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INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10550812

Charge code: 1055 0812 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th December 2019 and created by CORNWALL RIVIERA
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 12th December 2019 .

Given at Companies House, Cardiff on 13th December 2019

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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dated | } Déf::&viém 2019

Cornwall Riviera Ltd {as Chargor)
and

Exeter Finance Limited (as Lender)

Third Party Fixed Charge Over Land
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Deed

ged L\ DEesad 2019

Parties

{1y Cornwall Riviera Lid incofporated and registered in Engiand and Wales with company
number 10550812 whose. registered office is. at The Old Stable, New Street, Cormwall,
TR11 3HX; (the Chargor), and

2} Exeter Finance Limited incorporated and registered in England and Wales with company.
nyraber §B577273 whosé registersd office is at 3rd Fiaer The Senate, Southermhay
Gardens, Exeter, Englardd, EXT 1UG (the Lenﬁer)

infraduction

(A The Lender has agreed to make loan facilities available to.the. Borrower in ascordance
with the terms of the Facility Agreement (as defined below).

(B} The Chargor owns the Mortgaged Progerty.

Gy it is & condition precedent to the. grantmg of the loan. facilities to the Bofrower under the
Facility Agreement that the Chargor enters into this Deed to provide secutity to the Lender
for the purposes and on the terms as described below.

(o ft is intended by the parties to this docurnent that it will take effect as a deed.

Agreed terms

1

1.1

Definitions and interpretation

Diefinitions

Iy this Desd, unless the context othérwise requires:

Adwiinistrator has the meaning given to it by paragraph 1 of Schedule B1 to the
[nsalvericy Act 1986 (incorporated by Schedule 18 to the Enterprise Act 2002y

Assigned Contracts means the agreements and deeds listed in Schedule 2;

Borrower means Hannah Louise St Ledger Brown of 35 Guildown Avente, Guildford,
GUZ aHA:

Certificate of Title meang any report on-or a cerlificate of title relating to the Mortgaged.

Property provided to the Lender by the Chargor (or on its behalf}:

Collateral Rights means all rlghtﬁ powers and remedies of the Lender pm\nded by ar

purstiant to this Deed or by law;

Dangerous Substances means any substance or waste (as defined in the Environmental
Protection Act 1880) which is capable of causing harm o man or dny living. orgahism
supported by the Environment or damaging the Environment of public health or welfare;
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Default Rate means the rate of interest calculated in accordance with the Facility
Agreament:

Environment means the envitonment as defined in Séction 1(2) of the Environmental
Protection Act 1850;

Environmental Audit means a full risk assessment of the Security Assets to ascertain the
‘nature and extent of ahy harm or detriment caused. to, or the risk of any possible harim or
defriment.which may be caused to the Ervironment by any actrwty mcludmg soil, air or
watgr testing of the Secunty Assets and any other prop:aerty

Environmental Law means any applicable common or statutory law, regulation, standard
or code having the force of law, any code of practice. circular, guidance note, judgment or.
decision of any court or tribunal relating to the protection of human health and safety, the
workplace or the Enviranment;

Environmental Licence means & licence, permit, certificate of registration, consent, of
approval, including any conditions which attach thereto, which relates to or affects the
Security Assats and which is required by an Envirohmental Law:;

Event of Default has the mearing given to it in the EF-aci;Izity-A_greemerﬁ'j,. _

Facility Agreement means the fac_'ii_ity agreement entered into-or around the date of this
Mortgage between the Borrower and the Lender under which the' Lender has agreed to
make available certain loan facilities to the Borrower, such facilities be;ng secured by this
Deed;

Finance Documents means the Facility Agreerment and other documents as defined in
the Facility Agreement;

Fixtures includes all bulldings, erections and structures at any time on of in the course of
construction on the Morigaged Property and includes all fixturés, ftlings, plant, materials,
machinery, equipment, installations and @pparatus now and frons tifme 6 time in or on the
‘Morigaged. Property,

Ansurances means all contracts and policies of insurance of whatever nature which are
from time-to time. taken out by of with the authority or on behalf of the Chargor in relation
to the Securlty Assets or any part of ther:

Insured Risks means fire, storm, tempest, flood, earthquake, lightring, explosion, impact,
aircraft and other aeral devices and articles dropped from them, riot, civil commotion,
malicious damage tandslip, subsidence, birst pipes, environmeéntal pollution, terrorist acts
afid other such risks as the Lender may, from time to time, require including demalition
and site clearance costs and expenses and -architects’, surveyors” and -other professional
fees and alt other incidenital expenses;- o -

Mortgaged Property means all the freehold and leasehold propety specified in Schedule,
“t-and any other freshold or,-as the case may be, leasehold property which is the subject of
g Security Interest under this Deed;

Cccupational Lease Document means -any tenancy or licence to occupy or any
agreament for any of the same from time to time granted or entered nto by the Chargor in
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respect of any part of the Morlgaged Property and any licence, consent or approval given
thersunder;

Planning Acts maans the consolidating Acts as defined in the Planning {Consequential

Provisions) Act 1990 together with the Planning and Compsansaticon Act 1991, the Planning
and Compulsory Purchase Act 2004, the Planning Act 2008 and the Localism Act 2011
and all appiicable laws, orders, regulatiors, instruments, by laws, instructions and
-standards, whether national, regionai or local, including any subordinate legisiation relating
to fown and country planning and to the use and/or occupation of a Morigaged Property,

Receiver means 4 recelver or receiver and manager of the whole or arly part of the
Securily Assets;

Related Rights means, in refgtion to any asset which comprises the Security Assets:
{a) the proceeds of sale of any part of that agsel;

(B &l rights under ary licence, agreement for sale or agresmerit for lease in respect
of that asset;

B ted} __-a!_l_ ri_gh'ts, covenants, e-asemeh_t’s,._beneﬁ_tﬁs,-ciaim‘s,- c‘gntracts_, -war_rantiesi, remedies,.
“security, indemrities or covenants for title in respect of that asset; and

{dj any monies and proceeds paid.or payébfe i respect of that asset;

Rent means all amounts payable to or for the benefit of the Chargor by way of rent or

licence fee, service charge, dilapidations, ground rent and rent charge in reéspest of any
part of the Mortgaged Property and all other monies payable to or for the benefit of the
Chargorin respect of the occupation or use of any part of the Mortgaged Property; .

Rights means any Security or . other right or benefit whether arising by set-off
counterclaim, -subrogation, indemnity, proof in liquidation or otherwise and whether from
contribtion or otherwise:

Secured Liabilities means all present and future monies, obligations and liabilities now or
hereafter die owing: or incurred o the Lender by the Bcrrower or the Chargor under the'
terms of the Facility Agreementfany Finance Document (including, without limitation, under
any -amendments, supplements or restatemerts of any of the Facility Agreementithe
Finance Documents or in relation to any new or increased advarices or utilisations) in any
manner whatsoever, in any currency or currencies (whether present or future, actual of
contingent) and whether owed by the Borrower or the Chargor -as-principal or surety or
incurred solely or jointly with another, together with all interest accruing thereon and all
costs charges and expenses incurred by the Lender in connection therewith,

Security means the security constituted by or pursuant to this Deed;

Security Assets means all the assets; rights, property and undertaking of the Chargar
from fifme to time mortgaged, charged, assigned or agreed to be assigned to, the Lender
by the Chargor under this Deed including, without imitation, the Mortgaged Property,

Security Interest means any morigage, pledge, lien, charge, security assignment, right of
set off, hypothecation. or security interest or any other agreement or arrangement having
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the effect of conferring security {including, for the avoidance of doubt, a fleating charge) or
any other type of preferential arrangement (including, without limitation, title transfer or
retention of title) having a similar sffect,

Security Period means the period beginning on the date hereof and ending on the date
upon which the Lender is satisfied that all the Secured Liatiliiss have been irrevocably
and unconditionally paid in full and no. further Secured Liabilities -are capable of being
outstanding;

Sterling means the lawful currency of the United Kingdom;

Tax includes any form of taxation, levy, duty, charge, contribution or impost of whatever
nature (including any applicable fine, penalty, surcharge or -in’terest_) imposed by any
government authority, body or official (whether central, local, state or federaly anywhere in
the world competent to impose any of them; and. .

valuation means any valuation relating to the Mortgaged Property supplied to the Lender
by the Chargor {or o its behalf).

1.2 interpretation’
I this Desd, uniess the context otherwise requires, a reference to:

assets includes present and future properties, undertakmgs revenues, rights and benef is
of every description;

an  authorisation ncludes ar authonsation, consént, -approval, resolation, licence,
exemption, filing or registration;

the Chargor, the Borrower or the Lender includes a reference o its respeclive
successors, permitted assigns and permitted transferees;

a person includes a permitted body corporate, unincorporated association and
partnership, in each case, whether ar not having a separate legal personality;

a regutation includes any regulation, rule, official directive, request or guideline {whether
-or riot having the force of law) of any governmental, intergoverrimental or supranational
body, agency, department or regulatory, seif-regulatory-or other authority or organisation;

ohe gender shall include a reference to other genders; ar individual will be tredted as
including corporations. and vice versa, words importing the singular will be treatéd as
including the plural-and vice versa and words importing the whole will be treated as
including & reference to anypart; in eath case except where the context specifically
requires otfhienwise;

this Deed or to any provision of this Deed or any other document-{including, without
fimitation any of the Finance Documentsy is a reference to it as amended, restated,
‘stipplemented, varied or novated from tirme to time;

the words include or including {or any similar term) are ot to be construed as implying
any limitation and general words introduced by the word other (or any similar termywill not
bie-given a restrictive meaning by reason of the fact that they are preceded or followed by
words indicating a pa ricular tlass of acts, matters or thi Ays; and
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a statute, & statutory provision, enactment or an EC Directive or subordinate iegls!ataon is
a reference to any amendment, modification, extensam consolidation, feplacement or re-
sractmant of any such statute, statutory provtsson enactment or EC Directive, whether
before-or after the date of this Deed.

.8 Facility Adreament

1.3.1 Words and expressions defined in the Facility Agreement will have the same
meanings when used in this Deed, unless the context. atherwise requires. in
the case of mconmstency, _deﬁnrta@ns sét out in the Facility Agreememt will
prevail.

132 In the event of any inconsistency, ambiguity or discrepancy between the
provisions of the Facility Agreement and the provisions of this Deed, then the
provisions of the Facility Agreement shalt prevail.

14 Headings

The clause, paragraph and Schedule headings and the table- e:af contents are inserted for
ease of reference only and will not affect construction.

15 Law of Property (Miscellaneous Pravisions) Act 1889

For the purposes of Rule 68 of the Land Registration Ruies 2003 (a5 amended) the
covenant sst out-in section 4(1)(b) of the Law of Property (Mis‘c::ei{“anequ-s Provisions). Act
1994 will be exténded by the provisions of this Deed.

1.6 Nature of Security over Mortgaged Proggéft@y
A reference it trns Deed ta =z charge ar mertgage of or over the Mortgaged Property
rghydes:

1.6 all buildings and Fixtures and fittings (including trade and tenant's Fixtures and
fitirgs) and fixed plant and machinery which are situated o .or farm part of the
Mortgaged Property at any time; and

182 all Related Rights.
1.7 Third party rights

A person who s not & party 1o this Deed has no right under the Contracts (Rights of Third
Parties) Act 1998 1o enforce.. or to enjoy, any term of this Deed..

1.8 Avoidance of payments

Iithe Lender considers an amount paid by the Chargcjr i respect of the Secured Llabuhtzes-
is. capable of being awoided or otherwise set aside on the msolvency liguidation or
“administration of the Chargor or otherwise set aside, that amount shall not have been
irrevocably and unconditionally paid for the purposes of this Deed.
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1.8

2.

2.2

31

Limited Recourse

NotWithSt'andmg_an_y other provision of this Deed or any of the Finance Documents, it is
expressly agreed and understood that:

1.9.1 the sole recourse of the Lender to the Chargor under this Deed is for the
‘Chargor's interestin the Security Assets and

192 . the liability of the Chargor pursuant fo or otherwise in conriection with this Deed
or any of the Finance Documents shall be.

(a) limited in“aggregate to an amount equal to that recovered as 4 result of
the enforcement of this Deed with respect to-the Sécurity Assets; and

{}] satisfied only from the proceeds of sale or other disposal or realisation
' of the Security Assets pursuant to this Deed of the Finance Documents,

Payment of Secured Liabilities

Covenant to pay

-The Chargor covenants with the Lender that it will, on demand, pay and discharge the

Secured Liabilities as and when they fall due for payment in the manner provided in the
Facility Agresment.

Interest on demand

¥ the: Chargor ails o pay ary sum on the due date for payment of that sum the Chargor

will pay interest on such sum {before and after any judgment) from the date of démand

uritif the date of payment calculated at the Default Rate.
Security
Fixed charges

The Chargor hereby charges in favour of the Lerder with full title guarantee as continuing
security for the payment and discharge of the Secured Liabilities:

311 by way of a first fixed fegal martgage the Mortgaged Property;

312 by way of first fixed charge:

{a) the benefit of all present- and future licences, consents and

' authorisations (statutory or otherwise) held or utilised by the Chargor i

connection with the Secunty Assets or the use of any -of the Security
Assets and all rights in connection with ther;

{b) the benefit of "all other confracts; rents, guarantees, appointments,
covenants and warranties relating to the Mortgaged Property and other
documents to which the Chargoris-a party or-which are in its favour or
of which it has the benefit relating to letting, development, sale,
purchase, use or the operation of the Morgaged Progerty or ainy part of
it or otherwise relating to the Mortgaged Property; -
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{c) the Fixtures, and

(e} insofar as the legal mordgage referred 1o in clause 3.1.1 or any of the
assignments referred o in clause 3.2 shall for any reason be ineffective
as a legai morlgage or ant assignment, the assets referred to in those
clauses.

3.2 Assignments

The Chargor hereby assigns and agrees fo assign by way of security o the Lender with
full title guarantes (fo the fullest extent assignable or capable of assignment without
infringing any contractual provision restricting the same (unless any applicable consent or
waiver to any such assignment has been given)) for the payment of the Secured Liabilities,
all the Chargor's right, title and interest in, to and under each of the following present and
future assets:

3.2.1 the benefit of each of the Assigned Contracts and the benefi of any guarantee
or securily for the performance of each Assigned Contract;

322 all its rights and interesis in the Rent and the benefit of any guarantee or
_securily in respect of the Rent;

323 all its rights ard interests in and claims under the Ihsurandes, and

324 all rights and claims in relation to any Mortgaged Property including, without
limitation, all rights and claims-against any lessaes, ienanis; sub-lessees, sub-
tenants, licensees or cccupiers of the Morlgaged FProperty from time o time and
all guarantors and sureties for the obligations of such persons (whether under

~the Decupational-Uease Documenis or otherwise) providad-thal, imeach case, -
to the extert (if any) that the benefils, rights, titles, claims and interests
assigned under this clause 3.2 are not assignabte, such assignment will operate
as an assignment of all proceeds received by the Chargor in connection with
such benefits, rights, titles, claims and interests.

4 The Land Regletry and further advances
41 Land registration

The Chargar hereby consents fo an application being made fo the Chief Land Registrar by
or on behalf of the Lender to enter the following restriction (in form P of Schedule 4 to the
Land Registration Rules 2003) in the Proprietorship Register of any property which is, or is
required to be, registered forming part of the Mortgaged Property:

"No disposition of the registered estate by the propristor of the registered estate or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered without a writterr consent signed by the proprietor for the
time being of the charge dated [the date of this Deed] in favour of Exeter Finance Limited
{as Lender) referred to in the Charges Register or their convevancer or an individuat
-identified as an authorised signatory of the Lender”.
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42

5.1

52

5.3

5.4

implied covenants

For the purposes of Rule 68(1) of the Land Registration Rules 2003, the covenants set out
in Sections 2 16 5 {inclusive} of the Law of Property (Miscellaneous Provisions). Act 1994
will be extended by the provisions.of this Deed,

Further assuranice
Further assurance: general

The Chargor shall, at its own expense, promptly do.all such acts or execute all such
documents (including, without  limitation, assignments, transfers;, mortgages, charges,
notices and instructions) as the Lender orany Receiver may specify (and in such form as
the Lender or any Receiver may reguire) in favour of the Lender or its nominees;

5.1.1 to perfect or protect the security created or intended to be created in respect of
the Security Assets (which ‘may include the execution by the Chargor of &
mortgage, fixed charge or assignment over all or any of the assets constituting,
or intended to constitute, Security Assets) or for the exercise of the Coliateral
Rights; andfor ' ' ' '

512 to facilitate the realisation of the Security Asssts; andior
513 to obtain all necessary consents to procure the registration of this Deed with the

-registrar of companies and, in respect of the Mortgaged Property, at the Land
Registry or on the Land Charges Register. as appropriate.

‘Consents

‘The Chargor will use all reasonable endeavours to-obtain (in form and content. satisfactory

to the Lender) s soon as possible any consents necessary to enable the relevanit Security
Assets purported to' be so charged or assigned to be the subject of an effective fixed

‘charge or assighment pursuant to clauses 3.1 and 3.2 and, immediately upon.obtaining

any such consent, the relevant Security Asset shall becorrie subject to such Security and

‘the Chargor shall promiptly deliver-a copy of each such consent to the Lender.

Motice of assignment of Assigned Contracts

The Chargor will promptly give notice of assignment substantially in the form set outin part:
I'of Schedule 3 fo each couhterparty to an Asmgned Contract and shall procure that each_
relevant party. acknowledges that notice substantiafly in the form set out in part I of
Schedule 3.

Notice to tenants under Occupational Lease Documents

Af any time after an Event of Default has cceurred and is continuing, the Chargor shall

isste a notice in. the form of- part | of Schedule 5 1o the other parties to any Occupational
Lease Document to pay refits and all other sums due ufider ‘any Oceupats ohal Lease.

Docurient to the Lender or info such accounts as the. Lender may require and to procure.

that such parties acknowledge such notice in the form of part Il of Schedule 5.
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55

56

&1

Notice of assignment of Insurances

The Chargor shall defiver a notice to alf insurers in respect of the Insurances in the form
set out in part | of Schedule 6:and shall procure that such insurers acknowledge the notice.
in the form setout in part Hof Schadula 5.

Pregservation of figh_ﬁs

‘Meither the obligations of the Chargor contained in this Deed nor the rights, powers and

remedies conferrad in respect of the Chargor upon the Lender by the Financeé Documents

or by law shall be discharged, prejudiced or othenwise affected by

581 the winding-up, dissolutian, _a_dmiﬁiatiration o re@rg_arﬁsiation of the Chargor or
any offver persori orany change in its statos, function, control or ewneiship,;

56.2 any of the obligations of the Chargor or any other person under the Finance
Documents or under any other security relating to Finance Documents being or
becoming illegal, invalid, unenforceable or ineffective in-any respect;

Bg3 any time or other ihdulganca being granted or agreed to be granted to the
Chargor or any other persor m respect of its obligations under the Finance
Documents;.

56.4 any ameéndment to, of any variation, waiver or release of any obligation of the

Chargor or any other person under the Finance Documents;

5E5 any failure to take, or fully to take, any security confemplated by the Finance

Documents or otherwise agreed to be taken in respect of the Chargor's or any'
: --oﬁher persgn s.obligations under the Finance. Doe::umems

568 any failure to realise or fully to realise the value of, or any release, discharge,
exchange or substitufion of, any security taken of agreed to be taken in respect
of -the Chargor's .or -any other person's obligations under the Finance
Documents; or

56:7 any other act, event or omission which, but for this clause 5.6, might operate to
discharge, impair or otherwise affect any of the obligations of the Chargor or
any other person or any of the rlghts powers or remedies canfarred upan the
Lender by the Finance Documents or by law. -

Megative pledge and disposal restrictions

Megative pledge

Save as permitted by the Finance Documents, the Chargor will not, without the prior
writtén consent of the Lender, create, purport to create, or permit t6 subsist (in favour of

any. person other than the Lender) any Security Interest over any. of the Security Assels
now or.in the future, or agree or attempl to do se, or increase or extend any liatsility of the

“Chargor secured on any of the Security Assels.
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6.2

7.1

72

Disposal of Security Assets

Save as permitted by the Finance Documents, the Chargor will not, without. the prior
writfen consent of the Lender {(whether by a single transaction or number of related or
unrelated transactions, and whether at the same time or over a period of time) sell,
transfer, lease out, lend or otherwise dispose of any of the Security Assets or any interests:
thersin or the right to receive or to be paid the proceeds arising from their disposal or

agree or attempt to do so.

Répresentations and warranties
Duration and to whom made

The tepresentations and warranties made by the Chargor in this clause 7 will remain in
force {and will be deemed repaated-un_eac_h. day falling during?) during the Security Period

-and afe given to the Lender.

Matters represented

“Except-as. disclosed in writing to the Lender or in the Certificate of Title on or prior o the
-date of this Deed or on or prior to the date the Mortgaged Property becomes subject to &
fixed. charge hereunder:

721 If the Chargor is.a company it is a duly incorporated limited llabvhty company

-validly existing under thé laws of #ts jurisdiction.of incorpotation;

722 the Chargor has power to own its assets and carty-on its business as it is being.
conducted,
723 the Chargor has the power and authority to execute, déliver and perform its

obligations uhdér this Deed and the transactions contemplated by it; no limit on
its. powers will be exceeded as a result of the entry into this. Deed:

724 the Chargor is the legal and beneficial owner of the Mortgaged Property, and
' has good and marketable title to the Mortgaged Property;

7.2.5 planning permission has been obtained or is deerned to have been granted in
accordance with statute for the purposes of the Plarining Acts and has been
complied with in.respect to any deveiopment and the. existing use of the
Mortgaged Property, and the Planning Acts and all refevant building. regulations
or previously relevant bullding bys-laws have been complied with i in respect of
alt developments, alterations and improvements to the Mortgaged Property and
they have also been complied with in respect of the use of the Mortgaged
Property:

7.2:.6- there are no covenants, agreements, stipulations, reservations, conditions,
interests, rights or other miatters whatsoever affecting the Mortgaged Property
which materially. adversely affect.or are likely to materially adversaly affect the
value of the Martgaged Property or the ability of the Chargor to perform its
obligations. owed to-the Lender; '
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727

728

729

7.2.10

7211

7247

7213

7.2.14

125

nothing has arisen or has been created or is subsisting which would be an
{pverrédmg interest aver tha. M::srtgaget;: Property which matersaily adversaly
affects. or is likely to materially adversely affect the valie of the Mortgaged
Property or the abil ity of the Chargor to perform its Gbiigﬁt[@f’is vwed 1o the

Aender

ne facilities necessary for the enjoyment and use of the Mortgaged Property are:

_enjoyed by the Mortgaged Property on terms entitling any person to terminate
or curtail jts or their use which materially adversely affects or is likely to

materialty adversely affect the value of the Mortgaged Praperty orthe ability of

- the Chargor to perform its obligations owed io the Lender;

the Chargor has received no notice of any adverse claims by any person in
respect of the ownership of the Martgaged Praperty or any interest therein, nar
has any acknowledgement been given to any person in respect thereof which
hag fiot been disclpsed 1o-the Lander,

nothing has arisen, has been created, which would be an overriding interest in
any Mortgaged Property;

“the Mortgaged Property will be free from any tenancies or licences other than

those tenancies or licences permitted under the Facility Agreement;

(8)  ali writter information supplied by the Chargor or on its behalf for the
p'uirp'ase of esich Valuation and Certificate of Title was true and accurats.

[in all material respects as at its date or 8% at the date (n‘ any) on whlch it
Cuwas alated Webe givern - ' '

{b)  the informiation referred to in clause 7 2.12(a) was, as at its date or as at

the date (if any) on which it was stated to be given, complete and the
Charger did not omit to supply any information whicti, if discloged, would”
adversely affect the Valuation or Certificate-of Title: ‘and

() in the case of the first Valuation or Certificate of Title only, nothing has
oceurred since the date the information referred to in clause 7.2.12(a)
Was supp fied and the date of this Deed which would adversely affect
such Valuation-or Certificate of Title;

the Chargor has disclosed to the Lender full details of all inspections

investigations, studies, Environmental Audits and other analyses commilssioned

by it in relation to-environment matters in respect of the Mortgaged Property
and any.adjoining land;

‘the Chargor is, and has at all imes been, in compliance with all applicable

Environmental Law; and.

the Chargor has obtained and is, and has at all fimes been in compliance with

“all Environmental Licences:

THL. 139581118
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7.3

74

8.1

8.2

8.3

8.4

Mon-competition

The Chargor warrants to the Lender that it has not taken or received, and shall not take,
exercise or receive the beneht of any Rights from or against the Borrower, its liguidator, an
Administrator, any co-guarantor or any other person in connection with any liability of, or
payment by, the Chargor under this Deed but:

7.3.1 if any of the Rights is taken, exercised or received by the Chargor, those Rights
and all monies at any time received or held in respect of those Rights shall be
held by the Chargor on trust for the Lender for application in or towards the
discharge of the Secured Liabilities, and

7.3.2 on demand by the Lender, the Chargor shall promptly transfer, assign or pay to
the Lender all Rights and all monies from time to time held on trust by the
Chargor under this clause 7.3.

Security created

Subject to registration with the registrar of companies, at the Land Registry or at the Land
Charges Registry as appropriate, this Deed creates those Security Interests it purports to
create ranking as set out-above and is not liable to be avoided or otherwise set aside on
the liguidation or adrministration of the Chargor or otherwise.

General undertakings

Duration and benefit

The undertakings in this clause 8:

8.1.1 shall remain in force during the Security Period; and
81.2  and are given to the Lender.

Mot to jeopardise the Sscurity

The Chargor will not do or allow to be done anything which could reasonably be expected
materially to decrease the value of the Security to the Lender (other than fair wear and
tear arising from the use of the Security Assets in the ordinary course of business).

Maintenance

The Chargor will keep all plant, machinery, Fixtures, fitlings, vehicles, computers and other
equipment included in the Security Assets in a good state of repair and in good working
order and condition and when necessary replace the same by items of similar quality and
value.

Information and access

The Chargor will, at the request of the Lender, promptly provide the Lender with such
information as the Lender may reascnably reguire about the Security Assets and the
Chargor's compliance with the terms of this Deed and the Chargor will parmit the Lender,
its representatives, professional advisers and contractors, free access at all reasonable
times and on reasohable notice:

THL.139581116.1 12 BJM.80012.8



8.5

8.1

8.2

8.3

§4

g5

9.6

‘Bevelopment

§4.1 to view the Becurity Assels {(without becoming fiable as morigagee in
possession); and

842 to inspect and take copies and exiracts from such books, accounts and records
of the Chargor as relate to the Security Assets.

Law

The Chargor will comply wrih all applacabie laws, reguiat[ons and autﬁmnseﬂons affecting
the Eecurity Assets.

Muortgaged Properiy
The Chargor undertakes to the Lender at all times during the Security Period;

Ronair

't keep the Mortgaged Froperty in good and substantiat repair and comditian;

Oulgoings

o pay punciually all Taxes; rents; rates, duties; asseasmeﬁts and other ottgoings payabie

in regpectof the Mertgageﬂ Pmperty
Covenants

to perform and observe ali covenants. (positive and restrictive), conditions and stipulations
from tirme to time affecting the Moartgaged Property or the Use or enjoyment of it;

(within the meaning of that expression in the Planning Acts and being developrment for

which the permissiors of the Tocal planning authority is required) not without the pricr
written consent of the Lender to car'ry out or permit-any development of the Morlgaged
Property, or remove any of the Fixtires on the Mortgaged Property (&xeept in.connection
with the renewal or replacement of them);

User

te use the Mortgaged Property only for such  purpose or purposes as may for the time
biging be authorised as the permitted use-or user thereof under or by virtue of the Planning:

-Aots:

Planning

9.6.1 to comply with any conditions attached to ary plarining permissions relating to
or affecting the Morigaged Property,

982 not without the prior written consent of the Lender to make any application for

plannihg perm;ssm}n QT lmplement any planihing permission obtained or enter ot
agree o enter inte any- agreemert or underaking under the Planning Acts in
gach case in respect of the Mortgaged Property;
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8.7

9.8

9.9

9.10

9.11

Motices

o pass onto the Lender immediately upon receipt a copy of any notice or proposal for a
notice or order served on the Chargor by any public or local or any other authority in
respect of the Mortgaged Property or any part thereof and to give notice to the Lender
immediately on becoming aware of any other matter which is likely to affect adversely the
Value of the Mortgaged Propeity, and in each case if the Lender so requires or approves
and at the Chargor's ¢ost to make such representations in respect of such notice or order
as the Lender may require,

Information

at the request of the Lender promptly to provide the Lender with such documents or
information relating to the Morigaged Property or its development as the Lender may
reasonably require;

Compliance with leases

where the Moertgaged Properly is leasehold or subject to any lease, agreement for lease,
tenancy or licence:

9.9.1 o observe and perform all the covenants, stipulations and obligations contained
in any lease, agreement for lease, tenancy or licence affecting the Mortgaged
Property of which the Chargor is the lsasee, tenant or licensee; and

892 to comply with all covenants on the part of the lessor or licensor contained in
the lease, agreement for Iease, tenancy or licence affecting the Morigaged
Property of which the Chargor is the lessor or licensor;

Environmental matiers

9.10.1 to obtain and maintain all licences required by it under Environmental Law and
comply in all material respects with alt Envircnmental Law applicable to it; and

9.10.2 to ensure that no Dangerous Substances are used, disposed of, generated,
stored, transported, deposited, buried or emitted at, on, from or under any
premises {whether or not owned, leased, occupied or controlled by it} in
circumstances where this might result in a liability of the Lender;

Leases

8.11.1 save as permitted by the Facility Agreement, not without the previous consent
in writing of the Lender o grant or agree fo grant (whether in exercise or
independently of any statutory power) any lease or tenancy of the Mortgaged
Property or any part thereof or accept a surrender of any iease or tenancy or
confer upeh any person any contractual licence or right o occupy the
Morigaged Property and provided, on request by the Lender, it notifies the
Lender of all leases, tenancies, licences or rights to occupy granted or
surrendered by it and if so reasonably requested by the Lender provided it
sends a copy thereof to the Lender forthwith upon request; '
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8.11.2  toenforce and not waive or release the covenants, conditions, agreements and
obligations cortained in or imposed by any of the Occupational Lease
Documents of any guaranies in respect of the obligations of the fenants,
lessees, licensess or other parties thereunder which materialiy affects or is
reasonably likely (o materially affect the vaiue of the Morigaged Property;,

9113  not without the pricr writter consent of the Lender to accept or agree to accept
the surrender or alteration of any of the Occupational Lease Documents which
materially affects or i reasonably likely to materially affect the value of the

Mortgaged F’mperty and observe. and perferm all the covenarits, conditions, .
agresments and obligations on its partin ‘all material respects; and

9114 to deliver fo the Lender within 14 days of demand full particulars of all
Oceupational Lease Documerits.

8.12 Commonhold
The Chargor shall not convert, or permit the conversion of, any freehold estate. of any of
the Mortgaged Property to a freehold estate in a commonhold land under Part | of the-
Commonheld and Leasehold Reform Act 2002,

10 Insurance

0.9 Insured Risks-

Except where ingured by the lessor-of any Mortgaged Property, the Chargor will insure all
of the Security Assets (Which are of an-insurable nature) against,

A the gﬂgurgdﬂ?g%kg‘ B s

1012 loss of rents payable by the tenants or other occupiers of the Mortgaged
_F’mp@r‘cy for & period of three years or such other period as may be agreed with
the Lendar,

1013 third party and public Bability; and

1014 any other risks normally insured against by persons carrying on'the same class
- of business as that carried on by if,

102 Replacement value

Any insurance must be.in a sum or sums not less than the replacerment value of the
Security Assets. For this purpose, replacement value means the total cost of rebuilding,
reinstating - or repiacmg those Security. Assets in the event. of the&r being completely
destroyed, together with any relevant grchitects’ and sufveyors' fees. '

103 Insurance company

Ay Insurances  required  under this clause must be with an msurarsce company or
underwriters acceptabie o the Lender.
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0.4 Application

Subject to the provisions of any lease or prior charge of all or part of the Security Assets,
alt monies received or receivable under any Insurances must be-applied;

141 in replacing, restoring or reinstating the Security Assets destroyed or damaged
or in-any other manner which the Lerider may agree: or

1042  if the Lender so directs and the terms of the relevant Insurances allow in or
towards satisfaction of the Secured Liabilities.

10.5 Co-insurancs
The Chargor will procure that a note of the Lender's interest as co-insured {composite) is
endorsed upon all insurances maintained by the Chargor and that the. Lender is named
first loss payee {other than in relation to insurance against third parties and public fiability
risks}

10:6 Provisions of Insurances

The Chargor will procure that the’ réievanf Insurances comtain provistons that

10.6.1  they will not be terminated, invalidated or otherwise allowed to lapse for failure
to pay any premium or otherwise unless 30 days’ notice is given to the Lender;

10.6.2°  they will not be vitiated or avoided as against the Lender in the event or as a
result of any misrepresentation, act, heglect or failure to make disclosure on the
point of ahy insured party or any circlimstances beyond the control of an
‘insured party; and. '

106.3 & waiverof the rights of subrogation of the insurer as against the Chargor, the
Lender and the tenants of any Mortgaged Property.

10.7 Avoidance of policy
The Chargor will not do or. permit anything to be done which may ‘make the Insurances
void or voidable. '

10.8 Premiums.

The Chargor will promptly pay ail premiums and do all cther things necessary to keep the.
hsurances in force.

108 Return of policy

The Chargor will, immediately at the request of the Lender, produce to the Lender the
policy, certificate or cover note relating to any of the insurances and the receipt for the
payment of the last premium and will if the Lender requests deposit all Insurances with the
Lender.
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1.2

12

121

12.2

13

14.

Assigned Contracts

Parformance

The Chargor will remain liable to perform all the obligations 1o be performed in respect of

any of the Assigned Contracts and the Lender will have no obligation of any Tind
whiatsoever in relation to them or be under any liability whatsoever in the event of any

failure by the Chargor to perform its obligations in respect of them. - The Chargor agrees o

indemnify and hold the Lender harmless from all costs, claims, damages or liabilities

whatsoever and howsoever arising out of the per?os'mance of er the failure in perfarimance -

of the Chargor's obligaticns in'respect of the Assigned Coniracts.
No amendments

Save as permitted under the Facility Agreement, the Chargor will not without the prior
written consent of the Lender. '

11,214 amend, ~supplement, novate. or waive any provision of or terminate . any
Assigned Contract; or

11.2.2  doanything which might jeopardise the enforceability of any Assigned Contract.
Hent

Restriction on dealing

Tre Chargor will not without the prior wiitten consent.of the Lender deal with the Rent.

dtherwisse than by collécting the Rent in the ordirary Course of busmess and. will not
charge. factor, discount or assign the Rent in favour ot any third barty,

Notice of assignment of Rent

The Chargor shall, promptly fofluwmg the accurrence of an Event of Default, give notice to-
the relevant tenant, licensée, guarantor of surety of the assighment pursuant 1o
clause 3.2.2 of the Chargor's rights and interest fo the Rent and- gach guarantee or
security. in respect of the Rent and shall procure. that each addressee of such notice

‘promptly provides an acknowledgment of that. notice o the Lender.

Deposit of title deeds

The Chargor will deposit all deeds and docurnierts of title relating to the Security Assets

‘with the Lender and such other documents relating to the Security Assets as the Lender

may require from time to time, for the duration of the Security Period, except to the extent
that any such Security Assets are released by the Lender pursuant o the terms of the
Facility Agreement, '

Power to remedy

In the case of default by the Chargor in repairing or keeping in repair-or insufing the
Security Assets or any part thereof or in observing or performing any of the covenants or

stipulations affecting the same, the Chargor will. permit the Lender or its agents and

contractors to enter on the Security Assets and fo comply with or obiect 1o any notice
served on the Chargor in respect-of the Security Assets and to-effect such repairs or
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insurance or generally do such things or pay all such costs, charges and expenses as the
Lender may consider are necessary or desirable fo prevent or rémedy any breach of
‘covenant or stipulation of to comply with or object to any notice. The Chargor wil
indemnify and keep the Lender indemnified against all losses, costs, charges and
axpenses reasonably incurred.in connection \mth the exercise of tﬂe powers contained in
this clauge 14,

15 Enfdrcement of Security
15.1 When Security becomes enforceable

The Security shall be immediately enforceable if an Event of Default ocours.  After the.
Security has become enforceable; the Lender may i its absolute discretion enforce all or
any part of such Security at the times, in the manner, and on the terms as it shall think fit
and take possession of or hold or digpoze of all or-'ah'y-paert_af'ihe .s'ecum;y._

152 Exercise of powers

At any time after the Security becomes immediately enforcesble, the Lender may, without
notice to the Chargor or prior authorisation from .any court, in its absolute discretion.
whether or not it has appairited & Receiver, exercise all or any of the powers, alithorities
and discretions conferred by the Law of Property Act 1925 (as varied or extended by this
Ueed) on mortgagees and by this Dead on any Receiver or otherwise conferred by lawon
morigagess or Receivers.

5.3 Fossassion

If the Lender, any-Receiver or any--del_egate of any such person takes possession of the
‘Security Assets, itor he may at any time relinguish sUCh-b’os’séss?on;

15.4 - No liability as mortgagee in possession

"The Lender will not be liable to account as a morfgagee in possession in respect of ail or
any part-of the Security Assets or be liable for any loss upon realisation or for any rieglect,

default or omission in connedtion with the Security Assets to which a mortgagee in’
possession might otherwise be ligble,

1655 iner_ef gale

‘The: power of sale under this Deed may be exercised rptwithistanding that the Lender or
the Receiver may Hiave previously waived or refrained from éxercising that power; and no
demand or notice of sale made or given under this Deed wrli be waived by the acceptance
af any payment on account of the Sectired Llabiilfies or'by any negotiations between the
Lender arid the Chargor o any other party who is. acting as agent for the Chargor or on
behalf of i,

15.6 Receiver's liability
Al the provisions of clause 15.4 will apply; mutatis mutandis, in respect of the liability of

any Receiver and delegate of the Receiver or the Lender or any officer, employee or-agent
of the Lender, any Recelver or any delegate.
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161

18.2

16.3

16.4

185

Extension and variation of the Law of Property Act 1925
Extension of powers

The power of sale or other disposal conferred on the Lender and on any Recelver by this
Deed will Gperate as.a variation and extension of the statiitory power of sale under Section
101 of the Law of Property Act 1825 and such power will arise-(and the Secured Liabilities
will be deemed due and payable for that purpose) on the execution of this Deed.

Restricticns

The restrictions contained i Secticns 93-and 103 of the Law of Property Act 1825 will not
apply to this Deed or to the exercise by the Lerider-of its right to consolidate all or any of
the Security with any other. security in-existence at any time or to its power of sale, which.
powers may be exarsised by the Lender without notice to the Chargor.

Power of leasing

The: statulory powers of leasing may be exercised by the Lender at any fime and the
Lender and any Receiver may make any lease or agreement for lease aecept surrenders
af leases and grant options on such terms as it will think fit, without the need to comply
with any restrictions impased by Sections 99 and 100 of the Law of Property At 1925.

“Hon-application

“The foltowing provisions of the Law of Property (Miscellanecus Provisions) Act 1994 will

not apply to clause 3 being:

18,41 the words 'other than any charges, encumbrances . of rights which hat person

dogs not and Wouid not reasonably be expected to Kno_w_abou_t’ in Sect!nn 3y

1642  the words 'except to the extent that' and all words thereafter in Section 3(2); and

16.4.3  Section 6(2).

Application

Section 109(8) of the Law of Property Act 1925 will not apply, and all monies received by
the Lender or any Receiver in the exercise of any powers conferred by this Deed will be
applied in the following order:

16.5.1 in the payment of.

{a) -all costs charges Ilabl ltieS and expen&es mcurred by the Lender or any

appmntment, tog@ther.mth mterest a__i _the_app!ic:_able rate set _out in

clause 2.2 {both before and after judgment) from the date those

amounts-became due untll the date they are irrevocably paid in full;-and
(b)  any Receivérs remuneration;

18.52  inortowards discharge of all liabiliies having priority to the Secured Liabilities,;
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16.6

17

e

17.2

1¢.3

16.5.3 in or towards the satisfaction of the Secured Liabilities in such order as the
Lender determines; and

16,54  inthe payment.of any surplus to the Chargor or other person entitled fo it

Application of sums received

The Chargor will have no rights-in respect of the application by the Lender of any sums
received, recovered or realised by the Lender uhder this Deed,

Appointment of Receiver.

Appointment and removal

At any time after the Security becomes enforceable, or if requested to do so by the

Chargor, the Lender may by deed or otherwise (acting through an authorised officer of the-
Lender), without prior notice to the Chargor:

17.1.1  appoint one or more persons to be a Receiver of the whole or any part of the
Security Assets or an Administrator of the Chargor;

1712 remove {so far as it is lawfully able) any Receiver or-an Administrator. so

appointed; and

17.1.3° -appeint another person(s) as an additional or réplacement Receiver(s) of,
Administrator(s).

Capagcity of Receivers.

1721 entitled fo act individually or together with any other person -appointed or
substituted as Racelver,

17.22  for all purposes will be deemed to be the agent of the Chargor which will be
“solely resporisible for his acts, defaults and liabilities arid for the payment of his
remuneration and no Receiver will at‘any time act as agent for the Lender; -and
1723 entitled to remuneration for his services at a rate to be fixed by the Lender from
time to time (without being limited to'the maximum rate spécified by the Law of
Property Act 1925).
Statutory powers of appointiment

The powers of & Reteiver will be in-addition to-ali statutory and other powers of the Lender

‘under the Law of Property Act 1925 (as extended by this Deed), an administrative receiver

under the Insolvency Act 1986 or otherwise and stich powers will remain exercisable from

time to time by the Lender in réspect of any part of the Security Asssts.
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18 Powers of Recelver

18.1 Powers
Evary Receiver appointed by the Lender will {in addition to all powers conferred on him by
fawy have the following powers exercisable in respect of the Securnty Assets upon such

terms and conditions &s he thinks fit

1811 to take. pmssessxoﬁ of and generai!y o manage the Security Assets. and any
T " business of the Chargor;

16.1.2  to enter into, cary into effect, complete, deliver, p-ei'rf'arrﬁ.,.._'repu.dia'te; rescind or
vary any deed, contract, transaction or arrangement to which the Chargor is or
i% 1 be a party;

1813 to carry out onany Mortgaged Property {or on any other property which it may

il Mis apinion be necessary or desirable to wark upont any developrment o new

works. or complete. any unfinished works of building, reconstruction,

maintenance, furnishing or eglipment and to apply for and obtain all planning.

permissions, consents c_;_r ficences as may be necessary or desirable for such
. Purpases;

18.1.4  to purchase of acquire any land and purchase, acquire, grant or release any
interast in or fight over land and enter info, take or rélease the benefit of
covenants {positive or festrictive) binding on or benefiting the Mortgaged
Property,

1815  to sell, lease, licence; surrender or accept surrender of leases or licences. of,

s . R it e ol Ulht";":jr!f‘\f" Heml otk gimel o elinaseaiem . af o Hen L Qaearibee.. Acvarmbe . aaditbuma b

i W

T EE R u\..&; T NG un’}l..r O Eg R TRLAATILE B 4

restriction moludmg power to dispose of any Fixtures separateiy from the land;

1816 to carry into effect and complete any transaction by executing deeds or

documents in the name of or on behalf of the Chargor;

1817 foinsure the Becurity-Assets and any works. aﬂd"effe'ct indermnity insurance or
‘other similar insurance and obtain bonds or. gwe commltments ‘guarantees
indemnities and security;

18.1.8  toengage, rely on the advice of and discharge advisers, consultants, officers,

managers, agents, workmen and others (including the remaval, “appointment

and replacement from time to time of any person engaged o prowde security

officers (howscever described) for the Mortgaged Property or any other Security-

Assets)

1819 to purchase materials, tools; equipment, goods or supplies

18110 o bring, continue or defend any claim, dispute, action-or legal proceedings and-

enter into any arrarigerment or compromise in relation. to the Security Assets or
anhy part of them:

18111 fo redeem any security and to borrow or raise any money and secure the
paymeant of any money inpriority to the Secured Lisbilities for the pirposes of
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1.1

19.2

20

20.1

20.2

the exercise of his powers and/or defraying any costs or liabilities incurred by
hirn in such exercise: '

18.1.12  to make any options to tax for value added tax purposes; and
18.1.13  to doany other acts or things as:

(a) he may consider lo be necessary or desirable for the reafisation of the
-Security Assets or any part theréof,

{b) .as he may consider incidental or condiicive to-any of the rights -or
powers conferred on a Receiver under or by virtue of this Deed or faw.

PFrotection of purchasers

Congideration

The receipt of the Lender or any Receiver will be conclusive discharge to a purchaser and,
in making any sale or disposal of any of the Seturity. ASsets or making any acqwsmon the
Lender or any Receiver may to so for such consideration, in such manner and on such
terms as it thinks fit

Protection of purchaser

Neo purchaser or other person déaling with the-Lender or any Receiver will be bound to

ingire whether the right of the Lender or such Recéiver to exercise any of its powers has:
arisen or become exercisable or be concerned with any propriety or- regularity on the part
of the Lender or suth Recewe{ insuch deaimgs

Power of attorney.

Appointment and powers.

The Chargor by way of security ifrevocably appoints the Lender and every Receiver or
Adiministrator and any delegate or sub-delegate-severally to be. its attomey and in its
narre, on its behalf and as its-act and deed to exec;ute deliver and perfect all documents
and do-all things which:

2011 the Chargor -ought to have done by this Deed (including the execution and

delivery of any deeds; charges, legal morigages, assighments or other security.
and any transfers of the Security Assets);

2012 enable the Lender and any. Receiver or Admiinistrator or any delegate or sub-
delegate to exercise, o delegate the exercise of, any of the fights, powers and
authorities conferred on thern by or pursuant to this-Deed or by law {including
the exercise of any right of a legal or beneficiat owner of the Security Assets).

Ratification

The Chargor will ratify and confirm all things lawfully dorne and all documents executed by
any attorney in the exercise or purported exercise of all.or any of his powers,
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212

213

215

218

. Mo liability,

Effectiveness of Security
Continuing Security

The Security will remain in full force and effect as a continuing security for the Secured
Ligbilities uniess and untii discharged by the Lender,

Cumeulative rights

The Security and the Collateral Rights will be cumulative, in addition to and independent of

every other security which the Lender may at any time hold for the Secured Liabiltties or

any other obligations or any rights, powers and remedies pravided_ by taw. No prior
security held by the Lender over the whole or any part of the Secunty Assets will merge
intg the Security.

No prejudice

Naither the Security nor the Gollateral Rights will be prejudiced by any time or indulgence

granted to the Chargor or “any other persori or by any other. thmg which rmght otherwise

‘prejudics the Security or any Collateral Right.

Collateral Right will operatée as a waiver theredf, nor will any single or pariial exercise of

‘No failure on the part of the Lender o exercise, or any delay oniits part in exercising, any -

any Collatersl Right preclude any further or other exercise of that or any other Collateral.

Right.

None of the Lander, any Recaiver or any delegate or sub-delegate will be liable by reasen
of; '

21.51 taking any action permitted by this Deed; or

2152  any neglect or default in connection with the Security Assets; or
2153  taking possession of or realising alf.or any part of the Security Assets
exceptin the case of negligence or wilful default or fraud upon its part.

Partial invalidity

if, at any time, any provision of this Deed is or becomes illegal, invalid-or urenforceable in
any respect under the faw of any jurisdiction, neither the legality, validity or enforceability

of the remaining provisions of this Deed ror of such’ provision urider the faws of any other

jurisdiction will iry any way be affected of impaired thereby and, if any part of the Security i1s
invalid, unenforceable or ineffective for any reason, that will not affect or impair any other

part of the Security.
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21.8

22

23

24

24.1

24.2

243

Cther security

The Lender will not be obliged to resort to any guarantees, indemnities, Security Interests
or other means of payment riow or hereafter held by or available to it before enforcing this
Deed and no action taker or omitted by the Lender in connection with any such guarantea,
indemnity, Security Interests or other means of payment will discharge, reduce, prejudice
oraffect the tiabllity of the Chargor or the Secured Liabilities nor will the Lender be obliged

‘o account for any money or othet property received or recovered in consequence of any

enforcement or reafisation of any such guarantees, indefrinities, Security Interests or other
means of payment.

Variation

No variation of the terms of this Deed will be valid unless it is in writing and executed as a
deed by the Chargor and confirmed in writing by the Lender.

Release of Security

Upon the expiry of the Security Period and the Lender not being under any further actual
or contingent obligation to make advances or provide other financial accommadation to the

-Chargor, the Lender will, at the request and cost of the Chargor, release and cancal the
~Security and procure the reassignment to the Chargor of the property and assets assigned

to the Lender pursuant to this Deed and without.recourse to, or any representation or
warranty by, the Lender or any of its nominses,

Subsequent Security Interests

if the Lender at any time réceives or is deemed to have received natice of-any subsequent

'Secunty Interest affecting all or any part of the Security Assets or any- assignment or

transfer of the Security Assets which is prohibited by the terms of this Deed, all payments
thereafter by ‘or on behalf of the Chargor-to the Lender will be treated a8 having been
credited to a new account of the Chargor and not-as having been applied in. reduction of
the Secured Liabilities as at the time when the Lender received such notice.

Assignment

Right of Lender to assign

The Lender may at any time assign or otherwise transfer all-or any part of its rights under

thie Deead.

Restriction on Chargor

The Chargor tay not assign or transfer any of its rights or obligations under this Deed.
Canfidentiality

e Lender may give such information relating o the Chargor and the Secured Liabilities

-as it thinks fit to any person proposing to take an assigriment and/or trarisfer from: the

Lender andfor to-enter into contractual relations with the Lender with respect to this Deed.
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251

2R

253

26

Expenses, slamp taxes and indemnity
Expenses

The Chargor will, frem time to time on demand of the Lender, reimburse the Lender on a
full indemnity basis for all the costs and expenses (including fegal fees} together wath any
VAT thérean properly incurred by it of by any Receiver | in conriection with:

2511 the negotiation, preparaﬂm and execution of this Deed and the completion of
~ the transactions and perfectlcn of the security contemplated.in this Deed: or

2512  the exercise, preservation and/or enforcement of any of the Collateral Rights or
the ‘security contemplated by this Dead or any pmceedmgs instituted by or
against the Lender or any Receiver g8 o consequence of takmg or holding the
security or of enforcing the Collateral Rights,

ard such expenses Will carry interest unill 3¢ meimbursed 2t the rate referred to in
clause 2.2,

Stamp taxes

' thrs Deed, the Secumty of any judgmertt gwen i c:onﬂectlon with it is or at. any hme may be
subject and will, fram fime to time, lndemmfy the Lendeér on demand against any liabifities,.

costs, claims and expenses resulting from any faillre 1o pay or delay. in_ paying any such

Tax.

Indemn i’ty :

The Chargor wnl nc:tthhstandmg any ralease ar dlSChaTgﬂ cf all or any part of the
-Security, mdemmfy the Lender, its agents, attorneys and any Receiver against any action,

proceeding, claims, losses, liabiliies and costs which it may sustain as a consequence of

any breach by the Chargor of the provisions  of this Deed, the exercise or purported

exercise of any of the rights and powers conferred on.them by this Deed or otherwise
refating to the Security Assets.

Payments free of deduction

All payments to be made under this Deed will be made free and clear of and without
deduction or withholding whatsoever for or on account of any Tax except 1o the extent that

‘the Chargor is required by law to make such payment subject t the deduction or

withholding of any Tax. If-any Tax or amount in. respect of Tax is required to be deducted
from any amoutits payable or paid by the Chargor, the Chargor will pay stch additional

amounts as may be necessary. 1o ensure that after the making of the deduction or

withhalding which is required the relevant recipient receives and retains (free from any
liability in respect of any such deduction or withholding) a net arnount egual: Yo the full
armount which it would have received and retained had no such deduction or. wﬁhholdmg
been made.
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272

28

29

30

31

32

Discretion and delegation
Discretion

Any power or discretion which may be exercised or any determination which may be made
hereunder by the Lender or any Receiver may be exercised or made in iis absolute and
unfettered discretion without any obligation to give reasons.

Delegation

Each of the Lender and any Receiver will have full power (o delegate (either generally or
specifically) the powers, authorities and discretions conferred on it by this Deed (including
the power of attorney) on such terms and conditions as it sees fit, which delegation may

include power to sub-delegate and will not preclude sither the subsequent exercise of

such power, authority or discretion by the Lender or the Receiver itself or any subsegquent

‘detegation or revocation thereof.

Perpetuity period

The perpetuity period under the rule against perpetuities, if applicable to this Deed, will be
the period of 125 years from the date of this Deed (as specified in section 8(1) of the
Perpetuities and Accumulations Act 2009).

Counterparis

This Deed may be executed in counterparts, all of which when taken together will
constitute a single deed.

Certification

If the Chargor is & company the Chargor hereby certifies that its creation of this Deed in
favour of the Lender does not contravene any of the provisions of the Companies Act 2008
orits articles of association,

Reorganisation

This Deed will remain binding on the Chargor notwithstanding any change in the
constitution of the Lender or its absorption by, or amalgamation with, or the acquisition of
all or part of its undertaking by, any other persen, or any reconstruction or regrganisation
of any kind. The Security will remain valid and effective in all respects in favour of the
Lender and for any assignee, transferee or other successor in title of the Lender.

Set off

The Lender may set off any matured obligation due from the Chargor under this Deed
against any matured obligation owed by the Lender to the Chargor (whether actual or
contingent, present or future), regardiess of the place of payment, booking branch or
currency of either obligation. If the obligations are in different currencies, the Lender may

convert either obligation at a market rate of exchange in its usual course of business for

the purpose of the set-off.
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331

332

333

354

34

341

Payment of monies

‘Date for pavment

Where ngither the Facility Agreement nor this Deed specified the due date for payment of

any monies owed by the Chargor to the Lender such monies wil ‘be due and payable 1o
the Lender by the Chargor on demand.

Currency

The Charger's liability under this Deed is to discharge the Secured Liabilities in Sterling. 1f
at ahy fime the Lender receives a payment (inciuding by set-off) referable to any of the
Secured Liabilities from any source ir 4 curtensy other than Sterling, then such payment
will take effsct as a payment to the Lender of the amount in Sterfi'ng which the Lender I
ableto purchase {after deduction of any relevant costs) with the amount of the payment s0.
received in accordance with its usual practice.

Currency indemnity

ifa paymem is made under @ court order of in satisfaction of a claim or proef and s

treated by ctauﬁe 33.2 as a payment of an amount which falls short z::f the reievaﬁt !lab!iity

of the Ghargar expressed in Sterling, the Chargo_r 28 & separate gnid- independent
obligation will on demand from time to-time indemnify the Lender against such shortfall
and pay interest on such shortfall from the date of such payment to the date on which the
shortfall is. paid.

Certificates

e o B % ' £ B Ao B i » B & 0, s ih 3 i 2, < TSR
. i‘& ysrilnuluxu dl&ll\au u} Eﬁ 3n§8:3: BFTLE PG n..v._.”dﬁ. 33 n.c Lh{} amSUﬁx gzug o Ui ‘?‘” § i"\ P the .

Chargor will be conclusive evidence agamst the Chargor, except in: the case Gf manifest
ST08,

Notices

Service

Any nofice or communication to be given in connaction with this Deed will be in writing and

delivered. by hand or sent by first class prepaid post or fax and:

3411 senttothe Chargor at:
The Old Stable, New Street, Cornwall, TR11 3HX
Aftention: Hannah St Ledger- Brown
341.2  senttothe Lender at:
3" Floor, the Senate, Southernhay Gardens, Exeter, EX1 1UG
Attention: Peter Keech

Unless either party has communicated snother address to the other in which case it must
be sent to the last address so communicated.

THL 1395971161 27 BM B0012.5



34.2

34.3

34.4

34.5

35

35.1

Receipt by Chargor

A notice or communication sent by the Lender to the Chargor under ciause 34 will be
deemed to have been received.

3421 if defivered by hand, at the time of delivery,

3422 if sent by first class pre-paid post, on the next business day after posting; or
3423 if sent by fax, when received in legible form.

Receipt by Lender

Any notice or communication given o the Lender by the Chargor shall be deemed to have
been received only on actual receipt.

Confirmation in Writing

The Chargor may not rely on any oral nolice, walver, consent, approval, representation,
advice, statement or cther communication by the Lender or any of its employees, agents
ar representatives except where such communications are confirmed in writing and signed
for the Lender pursuant to clause 34,

Electronic communication

3451 Any communication to be made between the Chargor and the Lender under or
in connection with this Deed may be made by electronic mail or other electronic
means to the extent that they agree that, unless and until notified to the
contrary, this is to be an accepted form of communication and if they:

(@) notify each other in writing of their electronic mail address and/or any
other information required to enable the transmission of information by
that means; and

(b} notify each other of any change to their address or any other such
information supplied by them by not iess than five Business Days
hotice.

3452  Any elactronic communication magde between the Chargor and the Lender will
be effective only when actually received in readable form and in the case of any
electronic communication made by the Chargor to the Lender only if it is
addressed in such a manner as Lender shall specify for this purpose.

3453  Any electronic communication which becomes effective, in accordance with
clause 34.5.2 above, after 5.00 pm in the place of receipt shall be deemed only
to become effective on the following Business Day.

Governing law
Governing law

This Deed and any non-contractual obligations arising out of or in connection with it shall
be governed by, and be construed in accordance with, the [aws of England.
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352 Exclissive iurisdiction

The- courts of Engiand have exclusive jurisdiction to seffle any dispute ardsing in
connection with this Deed {a Dispule). The paries.agree that these tourts are the most
‘appropriate and convenient courts to settle any Dispute that arises under or in connection
with this Deed and accordingly neither party will argue tothé contrary.

35.3 Benefit of the Lender

This clause 35 is for the benefit of the Lerder only. As a result the Lender will not be
prevented from taking proceedings relating to a Dispute In any other courts with.
jurisdiction. To the extent aliowed by law, the Lender may take concurrent proceedings in
any number of jurisdictions:

This Deed has been executed as & deed by the parties and is delivered and takes effect on the date
at the beginning of this Deed:
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Schedule 1
Mortgaged Property

The freehold property known as Land at Grange Fruit Farm, Mawgan, Helston, TR12 6BE registered
at HM Land Registry with titte number CL340055
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Schedule 2

Assigned Contracts

THL. 1395811461 3 BJM.800T2.8



Bchedule 3
Part |
Form of notice of assignment of an Assigned Contract

To, [ |

Date:
Notice of Assignmenit

‘We hereby give notice that by a fixed charge dated [« ] made between | ] {the Chargon
(1yand| ] {the Lender) (2) (the Fixed Charge), the Chargor assigned to the Lender alt
its rights, fitle and interest present and futire infthe [ = ] between you and | » | dated [#]] [together
with. all ancillary ‘or other agreements and documents entered into pursuant to or in cornection
therewith] {each an Agreement and togéther the Agreements) as security for the obligations. more
particularly réferred to in the Fiked Charge. '

By signing and returning to the Lender the additional copy of this letter, please .acknowiedge notice of
this Fixed Charge and confirmi and agreée that; ' ' ' '

1 you have not received nofice of any previous assignment, chiarge. lier or othier security
-interest of or affecting the [Agreements];

2 alt monies due or to become due from you to the Chargor under. the [Agreements] will be
‘paid to the Chargor's account number | e J{f & [with] e ]atits [s] (sort code
[#]} or to such other account as the Lender (or the Chargor and the Lender) may notify you

in writing and without set-off or counterclaim save as provided in the [Agreements}; and

3 you wifl niot without prior written consent of the Lender determine, agree to amend or
gccept a'waiver of your obligations under the [Agréements].

Untit the Lender serves wrtten notice to the contrary, the Chargor will be entitied, subject to the
provisions of this notice, fo exercise its rights under the [Agreements]. '

This letter and any non-contractual obligations. arising out of or in conriection with it shall be governed
“by, and vonstrued in accordance with, the laws of England.

Please ackrowledge receipt of this letter and your acceptance of the instructions and authorisatiorns
contained in it by sending a letter, addressed to us and the Lender in the form attached hereto,

Yaours faithfully
Authorised signatory

fot and on behalf of
[Chargor]
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Schedule 3
Part li

Form of acknowledgement of notice of assignment of an Assigned Contract

Te (=g Lendarn)
Capy; [Chargor]
Datsd:

Dear &irs

Aéknawtedgement of notice

We hereby acknowledge receipt of a lstter {a copy of which is attached hereto] dated ] and
‘addressed to us by [Chargor] {the Notice) and hereby acknowledge the: Fixed Charge (as defmed the
Notice) and accept the instructions and authorisations contained in the Mofice, '

We atso confirrn that we will pay all sums due urider the Agreement(s) (as defined in the Notice) a
directed | i the Naotice.

Yours faithfully

for and on behalf of

I ]
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signed as a deed by )

Commwall Riviera Lid acting )
s fhpei i R sTLERER ~Bhgaw
by T )

director in the presence of: Directar

witness signature

name I SO ;) -
Lot duet, o dho T ~ree
occupation

executed as a deed by
Exeter Finance Limited

=Te tiaTe 1 o) O

L P A

a director in the presence of;
Director

witness signature:
name:.
address:

occupation:
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signed as a deed by )
Cornwall Riviera Lid acting )

director in the presence of. Director

witness signature

name
address

occupation

exacuted as a deed by
Exeter Finance Limited

acting by ?E:",Tgéi KEECﬁ

a director in the prasence of:

Director

witness signature:

name: E;ECW MACO KE

adess /O TROWERD + HAMUND |
THE SENATE |, SCUTHERN ¥AY GARENS, EXETER EXI 6

OAALEGA_

occupation:
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