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Registration of a Charge

Company Name: JUNO HARBOURWOOD (BROWNING) LIMITED
Company Number: 15269498

Received for filing in Electronic Format on the: 28/03/2024 XCZTBBJS

Details of Charge

Date of creation: 22/03/2024
Charge code: 1526 9498 0001
Persons entitted: CLOSE BROTHERS LIMITED

Brief description:  ALL THAT FREEHOLD INTEREST IN THE LAND AND PROPERTY KNOWN
AS 72 BROWNING AVENUE, BOURNEMOUTH BH5 1NW. TITLE NUMBER:
HP36954

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

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.
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Certified by: GLOVERS SOLICITORS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 15269498

Charge code: 1526 9498 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd March 2024 and created by JUNO HARBOURWOOD
(BROWNING) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 28th March 2024 .

Given at Companies House, Cardiff on 2nd April 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(1) JUNO HARBOURWOOD (BROWNING) LIMITED

{2} CLOSE BROTHERS LIMITED:

DEBENTURE

Al monies)
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THIS DEED is made the day-of 2024
BETWEEN:

m JUNQ HARBOURWOOD (BROWNING) LIMITED incorporated in Erigland and Wales
with company number 15269498 whose registered office is at 8 Trinity 161 Old
Christchurch Road, Bournemouth BH1 1JU (the Mortgagor™); and

(2)  CLOSE BROTHERS LIMITED of 10 Crown Place London EC2A 4FT {Company
Registration Number 195626 - England) {the “Bank™).

NOW THIS DEED WITNESSES as follows:
1. INTERPRETATION

11 In this Deed {and the Schedules herelo) unless there is something in the subject or
context inconsistent tharewith the following expressions shall have the following

fMeanings:

"Agreement for Lease” shall ‘mean all agreements contracts options or undertakings
whether now oi hereafter in- existence for or il relation to the creation of any estale
interest ar right in or over the Real Praperty or any part thereof {including without
limitation in relation to any lease licence: ienancy or right to ocoupy whether on a fixed
term or periodic basis and whather in all cases in respect of the- whole or any part of the

Real Property);

"Book Debts"shall mean each and all parts of the Charged Property from tfime to time
charged pursuant to Clause 4.2 (e},

"Charged Property” shall mean each and all par’t_('s)' of ‘the p{op.e'r.t'_y Tights assels
undertaking and income of the Mortgagor from time to time charged or assigned to the
Bank (whather by way of fixed or floating charge: or assignment) by or pursuant to this
Deed;:

*Damand” shall mean-any demand made by the Bank on the Morigagor for repayment

of all.or any part of the Indebtedness;

"Envirorment” the natural .and man-made environment including alt or any of the
following. media, namely air, water angd land (ncluding aiv within buildings and other
natural or man-made structures above or below-the ground) and-any living erganisms

(including manj.or systems supported by those media;

"Environmental Law" gll applicable ldaws, statutes, regulaliong, secondary legislation,

bye-laws, common law, diréctives, treaties ahd other measures. judgments and
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Close Brothers

dagisions of any court oriribunal, codes of practice and guldence notes in s far as they

talate o or apply to the Envifonment:

"Financial Collateral” shall have the meariing given to that expression in the Financial
Collateral Regulations:

“Financial -Collateral Regulations” the Financial Collateral Arrangemerits. (No 2)
Regulations: 2003 (S1 2003/3228);

"Group-Company" shall mean any company other than the Morigagor-from timeto time
withir the group of the Mortgagor where "group” bears the meaning ds defied in Section
474{1) of the Companies Act 2006;

"Indebiedness” shall mean all-or-any-menies obligations and liabiities whether actual
or coftingent présent or fuiure which-are now-ormay-at any time hereafter be or become
payable due or-owing to the Barik by the Morigagor whether sofely or jointly and whether
as principal.or surety or in respect of which the Mortgagor may othenwise be or beceme.
lidble to the Bank on any ‘account whatsoever including. (without. prejudice to the
.generality of the foregoing) the principal amount of all loaris: or ddvances made or to be
made to-or for the accommodation or at the request of the Mortgagor together with all
foes, costs, expenses (including legal surveyors valuers and other costs on 2 full
indemnity basis) commission, discount, charges and other sums incurred by the Bank in
respect of those obligations or liabilities fogether with interest {including without
limitation, default interest) due thereon;

"Interests in Securities” shall mean each and all paris of the Charged Property from

time to time tharged puirsuant to Clause 4.2 {c);

"Planning Acts" shall mean a reference to any act or acts of Parliament for the time
Being in-foece and relating fo town-and country planning;

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

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

"Rental Income” shall mean the gross rents licence fees and- other monies receivable:
‘nowor at any time hereafter by the Mortgagorin respect of or arising out'of any lease of
the Real Property or ahy Agresment for Lease or othérwise without limitation derived by
or paid to or received by the Mortgagor in respect of the Real Property (including without
{imitation all mesne profits) but excluding insurance rents or service charges or the like
and any value added tax thereon;
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"Security Interest’ shall mean any morigage charge assignment pledge lien

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

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

equitable whatsoever howsoever created or arising;

"Sterling" shall mean the lawful curréncy frotr time to fime of the United Kingdom.

1.2 Irvthis Deed unless the context otherwise requires:

{a}

(b

(c)

(@)

(&)

f

1)

My

Clause and Schedule headings are for case of reference only and shall rict affect

the construction of this Deed:

any reference to any agreement or document shall be deemed to refer to the
same as amended modified :or supplemented from time to time by the parties

hereto:

references to "person” shall mean any person, firm, partnershin, body corporate

or unincorporated bedy of persons, an assoiation, atrust or any other entity or
organisation including-a government of palitical sub-division or an agensy or

instrurnent thereof;

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

neuter meaning and Vice-verss;

words importing the singular number only includethe plural and vice-versa and
where there aire two Or rhorg persons included in the expression thie "Morigagor™
references to the Mortgagor are references ta respectively all or any of them as

the context may require;

where there aré two ormoré persong included in {hie expression the "Martgagor™

ot "Group. Company” all assignments, charges, agreemients, undertakings,
covenants, obligations; warranties and representations given, undertaken, made.
or assumed b_y_or reference to- the Morgagor or Group Company shall be
deemed to have been given, undertaken, made of assumed by or are references

to them jointly and severally and construed accordingly;

the axpression the "Mortgagor" includes the persons.derivifig title under-the
Martgagor and the expressich the "Bank” includes its. sudcessors in title- and.

assigns;

any reference-to a Clause or a Schedule is a referenceto a clause hereof ora
schidule hersto {unlessthe contrary is stated or the context ofherwise requires;;

a reference to an amendmentinciudes a novation, re-enasiment, supplement
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1.4

1.5

1.6

17

1.8

Close Brothers
ar variation (and amend and amended shall be consirued accordingly)

(i a reference to an authorisation inciides an approval, autherisation, congant,

exemipton, filing; licence, notarisation, registration and resolution

{ic) references. te -statutory provisiens includes a reference to any subordinate
legislation. and shall be construed as refetences to those. provisions as
respectively amended or re-énacted (whather before or after-the date hereaf)
from time to time and shall include provisions of which they are re-gnactmients
{whiethér with or without modification] and any reference to "Act" is a reference
to the Law of Proparty Act 1925:as construed in accotdance with this sub-clause

If the Bank considers that an amount is capable.of beihg avoided or otherwise sef aside
on the liquidation or administration of the Mortgagor or otherwise, then that amount shall
niot be considered to have been irrevocably paid for the purposes of this Deed.

A reference in this Deed o a charge or morigage of any freehold, leasehold or
comionhold property inclides:

{a) all buiidings and fixtures {including trade and tenant's fixtures) that are situated
an-or form part of that property at any time;

() ‘the-proceeds of the saleof any part-of that property and any othér monies paid
or-payable inrespect of or in connection with that property;.and

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

payable in respect of those covenants.

For the purposes of section 2 of the Law of Property (Miscelianecus Pravisions) Act
1989, the terms ef any facility tetier and of any side letters betweaen any parties in relation
thereto are incorporated into this Deed.

A third party Has ro right under the Contracts (Rights of Third Paitigs) Act 1999 16
enforce. orto enjoy the benefit of, any term of this Deed.

If the rule against perpetuities applies to any trust created by this Deed, the perpetuity
period shall be 125 years (as specified by section 5(1) of the Perpetuities and
Accumulations Act 2008).

Paragraph 14 of Schadute B1 of the Insolvendy Act 1988 (a5 insertad by section 248 of,
and Schedule 16 to, the Enterprise Act 2002) applies to the fioating charge created by
this Deed.
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4.2
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The-Schedule forms part of this. Deed and shall have effect as ifset out in full in the body
of this-Deed, Any reference 1o this Deed includes the Schedule.

PAYMENT OF INDEBTEDNESS

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

INTEREST

Interest shall be:paid at:the rate or rates and ‘on the dates separately agreed between
the-Martgagor and-the Bank far these purpuses.

SECURITY

As a continuing security for the payment and .discharge of the Indebtedness the
Morigagor with full title-guarantee hereby charges to the Bank by way of first fegal
mortgage all estates orintaresis i any freehold, leasehold commuontiold propérty arid/or
unregistered immovabile property wheresoever situate.now of hereafter belonging te the
Mortgagor (including without limitation the registered and other land. in. England and
Walss specified or refarred toin the Schedule} and all buildings fixtures and fittings
(including tenant's and trade fixtures and fittings to the extent possible} and fixed plant
and machinery from time to time on.any such freehold leasehold and other immovable
property (“Real Property™)

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

charge:

{a) all. present and fulure estale or inferests in any feehald igasehold or
coffimonhold property (Gther than any such property effectively mortgaged under
clause 4.1) belonging to the Mortgagor and all buildings fixtures and fittings
{including trade fixtures and fittings) and fixed plant and machinery from time to
tirme on-any such property at any time during the continuance of this sécurily
belonging to the Morigagor;

{B) all- present and future plant and-machinery chattels vehicles computers and/or
other equipment of the Mortgagor together with any part or parts thereof and all
additions alterations actessories replacements and: rerewals: of component
parts. therete together with the benefit of any obligations warrantias and rights.
given by or arising against any person in connection with the supply or

manufacture theredf,
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{d)

(e)

(@)

h

all stocks shares loan capital bonds or other investments snd securities
{whether or not marketable) now ¢r at any time-during the continuance of this
secutity belonging to the Marlgagor (at- l@w or in -equity) together with all
dividends or other rights and interests-in respect thereof or incidental thereto or

deriving or accruing therefrom (“interests in Securities™);

ali its goodwill and its.uncalied capital rnow oratany time herasfter i existence
andfuture calls{whether made by the directors. of the Mortgagor orby-a teceivar
appointed hereunder ora liquidatar);

all present and future book and other debts of the Méartgagor and all other
monetary debts and claims (including things in action which give tise to a debt
or deblsincluding the proceeds of any interest rate cap agreementsinterest and
currency- swaps and other financial instruments) aad all cash at bank due or
owing to the Mottgager (together with-all security, guararitees or inderrinities in
respect thereof): or other rights enabling the Mortgagor to enforce the same
{('Book Debts"):;

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

‘materials relating to any products. from time to time manufactured by the
Mortgagor and all other inteliectual property rights(including but witheut preju-

dice to the gensrality of the foregoing all present or future patents, trademarks,

‘service marks, trade names, designs, copyright, inventions, topographical or

similar rights, confidential information and knovw how and designations on or
patterns of the fabels and packages of any products from fime to time
manufactured by the Mertgagor-and all manufacturing and sales rights in relation
to any products from time to time manufactured by the Mortgagor)-and including
all applications and rightsto apply for registration and-al} fees, royaltiss and other
rights derived from, or incidental to, these rights;

altits rights in-gach. policy of Insurance in respect of the Real Property. including
ail claims, the proceeds of all claims and all returns of premiums in.conneetion
with egeh insurance palicy. the Rental Income and the benefit of any guarantee
or security in respect of thé RentalIncome; and’

to the extent that any assignment in-clause 4.3'is ineffective as an assignmenit,
the assets, benefits, interests and rights referred to in that clause.

4.3 As a continuing security for the payment and discharge of the. Indebladness. the

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

for reassignment on irrevocabie discharge in full of the Indebtadiiess:
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(b
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{d)

Brothers

Close

the benefit of all Rental Income and all right title and inferest to-and in the sarme
and the benefit thereof and the fight to make demand for and to receive the sarme
but so that nothing in this sub-clause shall constitute the Bank as morigagee iy
possession and the Mortgagor hereby covenants at any tine durng the
continuance of this secusity to give to the Bank such information in regard'to the
Rental Income as the Bank shall require and if so requested to instruct all orany
ferants of the Real Property to pay the Rental lricome direct to-an-account with
the Bank or sueh other bank as the Bank may designate in the name of the
Mortgagor (Rent Account) wittiout prejudice to any other remedy of the Barikin
case of default by the Mortgager in payment of interest the Bank shall be-entitled
without demand or nétice to'the Morigagor to appropriate -all-or any sums. from
timé to time standing to the credit of the Rent-Accountin full.or partial satisfaction
of the: interast from time to time due from the Morigagor tothe Banik but not so
4s fo limit the rights of the Bank in respect of such Rent Accountonce a demand

for repayment has been made or the Indebtedness has otherwise becorme

payable Atany time after a.demand for repayment has been fnade the Bank
may without further demand or fiotice to the Mortgagor appropriate the whole-or
any part of the suris then or thereafter standing to the gredit of the Rent Account

i of towards satistaction of the Indsbtedness (and if fess tharn the whole as the

Bank shali:select);

all that interest of the Mortgagor in any contracts and policies of insurance
effectad or maintained in respect of the Real Property: {including &l claims, the
proceeds of all claims and all returns of premium in connection with any contract
and poticy-of insurance), providing that nothing in this clause shall corstitute the

Bank as mortgagee in-possession,

the benefit to the Mértgagor of all other contracts, guarantees, gppoiniments,
warranties, representations, rights and claims to.which the Mortgagor is now or
inay hereafter hecome entitfed in relation to the letfing, development, sale.
purchase, use or operation of any Real Property including {but withoust liritation)
the right to demand and receive all. monies whatever payable fo arfor its-benefit

under or arising from any of them, all remedies-provided for in-any of them or

available at law or in equily in relation to any of them, the fight to compel.

performance of any of them and all other rights, interests and beneiits whatever

acoruing to or for its benefit arising fronrany of them; and

the beneft of all contracts, gUarantsgs, appointments, warranties  and
representations tights, claims or remedies relating to the Charg_ed Progefty
which the Mortgagor is a party or whichrare in its favour-or-of which: it as the

‘benefit of including rights against frofessional.advisers, rrianufacturers suppliers
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or installers. of all plant machinery fixtures fitfings arid cther itemns riow or from
time todime in the buildings erected or to be erected on the Charged Property
and any other person firm or company now or from fime to time under contract
with or under.a duty 1o the Mortgagor ingiuding {without limitation) the right to
prosecute in the nameé of the Mortgagor -any proceetings against.any sugh:
person in respect of any act omission neglect default breach of gontract or
breach of duty whether relating to the design construction inspection or
supervision of thie constriction of any of the said buildings or tg the quality or
fitness for use of such plant machinery fixtures fittings and other items: or
otherwise howsoever and the benefit of all sums recovered in any proceedirigs
against all or any of siich persons.

4.4 As a continuing -security for the payment and dischiarge of the Indebtediess the
Marlgagor with full tite guarantee charges to the Bank, by way of a first floating charge
all its undertaking, property assets and rights’ beth present and future not effectively
martgaged. charged or assigned under claises 4.1 1o 4.3. Paragraph-14 of Schedule B
of the-Insolvency Act 1986 applies to the floating charge so created.

4.5 Each of the charges hereby created shall rank fixed in grder.of priority as first fixed ar
floating (as may be specified) charges or assignments (as.may be specified),

4.6 The-floating charge created by Clause 4.4 shall automatically and immediately {without
rictice) be converted inio a fixed charge over the relevant Charged Property if:

{a} the Mortgagor:

(i} creales, or altempts fo credte, without the priorwritten consent of the
Bank, a Security nterest-ora trust in favour of another persorr onvallor
any part of the Charged Property; ar

il disposes, or attempts to dispose of, all or any part of the Charged
Property (other than Charged Property that is only subject to the floating
chargewhiile it remains uncrystallised);

{B} a receiver-is appointed over al -or.any of the Charged Property:that is subjectto
the floating charge;

Rio} any person levies (or atteiripts.to levy) any. distress, attachment, execution or
ather process against ail-orany: part of the Charged Progerty; or

{d} the Bank receives nofice of the appointment df, ora proposal or an infention. 1o
appaint, an administrator of the Mortgagor.
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4.7

4.8

4.4

4.10

The Bank may, in its sole discretion, at any tme and by written notice to.the Martgagor,
convert the floating charge created under fhis Deed into a fixed charge as regards any
partof the Charged Property specified by the Bank in that notice.

Any asset acquired by the Mortgagor after any crystallisation of the floating charge
created under this- Deed which, but for that crystailisation, would be subject to & floating
charge under this Deed, shall (unless the ‘Bank confirms otherwise to the Mortgagor in
writing) be charged to the Bank by way of first fixed chatrge.

The Mortgagor shall notduring the continuance of the security hereby constituted without

thie prior.consent in writing of the Bank:

(a) create, purport to create-or permit {o subsist any Security Inferest on.any of the
Charged Property (other than as created kersunder},

{0} sell transfer.or otherwise dispose of (or purport to.do 50) the Charged Property
or @ny poition theraof {except, in the ordinary coutse of business, Charged
Property which is only subject to-an uncrystallised floating charge); of

Gy create or grant (or pufport to create or grant) any interest In the Charged

Property infavour of a third party.

Without prejudice to the generality of the secu fity hereby cans‘titutedx itis heraby declared
that the security hereby created shall not be satisfied, prejudiced or affected by:

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

(b) ‘any security, guarantee, indemnity, remady or other righit hield by, or available
to, the Bank that is, or becomes, wholly on_parfi'a‘!lyﬁ-%]_legal'. void-or unenforceable

on.any ground;or

{c) the Bank renewing, determining, varying or increasing any facility or other
fransaction it afy mannear of concurring i, accepling or varying any
compromise, arrangement or settlerrient, or omitting to claim or enforce payinent

fromany other person; of

{d) any other act or omisslon; which but for this Clause 4.9 might have discharged,

or otherwise prejudiced or affected, the tiability of the Mortgagor;

but shall-constitute & continuing security for the payment of all sums obligations and
llabilites present or future actualor contingerit which-shall on therexecution hereof or at
any tine hereafter be or become owing by the Mortgagor fo the Bank in any mannar of

ar any account whatsoever,
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4.13

5.4

5.2
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The security hereby created is independent of and in addition to and:shall not be in.any
way prejudiced or affectad by -and shall not prejudice or affect ary other security or
securities which the Bank may riow or from time to time hold.or take fram or on Account

of the Morigagor whether from the Mortgagor orany othier person,

Ifat d@ny time the Indebtedness has been fully discharged and repaid {6 the satisfaction
of the'Bank and the Mortgagor has no actual or contingent liability to the Bank the Bank
shall (atthe request and full cost-of the Mortgagar) release or resassign to the Mortgager
(as the case may be)the Charged Praperty without recourse or warranty and otherwise
release the Morigagar from the security hereby created.

Any release, discharge or setlement betweeri the Mortgagor -and the Bank shall be
deemet ¢onditional .or no payment or securify received by the Bank in respect-of the
Indebtedness:-being aveided; reduced or ordered o be refunded pursuant to any law
refating to insolvency, bankruptcy, winding-up, administration, receivership or otherwise.
Despite ary such release, discharge or sefflement:

{a} the Bank or its hominee may retain this Deed and the security created by or
pursuant fo it, ineluding -all certificates and documents relating to the whole-or
ahy part of the'Charged Property, for such period a&the Bank deems necessary
to provide the Bank with security againstany such - avoidance, reduction or arder
for refund; and

(B) the Bank may recover the value or amount of such s_ecuriiy-@f-payment framthe
Mortgagor subsequently as if such release, discharge -or seftlement had not
‘eccurred.

RESTRICTIONS AFFECTING AND COVENANTS RELATING TO THE REAL
PROPERTY

The statutery power of lessing, entering inta agreementsfor leases, varyitig leases-and

accepling surrenders of leasas conferred on mortgagees under the Act'shall not durifg

the continuance of this security be exercisable by the Mortgagor without the prior written
consent of the Bank ror without -such: consent as aforesaid shall the Mortgagor grant,
agree to.grant or vary any lease or tenancy .of the Real Property ar any part theraof or
approve assignments or underlettings of leases or tenancies of the Real Property or any
part thereof which if granted would be.valid as between the Mortgagor and the lessee or
tenant but net binding on the Bank but it shall not be necessaryto express such consert

any fease agreement variation or surfender,

ifthe title to any Reat Property is.not registered at the Land Registry, the Mortgagor shall,
dur’ing_ the continuance of fhis securily procure that no. person or persons shall be
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5.4

5.5

56

5.7
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registered under the Land Registration Act 2002 as proprietor of the-Real Property or

any part thereof without the congent in writing of the Bank and the eosts incurred by the
‘Bank in-fodging from time to time a-notice or restriction against registration of the Real

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

The Mattgagor will during the continuance of this security duly observe and perform all
restrictive and other covenants stipuiations and conditions affecting any of the. Real
Property ot the use of it and will keep the Bank indemnified in respect-of all actions
proceedings costs claims and demands whatsoever occasioned by any breach of any

such covenants or stipulations.

The Mortgagoer will not at any time during the continuanceof this security make ¢t suffer
to-be made any structural alterations in or additions to any buildingson the Real Property
or any. part thereof or-carry-out or suffer to be carried out on the Real Property or ariy
part thereof any- developrient as defined in-the Planning Acts or make or suffer 1o be
made any material charige in:the use thereof without the prior consent fn writing of the
Bank.

The Morigagor will within-ten (10) days-of the receipt.of notice of the- $ame by it give full
particutars to the Bank of any notice order direction. designation resotution or proposal
having specific application to the Reat Property or 1o the area‘in which it is situate.given
or made By any planning authority orother public body or authority whatever or in
pursuance of the powers conferred by any othar statute-and if 50 required by the Bank.
will also without delay and at its own cost take all reasonable or necessary steps to
comply with any such-hotice or order {untess bona-fide contested by the Mortgagor) and
will also at the request of the Bank but at its own cost make or join with the Bank in
fmaking such objection or representation against.or if respect of any proposal torsuch &

notice or order s the Barik shall deem expedient.

Trie Mortgagor will not do ar emit or sufferto be-dorie or omitted any act matter or thing
ifi on or respecting the Real Property or any part thereof requiired to be done-or omitted
by:the Planning Acts or which shall contravens the provisions of the Planning Actsand
will at ail tiies hereafter indemnify and keep indemnified the Bank-against all actions
proceedings costs expenses claims and dernands whatsoever in respect of any such act

matter or thing contravening the provisions of the PlanningActs as aforesald.

The Mortgagor will observe and perform the covenants. stipulations and corditions. on

the iandlord's part contained inthe leases of the leasehold properties forming part of the

‘Charged Property (if any} and use-its best endeavours to procure the observance and

performance by the tenant under the said leases of the covenants stipulations: and

conditions on the part of the tenant to-be cbiserved and. gerformed:
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5.8 The Morigager shall-not without the prior written consent of the Bank-serve any notice
on-arny former tenant en any part of the Real Property under Section 17 Landlord and
Tenant{Covenants) Act 1995 but subject thereto shall use its best endeavours to procure
the payment.of rents reserved by and the observance and performance of the covenants:
stipulations and conditions coritained in &l leases of the Real Property derived out-of the
Marigagor's interest therein and on the part of the tenants thereunder to be paid
observed and performed and to observe and perform the covenants stipulations and
conditions or.the part of the Martgagor to be observed and performed thereunder.

5.9 The Mortgagor-shall:

{a) comply with &l the requirements of Environmental Law both in the condiict of its
general business and in the managemént, possession or ocoupation of the Real
‘Property; and

{bY obtain -and comply with all authorisaticns, permits-and ather types of licencas
necessary under Environmental Law.

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

{a) grantany licence ortenancy affecting the whole or any partofany Real Property,
or exercise the- statutory powers of leasing oF of accepting surrenders under
sections 99 or 100 of the Act-{or agree te.grant any such licence or tenancy, or
agree 1o exarcise the statutory powers of leasing or of accepting surfenders
under section 99 orsection 100 of the Act;

{t) in any-other way dispose of, accept the surrender of, surrender or Creats any
legal or equitsble estate orinterest in the whicle or any part of any Real Property
{or agresto dispose of, accept the surrender of, surrender or cresdle any tegal or
equitable estate or interest in the wholg or any part of any Real Property; or

(c) enterirtd any oAarous or restrictive obligations affecting the whole or-any part
of -any Real Property, or create of permit to arise any overriding interest,
easement or right whatever inor over the whole or any part of any Real Property
or. othérwise da or permit. to be. done any act or thing that weuld or might
depreciate, jeopardise or otherwise prejudice the security held By the Bank or
materially diminish the value of any Charged Property or the effectiveness of the
seciity created by this Deed.

{dy The Mortgagor being the ragistered proprietor of the Real Propery her'eby_
‘applies to the Land Registry to enter a restriction against the title(s) referred to
inthe-Schiedule hereto as fallows:
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"No disposition of the registered estate by the proprigtor. of the
fegister'ed @astate or by the proprietor of.any registered sharge;
not being a charge registered before the entry of this restriction
is. o be registered without a written consent signed by the
proprietor for the time being of the charge gcontained in the
Debenture dsted ELZ f~if LLH 2024 in favour of

Close Brothers Limited referred to in of the-charges register”

The Mortgagor hereby applies to the Land Registry for a note to be entered.on
the Register against the title(s) referred to in the Sehedule hereto to.the effect
that this. Deed secures further advances and that the Bank is under-an cbligation

to make further advances.

(e) The. Martgagor undertakes to notify the: Bank of any freshold or leasehold
property which it now owns:0r which it may hereafter acguire the title to which'is
registered or to be registered at the Land Registry-and in refation to any such
property hereby cerlifies that the charges hgreby created do not-contravene-any

of the provisions of its Memorandum and: Articles of Association.

6. - CONDUCT OF BUSINESS.

The Mortgagor hereby covenants with the Bank that it shall at ail times during the

continuance of the security hereby constituted:.

{a) conduct and. carry on the business of the Mortgager- in-a-proper and efficient
mannerand keep or cause o be kept proper books of aceount refating to:such:
busitiess and shall keep the said books of sccount and: all other decuments
relating to the affairs of the Mortgagar at the Mortgagor's. registered -office or
other place or places where the same oughtto be keptand punctually pay as
the same become. due all debts and liabifities which by virtue of the provisions
of the Insolvency Act 1986 or offigrwise would have priovity t& thie charges

‘hereby created or any of them;

(i punctually pay or cause to b& paid all rents charges rates. taxes duties
assessments and other outgeings payable in respect of the Mortgagor's propefty
and assets -and when required produce to the Banrk the receipts for such

payments,

() keep the Real Property and all buildings thereon and all plant machinery fixtures
fittings vehicles computers equipment and offects and every part thereof in good
and substanttal repair and in good working order and condition and: permit the

Bank and/or its representative or agent free dccess at all reasonable times. 10

CBL/DEBLTDCON 072021 13



Close Brothers

view the state and condition of any such buldings without becoming liable to
account a8 mortgagee in possession and punctually pay the rents.and perform
the covenants reserved by or contdined in any lease under which-any of the Real
Froperty may be held but shall take no step whatsoever whereby any such lease
may be surrendered or forfsited failing which the Bank may at the expense.of
the Mortgagoer carry ouf any repairs-or take any action which it shall consider
necessary:

{d) Insure and keep insured on the terms of this sub-clause and at the Mortgagor's
expense all such parts of the Real-Property as are of an insurable naturé and to
pay all premiums orothersums necessary to effect and maintain such nsurance
within 7 days of the same becoming due and-do all othier things necessary to
keep such policies in full force and effect. In the event that guch premiums. or
other sums are not satisfied the Bank shiall have the right (but not the obligation)
to pay such premium or ather sums which paymant” shall form part of the
intisbtedness.

Such Insurance shall be effected:

(i through brokers and with an insurance Lampany  or uriderwriters
previously approved by the Bank in.writing:

{ii} at the Bank’s discretion either (iyin the joint names of the Mortgagor and
the Bank or {ii) with a note endorsing the Bank's inferest i sach
insurance policy but without the Bank having any liability for any
premiun i relation to those-insurance policies uniess it has exprassly
and specifically requested to be made liable in respect of any increase
in premium or unpaid premium - respect of anyinsurance pG’[iC‘y_'-;-

{iiiy against loss or damage by fire.explosion storm tempest flood lighitning
earthquake terrarism impact aircraft and articles dropped therefrotm rict
civil  cammmiotion  malicious damage bursting and/or overflowing.
pipesitanks oil leakage subsidence lardslip and heave (and in the time.
of war against war risks urdar any statutory insurance scheme which
may be applicable to the Real Property) and such other risks and
cortingencies as the Bank-shall from fime to time require;

(iw) in a value equat to the full cost of reinstatement of the Reat Property
fromtime.to time {as approved by the Bank)including & proper provision
for-costinflation:over any period that might be required for planriing.and
negotiation and the recoristriction period plus the cost-of demolition and

debris removal and architects surveyors and zll other professional fees
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at a minimum of 12%4% of the reinstatement cost and ihe cost of

comiplying with lecal authority and other statutary réquirements;

{v} to include 3 years' loss of rent from the Real Property as & result of
destruction thereof or damage thereto in consequence of any insurad
risk in an amount approved: by the Bark taking account of the then
estimaled rental value of the Real Property;

{vi) 10 iriclude mortgagee and tenant non-invalidation clauses acceptable to
the Bank.

Where the Real Property is undergoing development radevelopment

construction or otfier building works the Mortgagor shall effect such further

insurance as shall be required and specified by the Bank.

The Mortgagor shall produce to the Bank the pelicy or policies of such ingurance
and the receipts for premiurns of other payments and (if raquired by the Barik)
dbtain confirmatien from the insurance campany ar underwriters that the use of
the Real Property and ifs type of construction have been notified to it.or them
and that all meshanical services at the Real Propetty are covered: by the

insurance poficy in question.

The Bank shall require confirmation from the insurance company or underwriters
that such insurance cover shall not be altered or cancelled without prior

referance tothe Bank.

All monies received by virtue of any such insurance shall be deeined part of the
Redl Property and shall be paid o the Bank and shall {subject only-to the rights
of third: parties under any statute relating 1o such insurance.or under the terims
of any lease or underlease) be applied in making good the 1638 or dameage in
respect of which such monies were received or at the reguest of the Bank

‘deposited with it as security for the [ndebtedness upon. such terms as to

assignment. set-off charge or otherwise as It shall in its absolute discretion

requijre o if the Bank inits absolute discretion so elects and the provisions of

ary lease or uniderlease so permit in or towards discharge of the Indebtedness.

maintain in addition to the insurances required under sub-clause (d) above all
such other insurances ds-are normaily maintained by prudent persong carying

on similar businesses,

observe and perform all restrictive-and other covenants and stipulations for the
time being affecting the Charged Property or the mode of user or the anjoymernt

of the same or any part theresf.and diligently enforce all covenants, stipulations
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and-conditions effecting the Charged Property arnd shall not (and shal Aot agres
to) waive, release orvary any of the same;

{g) permit the Bank andlor its representatives or agents free access at all
reasonable times to inspect and take copies of and extracts from the books
accounts and records of the Mortgagor-and furnish the Bank with afl inforrmation
and facilities which itmay require and pay all expenses incurred by the Bank in
-connection therewith:

(h) In respect of the Mortgagor's Baok Debts:

(B the Mortgagor shall as-an agerit for the Bank, eollect in and realise-all
Bouk Debts, pay the procesdsints the Mortgagor's account or accounts
with the Bank or'to such other account as the Bank iiay designate
(Designated Acceunt) immadiately on receipt and, pending that
payment, hold those proceeds in trust for the Barik:

(i) the Mertgagor shalf not, without the prier consenit of the Bank, withdraw
any amounts standing to the credit of any Designated Account nor shall
it sell assign discount factor charge or otherwise dispose of or deal with
the Book Debts claims and rights charged by it hereunder.

(i) the Mortgagor shall, if:called on to do'so by the Bank, execute a lagat
assignment of the Book Debts to the Bank on such terms as the Bank
gy require angd give notice of that -assignment to the debtors from
whom the Baok Debts aredueg, owing-or ineurred.

(iv) the Mertgagor shall not (except as permitied pursuant to this Clause or
with the prior writlen consent of the Bank) release, -exchange,
campound, set off, grant time orindulgence in tespact of of in any other
manner deal with, ail-orany of the Book Debts.

(i) if called upon to-do so-at any time by the Bank-in sueh form as the Bank shall
require ahd whienever requested by the Bank and at the Morigagoi's cost:

i execute over-alt or any of the Real Property a further charge or charges
by way of legal mortgage or legal sub-mortgage as the case may beiin
favour of the Bank:

{i) affix to such ftems of the Charged Property or indorse or cause to bhe
indorsed as the Bank shall stipulate such labals signs memoranda or
other reécognisable identification. markings as. the: Bank shall require
referring-or drawing-attention to the security consfituted by or pursuant
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1o this Deed;

{iii serve notice on any person who is-a parly te-a decument or proceeding
invelving the Mortgager the benefit of which has been assigned or
charged (in any manner whatsoever) to the Bafk hereunder of the
Bank's interestin the Charged Property such notice to bein such form
as the Bank may requireand to-use its best endeavours o procure that
$uch person acknowledges receipt of the aforesaid notices in a form

satisfactory to the Bank;
i in respect of the Martgagor's Interests in Securities:

(1) pay into the Mortgagor's account or accounts with the: Bank all monies
which the Mortgagor may receive in respect of Interests in Securities
and if called Upon 16 d6 so at any time by the Bank terminate with
immediale effect all nomiinations it may have made under sections 145
ant 146 of the Companies Act 2008;,

180 execute, sign, deliver and do all things necessary (including, ‘without
firnitation, the transfer of all or any of the Interests in Securities, to the
Bank or its nominee and the giving of any. notices and effecting of any
registrations) as (and'in such form as)ithe Bank may require 1o {among
other things) perfact, improve or protect its security {including the Bank's
privtity) and after the security constituted by this Deed has. become
enforceable and until such time as the Interests in Securities 4re
transtarred to the Bank all dividends and other distributions paid in-
respect of the Iritergsts i Securities received by the Mortgagor shail be
held in trust for the Bank and all voting -and other rights ard powers
atfaching to the Interests in Securities shall be exercised by the:
Moﬁga_gor on the direction of or with the consent of the Bank:

{k) if so regliired by the Bank; to deposit with the Bank and the Bank-shall be erititied
10 -hold and retgin:

{iy all deeds and decuments of titte relating to- the Real Property or any
othier freehold and leasehold property owned by the Mortgagor for the

time being and the ingurance policies refating to the same;

{fi) all stock and share certificates and documents of fitle refating to

Interests i Secuitias; and

iy all deeds and documents of title (if any) relating to the Book Debts and
-other defits slaims and rights charged by the Mortgagor hereunder;
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procure that save as contemplated by this. Deed or with the. previous consent in
writing of the Bank neither the Mortgagor nor any subsidiary {as defined. by
Section 1159 of the Companies Act 2006) of the Mortgagor at-any time during
the continuance of the security hereby constituted (or'in thecase of a company
becoming a subsidiary of the- Mortgagor at any fime after thedate of its becoming

a'subsidiary) shall:

(i) borrow or raise any monies or aflow any borrowed monies to: remain

outstanding otherwisg than from the Mortgagor ot other subsidiary of the
Mortgagor (save for the purpose of repaying monies borrowed and
outstanding at the date when it became a subsidiary);

{if) create or permitto subsist any or allow to arise any-Security Interest on
the whoie or any part of its undertaking or assets;

(i) issue any share or loan capital exceptinthe case of & subsidiary to the
Mertgager;

(i) guarantee the repayment of any capital {share or otherwise) or the
repaymentof the principal amount of any borrowirigs of any person firm
ar company;

(v} accept.any bill (other than a bill relating to payrient for goods purchased
in the ordinary course of business) nor operany aceaptance cradit;

(i) assign or otherwise dispose of alf orany part of its interest:in any share
or loafy capital;

not without the prior written consent of the Bank acquire-from any supplier any

goads upon terms that the: ownership of o any interest in such goads shall

remain vested in such supplier until such supplier has been fully paid for such
goods;

not determine repudiate or breach the terms of arty contract of employment with

any-director or senior employee of the. Mort‘gagor without the pifior consent of the

Bank and notify the Bank of any repudiation. or material breach of any contract
of employment by any director or senior employee;

comply in.all material respects with all legislation affecting it;
not without the prior written consent of the Bank change-its auditors;

not to efect to waive ahy exemption pursuarit to paragraph 201} of Schedule B(A)

-of the Value Added Tax Act 1983 in respect of value added tax in réspect of the
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Real Property except-with the priorwritten consent of the Bank-and to elect to

waive any such exemption if so required by the Bark.
7. FINANCIAL INFORMATION
During the continuance of this security the Mortgagor shall:

{a) furnish to the Bank yearly or oftener # required at the Mortgagor's expense a
‘halance sheet profit and loss.account and trading accounts showing the-true
position ‘of the affairs of the Mortgagor and all Group Companies at a date not
mare than three moriths earlier afid cettified by the auditors for the time being of
the Mottgagor fom ime-to time furnish the Bank with such cther information
regarding the affairs of the Mortgagor and all Group. Companies-as the Bank
rmay reasonably require and take such reasonable steps as the Bank may.

-reguire in relation to the implementation of financial controls:

(B} furrish to the Bank within 21 days of the end of each successive period of 3
months commencing on the date hereof management. accounts. in a form
required by the Bank-comprising profit and less-account and trading accounts
fir the relevant period and a balance sheet as at the fast day of the relevant
period such accounts to beduly certified by two directors orthe finance director

of the Mortgagor for the time being.
8. REPHRESENTATIONS AND WARRANTIES
81 The Mortgagor warrants and represants to the Bank that:

{a) the Martgagor has full power to-enter into this Deed and to exergise its rights
and perform its obligations hereunder and all corporate orother action required
lo authorise the execution of this Deed by it and the performance by it of its

obligations hereunder has been duly taken;

(B) the Morlgagoer. has not taken any cotporate action nor have any other steps been
taken of legal procesdings been started ot {to the best of the Mortgagor's
‘knowledge and belief) threatened against i for its winding-up:dissolUtion or re-
organisation or for the appointment of a receiver trustes or simitar officer of its

-gr of any-or all-.of its assels of reveriues;

{c) the Martgagor is not in breach of or default under-any agreement (o whiclilisa
party orwhich is binding on.it or:any of its assets to an extent or in @ manner

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

d) no action-or administrative proceeding of or before any court-or agency which
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might have a material-adverse effect on the business or financial condition ofthe
Mortgagor has been started or threateried;

the Mortgagor's accourits forits latest finarcial year give {in conjunction with the
notes-thereto] a frue and fair view of the financial condition of the Mortgagor at
that date and the results of the Mortgagor's. operations during such financial
year:

since publication of the said accounts there has been no material adverse
change in the business ér financial condition of the Martgagor;

the Mortgagor did not as at the date hereof have any fiabilities {(contingent or
otfierwise) which were rot disclosed by or reserved against in the said accounts
{or the:notes thereto) nor were there at that date any urrealised or-anticipated
iosses of the Martgagor arising from commitments entered into by it which were
not so discioged or resarved against;

the-information provided by the Mortgagor to the Bank in cennection with.any
agreement between the Bank and the Mortgagor was true complete and
accurate in all material respects.and the Mortgager is not-aware of any materiai
facts or ciccurnstaricesthat have not been disclosed and which right if disclosed
Aadversely affect the decision of o person considering whether or not to provide
firance to.the Morgagor;

the execution of this Deed and the Martgagor's exercise of its rights and
performance of its obligations hereunder and urder any agreement between the
Bank and the Mortgager do not constitute and will not resylt in-any.breach of any.
agreement or law to which itis a party or which is binding onitorits property;

the Mortgagor has sufficient financial resources available to-meet its exisling
commitments and that there has been no adverse change since the date of its
latest published audited Accounts irvits finaricial condition business or assets;

to the best of the Mortgagot's knowledge and belief no high alumina cement blue
asbestos or other deleterious materials were used in the construction of the

Charged Property-and the Mortgagor has at-all fimes, complied in.all material

respects with all applicable Environmental Laws;

the Mortgagoris the sole fegal and beneficial owner of, and has good, valid and
marketable title-to, the Charged Property;

the Charged Property is free from any: encumbrance other than the
ericumbrances created by this.Deed:
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{n) the Mortgagor has not received or acknowledged natice of any adverse claim by
any person in respect of the Charged Property orany interestin it and there arg
no covenants, agreements; raservations, conditions, interests, figghts or othver

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

(o) no facility necessary for thie enjoyment and use of the. Charged Propeity is

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

{py nothing ‘has arisen. has been created or is subsisting, which would be an

overridirig interest in.any Real Property;

{q) there is fo prohibition bn assignment in any insurance palicy to which the
‘Mortgagor is a party and the entry into this Deed by the Mortgagor does not, and
will not, constitute a breach of such.insurance policy orany other agreement or

instrurent binging on the Mortgagor-or its assets:

{ry this Deed constitutes and will constitute the legal, valid, binding and enforceable
obligations of the Mortgagor, and. is, and will continue 1o be, effective: security
overall and gvery paft of the Charged Property in accordance with its ferms;

(%) no Security Interest expressed to. be created under this Deed 1s liable to be
avoided, or otherwise: set aside, an liguidation or administration of the Mortgagor
ot otherwise.

For the purpose of this Clause sugh representations ard warranties shall be deemedic

be repeated by the Mortgagor on the first day of each palendar month following the date

of this Deed.

DEMAND

The Indebtedness shall betorme immediately due and payabie upon any Demand being

‘made by the Barik and the statutory power of sale and other powers conferred by Section.

101 of the Act (as varied by this Deed}-shall be immediately exercisable at any time

without regard'to Section 103 of the Act {which section shall not apply te:this security or

any sale made by virtue heraof).

For the purposes of all powers implied-by statute, the Indebtedness ls-deamed o have

become due and payable on the date of'this Deed.

The statutory powers of leasing and accepling surrenders coriferred on. morigagees
Under the Act, and by any other statuie, are extended so as-1o authorise the Bank and
any. Receiver, at any time after the: security constituted by this Deed has becorie

enforceable, whether in its own name or in that of the Mortgagor, to:
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(i} grant-any lease or agreementfor lease:
{ii) accept surrenders of leasas; or

fiii} grant any option of the whole or any part'of the freehold and leasehold
property of the Mortgagor with whatever rights relating to other parts of
it;

whether or not at a premium.and containing such ‘covenants on the part of the
Morlgagor; and on such terms and conditions (including thepayment of money to a
lessee or tenant on a surrender as the Bank or Recelvér thinks fit; without the need to
comply with any of the restrictions imposed by section 5899 .and 100 of the Ack

NOTICE OF SECURITY

The Barik may, .at afty time ard in its absolute discretion, notify any tenants cceupying
alt-or any part of the Real Property of the Security created pursuarit to this Deed,

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

At any time a¥fer tha monies hereby sectred shall have become payable of ifa petition
or application-is presented for the meking of an administration order-in relation to the
Mortgagor or if any person who is entifled to.do $0-gives wiltten natice of its intention o
appoint an admiristrator of the Mortgagor or files such-a notice with the Court or if

requested by the Morigagor the Bank may;

{a) from timg to time and. without further natice appgint in writing under the hand. of
a duly authorised officer of the Bank any person or personsto be & receiver or
receiver and manager of the Charged Property orany part thergof, and/or

{h} appoint one or miore persons to be-an administrator of the Mortgagor,

The Baiik may from.time to time in wtiting under the hand of a duly authorised officer of
the Bank remove any receiver or recsiver and matiager appdinted pursuant to  Clause
11.1 of this Deed and appoint andther or others in his stead.

i atany titne and by _v’irt‘ue.o‘f'any appeintment plirsuant to this Clause 11 any two or

‘mare persons shall hold office. as receiver gr receiver snd midnager each such person
shall ‘be ertitled (unless the contrary shall be stated in any-of the deed(s) or ather

ins-trum_eﬁt'(s_) appointing them) to exércise all the powers. and discretions hereby
coriferred on a receiver-of a receiver and manager individually and to the exclusion of

the other or othars of tham,

POWERS OF RECEIVER
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Any receiver or receiver and manager whether appointed solely or jointly shall {Uniess

the contrary shall be stated in the deed(s) or other instrument(s) appointing themy have

the following powers (in addition to those conferred on such g receiver or receiver and

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

(a)

{b)

(e}

(@y

(e)

(g)

take possession of collest and get'in the Mortgagor's properiy-and assets;

act genierally as or to appoint.a manager of the business of the: Mortgagor and
to carry on or authorise or goneur in carrying on the business of the Mortgagor
in-such: manner and for such period-as he shall in his discretion think fit-and the
Bank shall approve and for that purpoese to borrow money on the security of the
Mottgagor's property and assets in priority to this Deedor otherwise and whether

from the Bank or any gther persan,

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

Charged Property and other (if any) property of thes-Martgager r concur.in s0
doing-and to let.on hire'lease and accept surrerders of leases-and tenancigs or
concurin so doing and to charge mortgage or otherwise deal with or dispose of
any of the Charged Property and to exchange of concur in exchanging &l orany
part thereof in such manner and-gererally orisuch terms.and conditions as ha
shailthink fit and withi dll the powers in that behalf of an absoluie beneficial owner
and to carry such sale letting on hire leasing surrender charge mortgage or other
dealing or disposal into effecting such fransaction in the name oron behalf of

the Mortgagor or otherwise and to give effective receipts and discharges;

ii-particular but without prejudiceto the generality of the foregoing power.sell o
concur in-selling by public ‘auction or private contract any- of the: propérty upon
such terms and for such consideration (whether payable by a lump-sum or by

jnstaiments) as he may think fit andin particular to sell or concur in selling the:

business and undertaking of the Mortgagor as a going cencern artd to carry-any
-such sale into effect by conveying by deed ar transferring in the name-and on

betialf of the Mortgagor or otherwise Plant machinery and other fixtures and
fittings may be severed and sold separately from the premises upen which they

are situate;

_enter into any arrangement or compromise which he may consider expedient

whether in His own name orin the name or on-behalf of the Morigagor;:

for all or any of the said purposes appeint managers officers -employees or

agents:at such salaries or remuneration 8 fie may determine;.

make or reguire the directors: of the Mortgagor to make sueh calls upon the.
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sharehoiders of the Mortgagor in respect of any capital of the ‘Marigagor which
may be uncalled as he-may think-expedient and to enforce payment of any call
so made by action in his own name or on behalf of or in the name of the:
Mertgager;

for any of the said purposes act-and take any proceedings inthe name and on
behalf of the Mortgagor or otherwise as he may think-axpedient;

without-any further consent by or notice fo the Mortgagor exercise all or any-of
the powers-and authorities conferred en a receiver under the provisions of the
At

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

conducive:to any of the matters or powers aforementioned;

take any indemnity from the Merigagor from. and againgt all actions glaims
expenses demands and fiabilities-whether arising out of contract or out of tort or
inany other way incurred by him or by -any manager agerit officer servant or
workmar for whose debt default or miscarriage he may be answerable for

anything done or omitted to be done in the exercise or purported exercise of his

:powers under this Deed or under any appointment duly made under the

provisions of this Clause and if he thinks fit but without prejudice to the foregoing
to effect with any insurance comparny or-office or underwriters any policy or
policies of insurance either in lisu or satisfaction of or i addition 1o such
indemnity from the-Mortgagor;

make aty arrangements or .compromise which he shall think expedient in the
interest ofthe Bark;

make such repairs improvernents and renewals to such of the piant machinery
and ather effects of the Marigagor or any subsidiary as he shall thirk fit:

obtain all planning permissions building regutation appravais and other
permissions: consents or licencas for the development of the Real Property or
any part thereof and to -effect complete andlor carry out -any development
building or other works (including any works-in-progress on the Real Property or
any part thereof at the date of his appointment) as he shall in his absolute
discretion think fit and to require the Bank tolend to the Mottgagor such manies
as may be required to enable the Mortgagor fo effect complete-andfor earry out
any such works as aforesaid Any monies borrowed by the Bank as aforesaid
shalt be further advances made by the Bank to the Mortgagor shall bear interest
at:-the rate specified in Clause 3 and shall be-secured by the charges created by
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Clause 4,
{o) rriake exercise or revoke any value added tax options to tax as he thinks fit; and
{p) raise money by borrowing from. the Bank {(or from any other person) either

unsecured of onthe security of all or any of the Charged Property in respect of
which he i appointed on'such terms-as he shall thirik fit (including, if the Bank
consents, ferms under which such security ranks il priority to this Deed),

SUPPLEMENTAL PROVISIONS RELATING TO A RECEIVER

Any recaiver or receiver and manager whether solely or jointly so appoinied shall be

deemed to bethe agent of the Mortgagor and the Mortgagor shall be-solely responsibie

for his acts or defaults (save in the case of wilful -default or misconduct) and-for his

remunaration subjest to the provisions hereof.

Subject to-the provisions contained in-the Act and in this Déed as to.the application of
insurance monies all monies received by any recelver or receiver and manager
appointed in respect of this security shall-be applied as follows (but without prejudice to
the Bank’s right to-recover any -shortfall from the Mortgagor):

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

of other remuneration;

B secondly in providing for the remaining matters specified in paragraphs (i} to
(i) of sub-section {8) of Saction 109 of the Act,

()] thirdly it or towards satisfaction of the Indebtedness in any order and manfer

s the Bank determines;-and
(d) any surplus to the Mortgagor or other person entitled to it

Thie Bank shall not nor shall any receiver or receivers appointed hereunder be liable to
account as mortgages ar-mortgagees in possession in respect of the Charged Property
or any part thereof or be liable forany 1688 upon realisation or for any riaglect or default
of any nature whatsogver in connisction with the Charged Property or any part thereof
for which the mortgagee:in possession might as such be liable and-alf costs charges and

expenses incurred by the Bank or any receiver or receivers appointed hereunder

fincluding the costs of any proceedings to enforce the security hereby given):shall be

paid by the Mortgager on a selicitor and own client basis and so be charged on the

Charged Praperty.
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134 The foregoing powers of appeintment of a receiver shall b& in addition to and riot 1o the
prejudice of ‘any statutory and other powers of the Bank or any raceiver of redeivers
appointed hereunder under the Act so that the statutory power of sale shall be
exercisable without regard to Section 103 of the Act arid so that such powers shall be
and remain exercisable by the Bank in respect.of any part of the Charged Property in
respectof which.no appuintment of a receiver or receivers by the Bank shall from firme
to time be subsisting or notwithstanding that an appoirdment under the provisions hereof.
shall subsist in respect of any other part of the Charged Property.

14, POWER OF ATTORNEY

141 By way of security, the Mortgagor ‘irrevocably appoirits the Bank, BVEry receiver or
receiver and manager appointed by it separately to be the attorray of the Nortgagor
and, in its mame, on its behalf and as its act.and deed, o execule any documenis and
do any acts and things:that:

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

{0} any attorney deems proper or desirable in exercising any of the rights, powers,
-authorities and discretions conferred by this Deed or by law on the Bank, any
receiver or receiver and manager appointed by it.

14.2  The Mortgagor ratifies and confifms, and agrees to ratify.and confirm, griything thatthe
attorneys may do in the proper and lawful exercise, or purported exarcise, of all or arny
of the rights, powers, authorities and discretions teferred to af Clause 14.1. Nothing
herein contained: shall affect the rights and powers. of the Banik. and/or-any receiver
appointed by the Bank under Sections 109 .and 104 of the Act and the rights created by
any appointment made hereurider shall be in.addition to the rights.conferred by the said
Sections 101 and 104,

15. FURTHER ASSURANCE

The Morigagor shall ‘at any time at the request of the Bank ‘but at the cost of the
Mortgagor execute any other or further legal mortgage, transfer, cofveyarnces,
assignment &r gssuiance of-all or any of the assets forming part of (or intended to form
part-of) the Charged Property as the Bank may require for-the purpose of creating,
perfecting or securing all monies and liabifities intended to be created by this Deed.

16. GENERAL PROVISIONS:

161 Section 103 of the-Act shalt ot apply and the power of sale and othsr powers conferred
on martgagees by the Act shall apply to this Deed but without the restrictions therein.
contained asto giving nofice or ctherwise and so that for the purposes of a-sale or ather
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exercise of the said powers or any of them the whole of the monies hereby secured shall

e deerred to bedue and payvable immediately on the execution of this Deed.

The restrictions-on the right of consolidating morigage securities which-are contained in
Section 93-of the Act shall not apply to this Deed.

All moriies from time fo time received by the Bank and held for the account of the
Mortgagor may in default of payment by the Mortgagor as and when raquired of.any
monies hereby secured be applied by the Bark in reduction of 'such tabilities of the
Mortgagor to the Bank ag the Bank inits discretion shall think fit. If the Bank receives,
oris deemed 10 have received, notice of any subsequent Security Intetest, or other
interest, affecting all or part of the Charged Property, the Bank may open a new account
for the Mortgagor. Without prejudice to the Bank’s right te gombine accounts, no meney
paid to the credit of the Mortgagor in any such fiew dccount shall be appropriated

towards, or have the effect of discharging, any patt of the Indebtedness.

Al or any of the powers authorities and discretions hereby conferred either expressly or
by refetence on a receiver or receiver and manager dppointed hereunder may be
exercised by thé Bank-without first appainting a receiver of receiver and manager of

natwithistanding any such appeintment.

The Mortgagor hereby covenants-te pay to the Bank on damand {on & full indemnity

basis) all'costs, charges, gxpenses and disbursements including. legal jees and stamp

duty or the ke (if ahy) incurred and.payments made by the Bank or by any receiver or
receiver ‘and manager whether solely or jointly appoirted by it in the exercise of any

power conferfed. by this Deed or which they. or any of them shall ‘properly. incur in

corhection with the negotiation, preparation, execution and enforcement of this Deed or
of the Charged Property or any of the Mortgagor's other propérty or assets or with the

exercise of the rights, powers.and privileges hereby granted together with interest as

frot the date of the same having been incurred until payment at the rate Tor the time
being payable hereunder in respect of interest an the principal monies intended to be
hereby secured {which shall be-payable as well after as before any judgment hereunder)
and all monies payable by the Mortgagor hereunder shall be secured on the Charged
Proparty.

ft shall be awful for the Bank or any receiver or receiver and manager appointed as
aforesaid at any time to exercise forand on beball of the Mortgagor any or all the powers
conferred on a landlord and tenant by the Landiord and Terant Acts 1927 to- 1954 in
respect of the Real Property but-without any obligation to exercise any of such powers.
and withaut any liability in respect of powers so exersised and the Mortgagor hereby
covenants with thie Bank that'it will- as and when received deliver tothe Bank all notices
served on the Mertgagor in respect of the Mortgagar's: property inder the said Actsand
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the Mortgagor hereby ‘irrevocably appoints the Bank and any receiver or receiver and
manager appointed. as aforesaid its-aitorney for the Mortgagor and in the name of the
Mattgagor arid on the Mortgagor's behalf or otherwise io sign sealand deliver all notices
and decuments as the Bank-or any retsiver or receiver and manager appointed by itas
it may deem necessary or desirable for cartying out any of the powers vested in the
Martgagor by the said Acts in respect of the Real Property including power to. execule
any lease or counterpart.of any lease to be granted with power to give receipts for any
compensation monies payable by a landiord and with power for any receiver.or receiver
and manager appointed by the Bank to enter into any artangsmsnts with the Bank or
any receiver or receiver and manager appointed by it as it may consider necessary and
withi power for the:Bank on & €ale or other dealing with the Real Property o executean
assurance mortgage to itself of any lease granted under the said Acts or otherwise or
other document vesting the property or any part:thereof ini itself or dhy other person:
whether for a term of years or otherwise Provided that nothing that shall be done by or
on behalf of the Bank hereunder shall render it liable. to account as mortgagse in

poSsessioi.

16.7  No-purchaseror other person or-company shall be bound or concernedto see or enquire
whether the right of the Bank to-exercise any of its powers or ¢f any receiver or receiver
and manager appainted by it to éxercise any of his or their powers hasg arisen or notor
be concerned with.notice to the contrary.

168.8  (a) Tothe extent that:
1 the Charged Property constitutes Finarcial Collateral;-and

(i) this Deed and the obligations. of the Mortgagor hereunder cofigtitute a
Security Financial Collateral Arrangement:

the Bank shall have the right, at any time after the security constituted by-this
Deed has'become enforceable, 1o appropriate all or any of that Charged Property
in.or towards the payment or discharge of the Indebtedness in such order as the
Bank may, in its-absolute discretion, determine.

{b} The value of any Charged Property appropriated in accordance with this Clause
shall be the price of that Charged Property.at the time the right-of appropriation.
Is exercised as listed on-ary recognised market index, or determined by such:
other method as the Bank may select (including independent valuation),

fc) The Mortgagor agrees that the methods of valuation provided for in this Clause
are commercially. reasonable for the purposes of the Financial Coliateral
Regulations,
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ltis agreed that in addition to-any right of set-off or ather sitnilar right to which the Bank
may be entitled in.law the Bank may at any sime and without notice to the Moftgagor
combine and consofidate all orany of the accourits between the Mortgagor and the Bank
andfor set-off any monies whatsoever and whethier.on current-account.or depositaccount
and whether in Sterling of in any other currency against any liabiliies whatsoever
whether in Sterlifig or in any other currency which may be due or aceruing to the Banhk
from the Mortgager whether such fabilifies are-or-may be joint or several or primary or
contingent. The Mortgagor waives any present.of titure right of set-off it fryay have in

raspect of the Indabtedness.

All payments-to be made by the Mortgagor to the Bank Hersunder shall be made n
immediately available funds free and clear-of and without deduction for any bank costs

transfers charges taxes levies imposts duties charges fees deductions or withholdiiig of

any hature now or hereafter imposed by any goverrimental authority in-any jurisdiction

‘or taxing authority thereof or therein urless the Mortgagor is cormpelied by law to-deduct
orwithhold any such amounts 1 the Mortgager s compelied by law to deduct grwithhold
any stich améunts the Mortgagor will pay to the Baik- such additional amount as will
fesult in the payment to the Bank of the full amount which would have been received but
for such dedustion or withholding Provided that if the Bank shall be of become entitled

1o any credit (whether by deduction or.otherwise and without any obligation an the part

of the Bank to seek to become so entitled) 1n respect of any tax levy impost duty charge
orfee deducted orwithheld in computation of the taxes payable by the Bank on its averall
net incorie and. if the Mortgagor shall have paid-any additional amount ag provided in
this sub-clause then the Bank will pay to the Morlgagoer (after receipt by it.of the same}
an amount equal to the lower of such-additional amount and such credit and the Bank
will take such action as it in its sole discretion may consider reasonable in all
sircumstances for the purpose of utilising such credit in an equitable manner having

regard to other credits available.

if the effect: of any-applicable law regulation of direction or the interpretation. thereof by

an -authority charged with the administration thereof (including the imposition

modification or extansion of any reserve requirement but exciuding the imposition or
increase of any taxation chargeable by reference to the Bank's profita) er any change
therein is to increase the cost to the Bank of fulfiling or maintaining its obligations under

:any agreement between the Bank-and the Mortgagor or ali‘or any other lcans made by

the Bank at.any timeand from time o time ar-to reduce the amount of pringipal oriniarest
receivable by the Bank by-an amount which the Bank deems to b material then the

Mortgagor shall pay to the Bank updn its written demand as additional interest such

additional armaunt (determined by the Bark) as shall compensate the Bank for all orsuch

part-as it may in its absolute discretion determine of such additional cost ar reduction.
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Each notice, request, demand or other document to be given or made heraunder shall
be in writing addressed 1o the relevant parly at the relevant. party's address specified
herein or at-such-other address as the relevant party last notified to the other in writing.
or at the relevant party's registered officeor Jast known address orplace of business,
Any notice, request, demand or other communication to be given or made by one party
to-the other shall bie degmed made (i) when transmitted (if given or made by facsimile)
or (i) when left at the address mentioned above or in the case of a rictice: o the
Mortgagor when served onany one of the directors or on the secretary thereof or i
three days after posting by first class post addressed as required above (if given or made
biy Tetter).

A certificate signed by ari-officeror attorney of the Bank as to the amount at any givers
time of the Indebtedness shall (save in the case of manifest @rrory be conclusive.

evidence as against the Mortgagor of the amount so owing.

Nothing herein contained shall operate s as o merge or otherwise prejudice-or affact

-any bill note guarantee mortgage or other security which the Bank may for the time being

have for.any money or liabilities due or incurred by the Mortgagor to the Bark or any
righi-or remedy of the Bank thereunderand the charges hereby created are in addition.
to any existing orfuture charges or other sscurity held by oron behaif of the Bark for the
Habilities of the Mortgagor to it.

The Bank may at any time or ffim'e_s-'Withmui.-disch_arging of iy any way affecting the
security hareby created or any remedy of the Bank theretndergrant to the Mortgagor or
to any. other person time or indulgence or. abstain from perfecting or enforcing. any
remedies securities guarantees or rights which. it may now or hereafter have from or

against the Mortgagor or any other person.

The sesurity hereby created shall extend to afl advances and other accommodation past
and future from the Bank notwithstanding its absorption by or amalgamation with any
other bank or banks and to all advances and other accommodation from any ‘such
absorbing or amalgamated bark ii-like manner as.if such. abserbing or:amalgamated
bank were named in-and referred to herein instaad of the Baink.

{2} Save in the:case of wilful default or misconduct neithier the Bank nor any receiver
or-receiver and manager appointed by the Bank shall in.or in rgiation to.orin
connection with the -exercise of any power (including any power of sale or
leasing) conferred upon the Bank.or any such receiver or receiver and manager
by any statute-or rule of law. or this Deed be under any duty. of care or other

‘pbligation of whatsoever description tothe Mortgagor and save as aforesaid any
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liability on the part of the Bank.er any such receiver or receiver and manager to
the Mortgagor as the tesult of or in consequence of any breach of any duty or
shligation that may notwithstanding the provisions hereof arise is hereby

expressly excluded.

{b) The Mortgagor hereby agrees save insofar as may be required or requested by
any teceiver orreceiver and manager appointed by it hereunder-or by the Banik
that so fong and during such time as there may be any appointment of a receiver
or receiver and manager subsisting hereurider it will not through or by its
directors andior agents -andior servants seek to take any steps or action in
relation to the conduct of its affairs or business or the recovery of any of ifs-assets

without the-prior written consent.of the Bank,

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

Maortgagor.

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

16.20 The 8ank may assign syndicate oraliow other parties to participate in the benefil ofthe
whole of anly- partof the Indebtedhess dus from the Mortgagor to it and the security
created by this Deed and accordingly disclose such information relating o the Morigagar
the Charged Property or the Indeblédness as it may il its absolute discretion-determine.
The Mortgagor shall not be entitled to: assign the whole or any part of the benefit of this
Beed,

16.21 This Deed or any dispute or claims arising out of or in connection with it or its subject-
riatter or formiation (including non-contractual disputes or claims) shall-be governed by
and-construad irvaccordance with the Laws of England and Wales. The parties {o this
Deed irrevocably agree that, subject as provided below, the courts of England and Wales.
shall have exclusive jurisdiction to gefile any dispute or claim that arises out of orin
connaction with this Deed orits subject matter or formation:(including non-contractual
disputes: or claims}. Nothing in this clause shall limit the right of the Bank 1o take
proceedings against the Mortgédgor in any other court of competent jurisdiction; nor shall
the taking of pracesadings.in one ar moré jurisdictions preclude the taking of proceedings

in any ofher jurisdictions; whether congurrently or not.

16.22 Any waiver or variation of any right or remedy by the Bank {(whether griging uridser this

{CBL/DEBL TOEON.07.2021 3



16.23

1624

1625

16.26

18.27

16.28

17

) Close Brothers

Deed or under the general law), or any consent given under this. Ceed, is only to be
effective if it is in writing and signed by the waivirg, varying or consenting parly, and
applies only.in the circumstances for which it was given,.and shall not prevent the party

giving it from subsequently relying.on the relevant provisian,

The invalidity, unenforceability of illegality of any provision {or part of & provision} of this-
Deed under the laws of any jurisdiction shall not affect the validity, enforceability .or
legality of the'other provisions. Ifany invalid, unenforceable orillegal provision would be

valid, enforceable or legal if some. part of it were deleted, the provision shall apply with

-any madification necessary fo-give effect to the commergial intention of the parties.

This Deed may be executed inany number of counterparts and-all of such counterparts.
shall be-deemed o constitute.one and the sarme Deed.

ftis intended that this documerit takes effect as a deed even though a party may only

-execute it under hand.

Neither the restriction on consdlidating forigage securities contained:in Section 93 nor
those contained iy Section 103 of the Law of Property Act 1925 shall apply to this Deed

or tha security hergby created.

The Bank may at any time, without the consent of the Mortgagor, assign of transfer the
whole or any part of the Bank’s rights and obligations under this Deed to any person.
The Mortgagor miay not assign any of its rights or transfer any of its obligations under

this Deed or enter irto any transaction, which would result in any of the Mortgagor's

rights.or abligations under this Deed passing to-another person.

Thie obligations on the part of the Mortgagor contained herein shall bind it and its

‘successors and: permitied . assigns and the rights, powers and remedies of the Bank

herein. contained shall enure tothe benefit of his successors and assigns whether or not.

5O expressed
GOVERNING LAW AND JURISDICTION

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

‘matter-or formation (includiry nor-contractual disputes or claims) shall be governed by

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

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

shall have exciusive jurisdiction to settle-any dispute or claim that arises out of or in
connection with this Deed or its subject matter or formation {including non-contractusal

disputes: ar claims). Nothing in this Clause shall imit the right of the Bank io take
proceedings against the Mortgagor in any other court of compatent jurisdiction, nor shall

the taking of proceedings in one or more jurisdictions preclude the taking of proceedings
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in any other jurisdictions, whether concurrently or not.

IN WITHNESS wheraof this Deed has been duly executed by fhe Mortgagor and signed by the
Bank the day.and year first before written
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SCHEDULE

{the Real Property)

ALL THAT freshold interest in thei

and and- property known as 72 Browning Avenue,
Bournemouth BHS 1NW.

Title Number: HP238954
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EXECUTED as a DEED by JUNO HARBOURWOOD
(BROWNING) LIMITED acting by a Director in: the

praserice of.

WITNESS DECLARATION

| confirm that | was physically
present when the person
named above signed

this deed
Witness' Signature: _

Name: fYhers  man (AE— WL AL

Address:

Occupation:  SSEEITOR EXEITIVE A’fﬂgﬁm
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SIGNED for and on behalf of Close Brothers Limited:-
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