of the Morlgagor and, in its name, on its

~ behalf and as its act and deed; tc:f execute any decumeﬂts and do any acts and things
tha’é _

2014 the Mart’gfagdr is réf-quﬁeﬂ to exécute and do andef'ihis-dééﬁ‘ or

20.1.2 any attormey: deems proper 05‘ desirable i in ‘exercising any of the‘:‘- r gh%s pt}wem

autharities and discretions. canferfécﬁ by this deed or by law on the: Bank, any
" Receiver of aﬂy Delegate.

'Ra‘tiflcatian of acts of attwnéys

The' Mcrtgagar ratifies and f:nn?;rms and agrees to ratlfy and conf i, anytﬁang that any
~of its attorneys may do iy the proper and lawful exercise, or purported axercise, of all'or
any of the rgms powers, authorities and dﬁSt:retsoﬂs referred to in clausa 2012,

RELEASE

Sub;ect to clause 28. 3 at the end cf the Seaunty Permd i:he Bank shall, at the requast ¥
and cost of the. N’Ecrigagef take what@ver aclion is necessary to-:
A '
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2141 release the Charged Assaeis from the sef:uniy constituted by this déed: and

'2‘1’ 1.2 reasmgn the Cha;‘ged Assets to tha Mori‘gagnr

AS&IGNMENT AND TRANSFERS
Asmgnment hy Eank

The Bank may free%y an& separateiy asssgn of traﬁsfer any of its-rights under thls deeti or
othérwise grant an interest in any such rights to any person or persons. - Or request by

. the Bank the Morigagor shall immediately execite and deliver to the Bank @ny form of

222

23 "

234

232

233

7 5

N "2“-.4':,2'

“instrument required by the Bank to confirm-or-facil iata any such. asmgnment ar fransfer

or grant of interest

Assignment by Mﬂﬁgag'a‘r

“The Mortgﬁgar may not assign aﬁy ofits nghts ar iransfer any of it rlghts or. obllgaflms :
- under this deed or enter into ahy transaction which would resultin any: of those rights or -

0b§lgﬂll0ﬂ5 passmg {o another person..

: SET-OFF

Barﬁt‘s rtghi ot’ set-»nff

The Bank ‘may at any ’EEI’T’EE set off any. Iah&hty of the M@rtgagor te this Eank agamst any
liability of the Bark to the Morlgagor, whéther aither aabllsty is present or future, liquidated

or unliquidated, and whether or nat ¢ither liability afises under this deed. If the liabilities

o 'be et off are expressed indifferent currencies; the Bank. may convert eithér liability at
a market rate of exchange for the purpose of set-off. Any exercise by the Bank of its rights -

under this tlause 23 shall not limit of affect any other rights or remede@s available tn it .
= under this deed or Uther\mse

No obétgation _io-set off

“The ‘Bank is not obliged to exercise its rights urider clause 23. 1. ¥ however, it does-
exercise those rzghts it must promptly notify the Mortgagor of the set-off that has been

made.

Exulussan nf ?ﬁartgagarﬁ nght af set-off

" 'Ak payrnents made by the Moﬂgagcr to the' Bank linder thas toed shall be made in full

without any set-off, courterciaim,. deﬁucﬁm or w:thhu@dmg {uther than any deduction or

' wﬂhhn&dmg of tax as required by saw}

-_mmmgm% WAIVERS AND CONSENTS

Amendmerﬂs

~ No amendment of this cieed shall be eﬁec’éwe uﬂless itis in wmimg and SIgﬂed By, or: an
beﬁalt’ of, each party to it.

: Wawers and consents

2421 Awaiver of any i ght or s‘emecﬁy urider Ehss deed or by aw, or :any cansent gwen

under this deed, is only effective if gwen in writing by the waivihg or consenting -
‘party and shall not be deemed a waiver of any- other. right or remedy: 1t only

22
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36,
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: 252

applies to the circumstances in relation to which itis giver and shali not prevent
the party gwmg it from: wbseqaently relymg gely ma reaevartt pmwsmn

2422 A failure by the: Bank to exercise, or delay by #in exerctsmgi any right or remedy .

“providad under this deed o by faw shall not. constitite & waiver of that or any
other right or remedy, prevent orrestrict any further exercise of that or any other’
“right or remedy or constitute an election to affirm this deed. No single or partial

- exercise of any régﬁt--or-remeﬁy-;ﬁrav&:ﬁeﬁ' under this deed or by law shall prevent
or restrict the further exercise of that.or any other right or remedy. No election fo-

- affirm this desd by the Eank shall be eﬁectwe unless it is.in wntmg '

:nghts and remedies

The rights and femadlas gmwded umder this deed are aumuiatwe aﬁd are’in addstzan to; -

-and hot emiv&ave of, ar;y rights and remedies provided by law.

SEVEFEAH_CZE :

If at any time any provision {or part of @ provision) of this deed is of bécomés invalid,

' éiiegai or-unenforceable for any reason whatsoever it shall be deemed modified ta the

minirmurm extent necessary to make it valid, legal and enforceable. i sich modification’is
ot passnb!e the relevant provision {or part-of a provision) shall be deemed deleted. Any
mindification to or deletion of a provision (or part of a: pI'GVESIDﬂ} under this clause shail not
affect the fegality, va gdlty and enforceability of the remammg provisions of this deed.

- -MlSGELL}INEQUS

’T‘he Bank-may dlsclase information about the Moﬂgagat to: aﬂy affiliate, %hew authorised:

- agents and credit reference agenciesfor credif assessment, fraud prevention, processing

of transactions, debt recovery and for other purposes related o the performance of this

' de@d br the Secum»d Liabilities.

The Bank may disclose any xnfwma’emn relating to'the Maﬁgago{ this deed and any cﬁher“-

document z‘elated io the Miﬂgagor orthe Secumd Liabilities:

2621 to any personin conrzecteon with any-prapused-assagnméni a‘ndiﬁr transfer;

2,62:«: 16 any persan wnth whorm the Bank has entered mzo r proposes to’ en’{er mtu

any contractual arrangememts ih connection: wz%h this deed; :
2623 o any cumpany vmthm its group of campaﬂles from time to time, o any of |t$ or.
" their agents, ‘who provide services tsc; the Bank or functions in rejation: tothe
Secured Lka:béimes ; '

2624 10, any insurer who is to or wha proposes to. prowde mswance to the Ean& in
“respect of the Secured i_lahilltres : '

625 -’to any aud tor-uf' or. othes* adws-mr tos i'thé --Qank"

26.26. to: anyone to whor anformaticn is required or requested o be ﬁlscmsed by ‘any.

-court. of -wompetent: jurisdiction. or governmental, - bankmg taxation or ether
regulatory authon{y or similar %oﬁy, -

2627 to anynne ta whom mfsrmai;on i gequrr@d ar requested o be disci nsed i
: “connection with, and for the purposes of, any litigation, arbitration, aﬁmmasﬁmtw&
-or ather investi gaﬂons prcceedmgs or disputes; and :

23
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291

292

29.3:

284

295

26.2.8 1o any prospective. purchaser of the Bank or prospective purchaser of the whole
or any part of the Bark” 5 business and the;r professmnai advisers.

' _CQ!JNTERPARTS

Thzs d@ed may be executed inany numbea‘ mf caumemarts each of whith: when emcut@d-

and delivered shall cans%stut@ a dupficate orsg;nal but all the: cGunterpazts shall together
consti tuie one deed.

TH%RD_P&RTY RIGHTS--

" Except as: exprassly 'prﬁ'éztfeﬁ elsewhere in this deed, & person who is not a party to éh’is’
déed shall not have any rights under the Contratts (Rights of Third Pamas} Act 199’9 o

enforce, or enjny the benefit of, any term of thls deed:

*FUR_THERZ PRDVlSiﬂNS_.
Independent security

'The secﬁnfy cs’rrzs&tuted by t'his d»e’ed sha'lf be 'ﬁé‘i 'adciltion to, and im;ie;)endeﬁ't of, 'an%y oiher :

No prloa' secunty held by Ehe Bank over Ehee whcle c:r any part af the Charged Assets 5hal|"-"
m@rge |n the security created by this deed. _

'Ccmtinumg security

The security canshtuted by this tiee& shall remain in full farce and Fsﬁfect as @ cnntmumgf'
security for the Secured Liabilities, despite any setllement of account; or intermediate
payrmerit, -of oiﬁer maaer or:thing, uniess and: urdil ihe Banik dnscharges ims deed in-
wrﬂmg '

‘Discharge conditional ~ -

Ay release, discharge or ‘settlement between the Mortgagor and the Bank shall be

deemied conditional on no payment or security received by the Bank in: respect of the

- “Secured Liabilities being avoided, reduced, set aside or ordered to be refunded pursuant
to any law relating to insolvency, windifig-up, adminigtration, reﬁewershn;;a or otherwise _
- Despite ary suich e"elease dlscharge or setilement:.

28.31 the Bank orits nominee may retain this deed and the’ sectrity’ created by of.-

- ‘pursuant 1o it, including all certificates and dotuments relating to the whole or

.any part of the Charged Assets, for any peﬁod that the Bank deems. necessary

- to provide the Bank with S&ﬁiﬁ%‘it‘y‘ agamst any such avoidance, reduction or ordet
for refund; and

2932 the Bank may reccwer ihe value or amount of suc:h secunty or paymem frc;m the

: occurred

éiertiﬁcates &

-Any t:emﬁcatmn or determination by’ th& Eaﬁk crf any rate ar amﬂur‘tt under this deed is;

in the absence of manifest eITor; canc:luswe evidence. c;f the matiem to which it s*eiates

Gnnso]&datlan_
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30.1.

302

The restriction on i*he right of consolidation cantained in section 93 of the LPA 1925 shall

ot appEy to this deed.
' NO‘T‘%CES _

Ay notzc:e demand or other: cmmmunﬁcahon m be made nﬂder ofin connectlun w:%h thfs

-deed shal be made i in: wrmng

Any mmmunscatmn demand or notﬁce gsven by the Eargk fo. the N‘Eangager under ihas deed -

~may be mada:

3021 by letter addressed to the Mcrtgagor ar aﬂy a?ﬂcer of the Mnrtgagnr sent by first

class post fo or left at the Mortgagor's address last kmwn o %he Bank ar at the
' Martgagﬂrs regmtered office; or : _

av22  byfax & ather slectionic means to the Mortg agm’ s fax number ar electmnac mall'_

address Iast knownto the Bank.

I sent by post, the communication, ‘demand or m‘jti'cé'w%ﬁl' be deemed to have been

received at 10.00 :a.m: on the second Business Day.following the day the iefter was

- 'posted. If delivered by hand, the ¢ommunication, demand 6r notice will be deemed to

303

- 304

305

3.

LA

312

‘have been réceived at the time i is left at the relevant address. If sent by fax or-other

- electronic means, the communication, demand or notice will be deemed to have baen

received at the time of transmission {provided that if the date of transmission is not a-
Busiress Day, or the time of transmission is after normal i:usmess_hmurvs it shall be

 deemed to have been receivedat 9 a. mm.on the next Business Day).

L}niass otherwise advised by the Bank any nistices or other cnmmumcatmns gwen by the :
Mortgagor to the Bank: under this deed shall be by letter and sent by first class post or
delivered by hand to: the Company Set:retary_, Jlica Bank Lamz%ed Eidcm House, Flrst'

_Figor, 2—3 Eldon Street, Lt}nﬁm EC2M. TLS

' A?é notlces aF athe_r c:ommumcaimns to the Bank shall be eﬁectzve only on: actual recelpt '

by the Bank.

The Bank may rﬁiy upnn ansy communication’ by telephcme or email purporting to be cm--

‘behalf of the Mortgagor by anyone nofified to the Bank as being authorised to do so, .

without enguiry by the Bank as to duthority or ideritity. The KMortgagar agrees o indemnify
the Bank against any 353h_|laty_mcurre_d or sustained: b_y the Bank asa result.

GOVERNING LAW AND JURISDICTION

This deeé ancﬁ any dispute-or ¢laim (mciudmg nonwcaﬂtrac:tual dlsputes or claims) ansmg

_out of or i connection with it or its subject matter or formation shall be governed by and
construed in accordarice with the law of England and Wales.

Each party irrevocably agrees that, subject as provided below, the cours of England and

“Wales shall have exclusive ;unsdactloﬁ over any dispute or claim (including non-
-contractual disputes or claims) arasmg out.of or'in connection with this deed or its stibject

mafter or formation. Nothing in: this clause stiall  limit the: nghi of the Bank to take

proceedings against the: Mortgagor in any oftier .court of competent jurisdiction; nor shall-

the taking of proceedings in any ong or more jurisdictions preciude the taking of
proseedings inany other jurisdictions, whether cc:lncurfereﬁy ar not tothe extent permltted '
by the law of such other 5unsd§ctmn :
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31 3 Thie Mortgagor irrevocably consenfs fo any process in any legal action or proceedings
under clause 31.2 being served onit in‘accordance with the provisions of this deed relating
to services of notices. Nething contained in this deed shall affect the nght to serve pracessr-
in any other mariner permitted by Iaw - '

In witness whereof this dccument has beeﬁ execu%ed and de wered asa deed on the date first 3
stated abave =
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14 Definitions

SCHEDULE 1
Definitions and Interpretation

The following definitions apply in this deed:

Business Day

* Certificate of Title

- Change of Control

-chﬁrg'ed-#ssets; :

 Default Rate

| Delegate

‘Designated Account

- Environment

©-means a day otrier than a Baturday, Sunday or.

public holiday onwhich the Bank is ‘open for normal
banking business in Engtarrd

any: mport on or certificate of trEEe reatmg to. the'
Property’ sup;;}hed fie] the Bank

& any person, or gmup of conﬂected persons ot

having control {as defined in sections 450 and

451 -of the Corporation Tax Act 2010) of the
Mortgagor on the date of this deed acquires
tontml of the Maﬂgagr}r of

b. any shayehmder of the Mortgagor who owns
~more than 50% of the issued ordinary share
capital of the Mortgagor on the date of this deed
“transfers (whether by a single transfer or a
series of transfers at different times) shares
constituting, in aggregate; 50% or more. i
nominal: valie of the Mortgagor's issued
ordinary-share capital without thé: Bark's prior
‘written consent’

© all the assets; propery and undertaking of the.

‘Mortgagar, which are, or are intended o be, subject.
tothe Seturity created by, or pursuant to, this deed.

- -{and references to the Charged Assets shall include -
 references to any part of themy '

L means:

Fre

. the default interest rate SEt:'oau't' ity the docu ment

‘under which the relevant liability for the overdue
-amount :nzt;ei y arose; or

b, ifno defaﬁit rate is set out in such document,
2% per annum above the Bank of England &
- base. rate fram time to t:me :

ahy pefson appainted by the Bank or any Retsiver:

plrstiant to clause 16-and any person appointed as- -

‘attorney of the Bank, Rec:e;ver OF Delegate

1 oany accaun% of thse Martgagnr ncmma%ed by tﬁe_

- Bank-as-a dessg;&at@d account for the purposes of =
this deed .

' the naturaE arid man-made enmmnment ;ncludmg all:_ _

or any of the fﬂliawmg media, namely air, water and

27



Environmental Law

Envirorimental Licénce

Event of Defaulf -

land (including. air withiri buildings and other natural

‘or man-made structures above or below the ground)

and any szng arganisms {including man) ar sysiems’;
supported by those media

i all applicable laws, *statmes,. regulations, secondary
legisiation, bye-laws, common law, directives,
‘treaties and. other measures,  judgments . and

detisions of any court or tribunal, codes of practice

-and guidance notes ir so far as ihey felate to oF
“apply to the Envi ronment

. “any authorisation, permit orlicence necessary under

Envirohmental Law in respect of any of the Charged

. Asseis
;| means any of the'fo'l‘nwing' e\ﬁéﬁts“

a. - the Maﬁgagnr fails tn pay an‘y of the S@cured

“Liabilities when dus, unless its: failure to pay is

caused solely ‘by an adminisirative error or
~“technical problem and payment is made within
- three Busiriess Days ﬂf its due date;

b _'_the -Murtgagar fails (_mther-th:an by failing 'm'--pay}'

te comply with any provision of this deed orany
docuiment under ‘which the Morgagor  owes.
‘obligations to -the Barnk and (if the Bank
- considers that'the failure to comply is capable
cf remedy) such fallure fo comply is .not
remeédied within 10 Business Days of the earlier .
“of (i the Bank notifying the Mortgagor of the -
- Tailure {o- comply and the remedy required and
{iiy the Maortgagor becemmg awars of the faalue‘e_: _
teicornply;

. 4 party toany [ntercreditor Deed {other thar the

Bank) fails to comply with any of its- obizqai ons -
-under the Intercreditor Deed oF any
-representa’t oh, warranty or statement made;
repeated or deemed made by any such party | in.
“of_pursuant ¢ the Intercreditor Deed is (or
proves to have been) incompléte; untrue,
‘incorrect or misleading when made, repeated or
- deemed made;

_ d ifthe Mmgagcr s a hrmted campany a Change

~of Control ocours in respect of the Mortgagor;
- without the Bank 5 prior written m}nsent

- '_'ﬂhe Maortgagor is a Iia"ﬂItEd liability pal‘tﬂerﬁhlp( '
. {here is a change to either (i} the identity ot the -

members of the Mortgagor; or (ii) the proportion

of the respective interests of the members in the

. ‘Mortgagor, in each case.. mthout the. Eaﬁk‘ '
_ _.pi’lUi’ erﬂei‘! consent;
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in. the Bank's opinion-there is a significant
change in the day to day management of the
Martgagor, wséhetﬁ the Bank's prior written
c}cmsent

any &"epresentaiion warranty of satatemem'

made, repeated or deemed ‘made by the
Mortgagor to the Bank is: (or proves to have
been) |ﬂcompete ~umtrue,. incorredt or

" misleading when rmade; repeaied or desémed
‘made; - '

any Financial Indebtedness is not ‘paid when
due ar - within any c:ar iginally apphﬁahte grace
period;

any Financial Indebtedness becomes due, or
capabie of bemg declared due and payable,

- prior to its stated riaturity by reason of an event

Of default {(however descnbed)

any commitmiertt for Fm-a_nc:l_al' Indebtedness is. -
cancelled or suspended by-a creditor of the

" Mortgsigor by reason of an event of default
' {however degcribed);

. “any creditor of the _Ma'ﬁgagcr_bim,cnm;e‘s entitled.
. fe:.declare any Financial Indebtedness dus and:
‘payable prior toits stated maturity by reason uf

an event of default {however described),

the Maﬂgagmr stops, or suspends payment cﬁ '

any of its debts or is unable to, o admits its

inabifity to, pay its debts_as they fall due;

the valie of the Mortgagor's assets is less than

R its liabilities (laking into account ccntmgent and :
: pmspectlve liabilities):

arly acticn, proceadings, procedire or stap is

- taker in relation to the suspensian of payments;

a moratoriur in respect of any indebtedniess,
winding-up, .-dissolution;. administration or
reorganisation (Using & voluntary arrangeme’nt’ .
scheme of arrangement, restructuring plan or

' therwrse) of the Moﬂgagor

any actlan pmceedmgs pmcedure or s?e;: s

© taken inrelation to a mmpcmtmn compromise,

~ assignmentor arsangement with afe of rricreof .

_ its creditors with a. VIEW 1o rescheduling any of
its indebtedness  (becaise of ar:tual

antlclpated financial diffi cul‘ues)

any action, prm:eedmgs procedure or step s

takeh in refation to the appointment of a
liguidator, receiver, administrative receiver,
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Financial Collateral

Financial Collateral

Regulations =

administrator, compulsory manager or offier
similar officer in respect of the Mortgagor or any

_'Gf its assets;

any’ Secwffy on m’ over . tm asse‘és of %hel_
-Mﬁrtgagar Eﬁecc}mes enforceable; '

- any event: eclrs in relation to-"the-kﬂtaﬁgagm*”

similar to those set out it paragraphs {n) to {4)

(inclusive) under the laws of any applicable
_ jurlsdzctsnn '

caintrol of the Mortgagars gumds is taken or & N
distress, attachment, exesution, ‘expropriation,

- sequestration or cther ana?ogcﬁus legal process -

inany jurisdiction is levied, enforced or sued out
on, or against, the Mortgagor's assets.and is not
ﬂisc‘:h-arg&d or. stayr'ed w%ihin 2% days;

all or any part of this deed or any document

-under which the Mortgagor owes obligations to'
- the Bank is of bécornes, for any reason, invaiid,
“uniawful, unenforceable, terminated, dispated-

of ceases to be effective or to have full force

—and effect or it becomes unlawiul for any party
~to this deed 'or any document under which the.
' ‘Mortgagor owes obligations {o the Bank to

perform any obligation under this deed or that
dacument

any party _to this deed or any document under .
whiich -the Mortgagor owes obligations to the
Hank (other than the Bank) repudiates or
rescinds or ‘shows an intention to repudiate ar

_rascind this deed or that docurnent;

-me Mc:‘rtgagur_susgsends’o‘r__-.ceases to ca‘r‘fy_‘-a‘h o
{or threatens to suspend or cease to carry
‘ony all or & material part of its business; or

dny event occurs {or tircumstances exist)
which, in the opinion of the Bank, has orislikely

‘o materially. and - adversely - affect - the

Mortgagor's ability to. perform. ali or-any of its
obligations under, or othemsse ‘comply with the

“terms - of, this deed or -any document under

which ‘the Mertgagor gwes- Gbl!ga%mns to the

'Bank
< Has "thé_e_ rn:e'.an.'t‘ng given to that expression in the
Féﬁancial'tjc lateral Regu tations :
v -i?le Flﬁam:,ial Caliateral Arrangeme:ﬁs (No 2) .
- Regu Hﬁlons 2003 {SI 29%3?3228}
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Financial Indebtedness-

any mdebteeﬁneas of the Mortgagor for: of in respect-
of!

a homwmg or rdising money {with or “without
“$ecurity), including any - premium: and any.
capltallsed interest on that maney; '

b any bond;. note, loan stock, debenture,

c;ommercaat papez or slmslar mﬁtrumeﬁt

& any acceptances under any acceptance credit

facllity {or dematerialised équivalent), bill
discounting,. note purehage or - documentary
credi t Famimes '

d: - méhs&s raisad by sellifig;. assigning . or
discounting . receivables . or other financial:
-assets on terms that recourse may be had to.
the Mortgagor if thase receivabies or fis‘taﬂc al’

. Hssets aretiot paid wheaﬁ due

‘@, any deferred gaytrent for ;assets or services

acquired, other than trade credit that is given in

the ordinary course of trading-and which dogs -

not involve- any  deferred payrnent of .any
-amount for more: thara B0 days; .

f. any ren'éaE or hire charges ander finance %eases
- {whsther for larnd, machinery, eqa:pmem or
ctherwsse)

g any colnter-indemnity obligation in respect of

-dny guarantee, bond, indemnity, standby letter
- of credit or other instrument issued by a third
- parly in connection with the Martgagofs
pe rformance ﬂ‘f contracts;

h: any other transaction that has the cﬂmmemaal
'~ effect of bofrowing (incl uding any forward sals
or purchase agreement and any liabilities which
are not shown as borrowed money on the
Mortgagor's balance sheet Because they are
“gontingent, conditional or otherwise);

i any derivative {ransaction “entered into  in

connection with protection -against or benefif
from flugtuation in any rate or price {and. vhen
caleulating the  value- of -any derivative.
transaction, -only the mark to market vaiue sha?i
be taken info acoor.mt) and '

; any guarantee cauntemn&emmw or - other'

assurances -against financial loss that the-
‘Mortgagor has' given for any of the items .
referred to. in paragraphs (a) to (i} of this
' deﬁnrtlon mcurmd by any person.

_' 3.45.
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Insurance Policy

Intercreditor Deed

LPA1925

' Market Value

Permitted Security"

Property

‘Receiver.

“Rental Income - -

‘Secured Liabilities

€ach contract and policy of insurance effected ot
maintained by the Mnrtgagor fmm time to tama-
relatmg to the F‘roperty

+ ary document entered into by the Bank and another
«creditor of the Mortgagor that purports to-regulate
the ranking and priority of debt andfor security awmg
‘ot granted by the Mortgagar -

i+ the'Law of Property Act 1925

@ meang market value as defined in the then current
“Valuation Standards issued by the Royal Institution -

- of Chartefad Surveyors (the "Red Book™. # markst.
- value ceasesto be defined by the Red Book, market
‘value shall be calculated on the basis from time ta o
time determmed by the Bank '

a. any Iger%s arising by operation of law and in the

'oa‘dsnaw course of the Mortgagnr‘s busmess _
and niot asa result of any dafaa; tor orhission. by
the Muﬂgagar

b oany  normal title  retention “arrangements:

included in & supplier's standard conditions of
supply of goods acquired by the Mortgagor in
the ordinary course 0? trade;

B 5 Secunty gransted by 1he Mcartgagor in favouf af.- :

the Bank amﬁ

d: Security granted by the Martgagor in favolr of

- third party in respect of which the Bank has
- given |ts prior wiitien tonsent to the Mortgagar :

T othe freehc:rid O ieasehald prcperty (whether

fegsster&d or unregﬁstered) owned by the Mortgagor

-descrlbed il Schecfuie 2.

: areceiver of receiver and manager appointed: by the
-_Eank under clause 14

D -ali amnunts pa_qd or payable to or for e account of
- the Mortgagor in connection with the letting, licence

or grant of othier rights of useor ﬁccupatmn of all or

-any part of the Pmperty

: all present and future obligations and liabilities ofthe
-Mortgagor to the Bank, whether attual or contingent.
-and whether owed joinithy or severally, as principal or

~ 'surety or in any other capacity and whether or not- -

. “the Bank was an priginal party. io the relevant.

transaction and in whaiever name or style, together

with all interest (including, without limitation; defauit
interest) accruing in respect of those obllgatsﬂas orf
liabilities: _
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1A

Becurity - T @ny mortgage, charge (whether fixed or floating,

o |

legal or equitable), pledge. lien, assignment by way

“of security or other security interest securirig any
obligation of any. person, or any other agreemem ar-
arrangement. hawtng a sam;Ea{ effect

-Sec;'urityj_Ffi'lizﬂcla'[- ' has the meamng gwen to that expresszon in the
Collateral Arrangemient - ‘Finantial Cnﬁtatera Regulatmns '
Sejcurity Period - : the penod startmg on the date of thas deed and

ending on- the date on which the Bank is safisfied
that all the Securéd Liabilities have been
_unmndmonaﬂy and irrevocably paid and di ischarged:
in fuil and no further Secured: izabzht:eﬁ are capable
of being omatandmg .

~ Valuation f & valuation from.a Valusr in respect of a Charged

Asset addressed to and satisfactory 1o the Barik in
substance and content {including, in the case of a-

 Propeity, Market:Value andlor vacant possession’
value of any Property) and on which: the Bank is.
en’sﬁtled torely :

. Valuer means such valuer ot surveyor instructed, and on
terms appmveci by the: Bank
VAT - value added tax or any equivalent tax chargeable i
L _the UK orelsewhere
Interpretation
inthis desd:
@ reference t & person'shall include a reférence to an individual, firm, company,

- corporation, partnership, unincorporated body of persons, governm&ni state or
‘agency of a state or any associalion, trust, joint venture or ::onsurtrum {whether

or no‘f havmg separate legal pefsonalliy)

“references o statutes, s*tatumry provision and other Iegzslatlon sha! include aIE

" amendments, substitutions, imodifications and ré-anactménts for the time being
vin force and shall include any ordars, regu?atms instriuments or other
- subordinate ieg;siahon made under the relevant’ {egislation from time & time;

-.'_referenceg 0" any ciause ;;aragraph ot schedule - shall be construed as é'
reference to the clauses, paragraphs or schedu losin th:s deed unless otherwise
--.spemr’ed -

a reference to a party shai mclade that paﬂys slccessors, permiﬁed assigns -

a am:E permitted: transferees and this deed shall be binding on, and enure to the
" benefit of, the parties to this deed and'their respeactive’ perscmai a’epresentatwes
: successors permitted assagns and permitted iransfer&asf o

to tlme) shali (whether or not it.is: capstalzsed) bear the same mear‘emg in thls

deed;
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words importing the, singular ahaif include the plural and vice versa and wo;rds _

-denotmg any ger‘eder shall include all genders

any wcrds foiéow ing the terms irie ud&ng, mc!ude m pamcujar for exampie orany
similar exprassion shall be construed as il ustrative and shall not limit the sense
of the: words, description, definition; phrase or term: ps‘ecedmg those terms;

clause, schedile and paragraph h@ad rzgs shat not ‘affect the: mterpre%a%mn of-

i_thts éeed
an Eveh%. of ;:Jéféult is c‘-nh%irfuérég sff it has not been waived:

a refemnce 16" wrat ing or written mc&ucies fax and emarl i respec% af
gommunications from - the Bank o the - Mortgagor but not i respect of

communications from the Mortgagor to the Bank unless o’(hﬂrwrse specif ed

@ reference tothis deed 1o adocumant, agreemeﬁt or msirumenﬁ is a reference

to- that document, agreement or instrument as - afmended or novated,

-SUpp lemented; extended or restated {however fundameﬂtally) from tlme %o time;

a reference fo'a regulation mcludes any regutation, rile, oﬁ;mal ﬁareatwe,, reguest

Loer gusdelme {whether of not having the force of law) of any governmental, inter-
-governmerital or Supranational body; agency, department or. regulatory, self-
- regulatory or othar: authomy or argamsatmn

a reference to a holding campany ora s’ubsiﬂiary r'r'ueané'a holding company

'_Compames Act 2006 and a compaay shail be treated, for the purposes only of
the membership requirernant contained in sections 1159(1)(b) and {c), as a
-~ member of ancther company even il its shares in that other tompany are

regisi:ered in thé rame of (a) another person (or its ncmmee) by way of secunty '
arin connection with the taking of security, or (b} its nominee. ir the case of a
fimited Fability gartnershap which is a subsidiary of 2 company or another limited:
liability partnership, section 1159 of the Companies Act 2006 shall be amended -

. %o that: (a) references in sections 1159(1){a) and {¢) to voting rights are 1o the

members' rights to vole orvall of substantially all matters which are decided by
a vote of the members of the limited liability parinership; and {b} the reference in

“section 1159(1)(b) to the right to appoint or fremove a rajority: of ity board of - |

dirgctors i§ to the right t6 appoint or remowe members holding a rnajoriiy of the

- woling rights;

“an obli igation oha party ot to da somethmg mcludes an abhgatmn not to allow B

that thing to be done:; and

a: mference o &s&els inGludes presént and future ;rwpert es, undertaklngs.

TEVENUES, nghis and b@nef %s of evew description.

_Ciawhack

if the ﬁank considers' that an amc&unt paid by the Mortgagor in respect of the: Seeured

~Liabilities. is capabie of being avoided or otherwise set aside on the liguidation or

administration of the Marlgagor or otherwise; then that amount shall not be consk ffefeﬁ fo

.have been ﬁevacahly paid for the purposes of this c:feed

: hkamm of security over real pmperty__
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4.5

A reference én-.t‘h‘is deed to a charge or morigage of or over any Property in-ci'udeé-:

131 ol busldmgs and fixtires and fittings (including trade amf tenant's fixtures. and-
o fitfings) and fixed plant and machmery that are situated on or form part of that
Pmperty at any time;
132 - the pmceeds of the. sake of any part uf that Praper%"y and aﬂy other mionies paad
‘or-payable: in respect »af arin connectlon with that Pmper%y
133 -the benéfit of any covenants for title g iven, or entered into, by any p;edeaessor
“in.title of the Mortgagor in respect of that Property, -and any monies. paid or
- payable in respect of those c:evenaﬂts and
1.34 - _ ai rlghts under any licence, agreement for. sate or agreemen’t for §ease |n resy:vect
~ofthat Property.
Perpetmty ﬂermd

F the rute against perpeiwtles apphes tc:r any-trust creai‘ed by i?ns deed the perpeturéy
period. shalt be 125 years (as spemf’ed by’ sechon 5(1y of the Perpetmnes and -
g -Aﬁcurﬁ%.l atmns Act EE}E}Q} o

Sc%‘aedui&s

' _The Schediles foa‘m part of this deed and: shall have effect as if set out in full in %he body
-~ of thls ﬁ@ed Any rafemnce 16 this de@d mclud@s ihe Scheduies

3



SCHEDULE 2 _
Property

Alfriston Court Luxury Care Home, Sloe Lane, AlfﬂStUﬂ F’r;legal;e (BN28 SUR} and regzstered at
HM Land Reg stry with Tf‘ztie N&mber EESXEG%SG
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EXECUTED as o DEED by

ALFRISTON GCARE  LTD  the

Mortgagor, acting by a directer i the -
- presence of :

' I_.Signétur,e of Witness:

" Name of Witness {in block capitals): -

Addiess of Witness:

' r'bce.upafinn-a‘:rf"?'.ﬂﬁtness:

.37

- “Narne of Director {in block capitals)




EXECUTED asa DEED by @

_ atforney for ALLICA BANK LIMITED,

the Bank, under a power of atforney

. dated - -inthe presence of bt e e RS
: o Aftorney

MName of Attorney (in block capitals)

_: Signature of Wﬁmesﬁ;

‘Name of Witness (in block capitals):

Address of Witness:

‘Occupation of Witness:
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