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Registration of a Charge

Company name: DAEJAN RETAIL PROPERTIES LIMITED
Company number: 03087160

X7THERJI3

Received for Electronic Filing: 23/10/201

Details of Charge

Date of creation: 22/10/2018
Charge code: 0308 7160 0014
Persons entitled: NATWEST MARKETS PLC (AS SECURITY AGENT)

Brief description:.  THE FREEHOLD PROPERTY KNOWN AS LAND AND BUILDINGS ON
THE SOUTH SIDE OF PONDBRIDGE HILL, LISKEARD REGISTERED AT
LAND REGISTRY WITH T/N CL58092 THE FREEHOLD PROPERTY KNOWN
AS LAND AND THE BUILDINGS ON THE WEST SIDE OF RIVERSIDE
ROAD, GORLESTON, GREAT YARMOUTH REGISTERED AT LAND
REGISTRY WITH T/N NK56464 THE LEASEHOLD PROPERTY KNOWN AS
SOMERFIELD STORES, NEW STREET, OAKHAM LE15 6BA REGISTERED
AT LAND REGISTRY WITH T/N LT230050 THE FREEHOLD PROPERTY
KNOWN AS 37-38 MERE STREET, DISS IP22 4AG REGISTERED AT LAND
REGISTRY WITH T/N NK90236 THE FREEHOLD PROPERTY KNOWN
AS SOMERFIELD STORES, MIDDLEWAY, ST BLAZEY, PAR PL24 2JH
REGISTERED AT LAND REGISTRY WITH T/N CL24713 THE FREEHOLD
PROPERTY KNOWN AS LAND AND BUILDINGS ON THE NORTH SIDE
OF AVENUE ROAD, NEWPORT REGISTERED AT LAND REGISTRY
WITH T/N SL37780 THE FREEHOLD PROPERTY KNOWN AS LAND AND
BUILDINGS AT PROMENADE, HIGH STREET AND CLARENCE STREET,
CHELTENHAM REGISTERED AT LAND REGISTRY WITH T/N GR113820
THE FREEHOLD PROPERTY KNOWN AS LAND AND BUILDINGS ON THE
NORTH EAST SIDE OF BOONGATE, PETERBOROUGH REGISTERED AT
LAND REGISTRY WITH T/N CB129988

Contains fixed charge(s).

Contains negative pledge.
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Authentication of Form

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

Authentication of Instrument

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

Certified by: PINSENT MASONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3087160

Charge code: 0308 7160 0014

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd October 2018 and created by DAEJAN RETAIL
PROPERTIES LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 23rd October 2018 .

Given at Companies House, Cardiff on 25th October 2018

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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EXECLTION VERSION

DATED 22 October 2018

(1) DAEJAN RETAIL PROPERTIES LIMITED (AS MORTGAGOR)

{2) NATWEST MARKETS PLC
{AS SECURITY AGENT)

LEGAL MORTGAGE.

Pinsent Masons
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THIS DEED is made on

BETWEEN-

22 QOctober 2018

(1) DAEJAN RETAIL PROPERTIES LIMITED (a company registered in England and Wales with
' company humber 03087 160) whose registered office is at Freshwater House, ‘158 162 Shaftesbury
Avenue, London, WC2H 8HR fthe “Mertgagor") and.

) NATWEST MARKETS PLC as agent and trustee for itself each of the Finance Parties (the

"Security Agent").

T 18 AGREED as follows:-

1. INTERPRETATION
1.1 Definitions
In this Deect:-

‘Gharged Property”

"Default Rate"

"Facilities Agreement”

"Fixtures"

"Insurances”

Land"”

"LPA"

"Planning Acts"

£

"Plant and Machinery

9718567 3. 4\ EVW18

means all the property, assets and undertaking of the

Mortgagor which from time to time are, or are expressed to

be, the subject of the Security ¢reated in. favour of the
Security Agent by ot pursuant fo this Deed

means the rate of interest specified in, and calculsted in

accardance with, clause §:4 of the Facilities Agresment

means the term and revolving faclities agreement dated on
or about the date of this Deed made between, amorig others,
the Morgagor as Guarantor, the Lenders referred fo therein
and the Security Agent

means all things of any Kind now dr at any time affixed to
land for any purpess, including trade and tenants’ fixtures

means all contracts and policies of insurance or assurance in
foree at any time in relation to the Charged Property

means any estate, right or interést or over land, whether
legal or -equitable, and wherever the land is situated,
including any buildings and Fixtures on land, and the benefit
of any covenants or rights owned to any person or
enforceable by him by virtue of the ownership, possession or
accupation of land, but for these purposes. "Land" excludes
heritable property situated in Scotland

means the Law of Property Act 1925

means the Town and Cauntry Planning Act 1980, the
Planning {Listed Building and Conservation Areas) Act 1980,
the Planning {Consequential Provisions) Act 1990, the
Planning {Hazardous Substances) Act 1990 and the Local
Government Planning and Land Act 1980 and any
subsequent legislafion of a similar nature

means all fixed and maoveable plant, machinery, tools,
vehicles, computers anid office and other equipment and the
beneft of all related authorisations, agresments and



warranties at any time and from time te time in, on or
affecting or relating to the Charged Property

“Property” means all Land described in Schedule 1 {The Property)

"Receiver” fieans any receiver, receiver and manager or administrative
receiver of the whole arany part of the Charged Property

“Related Rights" teans in ralation to any Charged Property:-
{a) the proceeds of sale of any pait of the Charged
Property;
() all rights under any licence, agreement for sale of
agreement for Jease in respect of the Charged
Property;
{c} all rights, benefits, claims, contracts, warranties,

remedies, security, mdemnmes ar covehants for title
in respect of the Charged Property; and

{d) any moneys and procesds. paid or payable in respect
of the Charged Property

"Secured Liability" means any liability expressed to be due, owing or payable by
the Mortgagor to any Finance Party in any manner
whatsoever under or in connection with any of the Finance
Documents {in each case, whether alone or jointly, or jointly
and severally, with any other person, whether actually or
contingently and whethier as principal, surety or ctherwise)
{together the "Secured Liakilities™}

"Security” “means a mortgage, charge, pledge, lieri of ary other security
interast securing any obligation of any person or any other
agreement or arrangement having & similar effect

"Security Period” means the period beginning on the date of this Deed and
ending oh the dafe on which the Secured Liabilities have
been irrevocably and uncanditionally pard and discharged in
full and all faciliies which might give fise to Secured
Liabilities have been cancelled or otherwise ceaze fo be
available

1.2 incorporation of Terms

Unless the context otherwise requires or unless defined in this Deed, all words and expressions
defined or whose interpretation is provided fof in the Facilities Agreement have the same meanings
in this Deed.

1.3 Interpretation

The principles of interprétation set out in clauses 1.2 to 1.4 of the Facilities Agreement shall apply
fo this Deed insofar as they dre relevant to it and in this Deed, unless the context otherwise
requires, a reference to a "Finance Document’ or any other agreement of instrument is a
reference to that Finahce Document or other agreement or instrurment as amended, novated,
supplemented, restated or replaced .(however fundamentally) and includes ‘any increase in,
extension of, or change to, any facilty made available under that Finance Document or other
agresment ar instrument and includes any increase in, extension of or change to any facility made
available undet that Finance Document or-othet agreement of instrument.
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1.4

1.5

2.1

22

4.1

Acknowledgement

The Mortgagor acknowledges that the Security Agent enters into this Deed for itself and as trustee
farthe Finance Parties who shall be entified to the full benefit of this Deed.

Effect as a deed

This Deed shall take effect as a deed even if it is signed under hand on behalf of the Security
Agent. '

Law of Property (Miscellanecus Provisions) Act 1889

The terms of the other Finance Documents and of any side letters between any parties in relation
to any Finance Docurment are ingorporated in this Deed to the extent required to ensure that any
purported disposition of an interest in Land contained in this Deed is a valid disposition in
accordance with Section 2(13 .of the L.aw of Property (Mtscellaneaus Provisions) Act 1989.
COVENARNT TO PAY

Secured Liabilities

The Mortgagor covenants that it will on demand pay and discharge any or all of the Secured
Liabilities when due;

literest.
The Mortgagor covenants to pay interest at the Default Rate on any sum demanded pursuant to

Clause 2.1 {Secured Liabilifies) from the date the demand is made until actual payment (both
before and after judgment).

CLIBITED RECOURSE

Notwithstanding Clause 2 {Covenant to Pay) and without prejudice to any guarantee provided
by the Maitgagor to the Finance Parties:

311 the liability of the Mortgagor to the Securtty Agent under Clause 2 (Covenant fo Pay) shall

be:

{a) limited in aggregate to an amount equal to that recoveread by the Security Agent
as a result of the enforcement of this Deed with respect to the Charged
Propetrty: and

{h) satisfied only fram the proceeds of sale or other dispasal or realisation of the

Charged Property pursuant to this Deed; and

3.1.2 thé Security Agent shall hot have any recourse under Clause 2 (Covenant to Pay) to any

assets of the Mortgagor other than the Charged Property.
GRAMNT OF SBECURITY

Security

As a continuing security for payment of the Secured Liabiliies the Mortgagor with full title
guarantee;-

411 charges to the Security Agent all its right, title and interest from time to time in and to
‘gach of the following:-

{a) by way of first legal mortgage the Property;
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4.2

5.1

52

{b) by way of first fixed charge:-
{i) the Property {to the extent not effectively charged by Clause 4.1.1{a));

(i} all Plant and Machinery {fo the extent not effectively charged by
Clause 4.1.1{a)); and

{ifiy all Related Rights in respect of the Charged Property; and
4,12 assigns. absolutely in favour of the Security Agent all its right, title and interest from time
to time in and to the Insurances and all benefits accruing under the Insurances, subject to
a proviso for reassignment on redemption, '

Trust

If or to the extent that for any reason the assignmernt or gharging of any Charged Properly is

prohibited, the Mortgagor shall hold it on trust for the Security Agent.

UNDERTARINGS BY THE MORTGAGOR
Deposit of title documents
The Mortgagor will provide to the Security Agent {if required by the Security Agent):-

5.1.1 all deeds and documents of title relating to the -Charged' Property, including, without
fimitation, all deeds and documents of title relating to the Property; and

51.2 copies of all-locat land charges, land charges and Land Registry search certificates and
similar documents received by or on behalf of the Mortgagor,

{unless otherwise agreed between the Mortgagor and the Security Agent, each of which the
Security Agent shall be entitied to retain during the Security Period).

Payments without deduction

The Mortgagor shall calculate and make all paymernits under this Deed without (and free and clear
of any deduction for} set-off or counterglaim.

AFPLICATION TO THE LAND REGISTRY

The Mortgagor and the Security Agent apply to the Land Registry for the following fo be entered on
to the registered title to the Property:-

6.1.1 a restriction in the followirg terms or upoh such other terms as the Security Agent shall
agree in writing from time to time:-

"No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any regdistered charge, not being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprigtor for the
time being of the ¢harge dated | | [date of charge] in favour of Natwest
Markets PLC referred to in the charges register (Form P)"; and

6.1.2  .a notice that the Lenders are under an obligation to make further advances on the terms
and ‘subject to the conditions of the Finance Documents. and the security created by the
" gharge dated | ] [insert date] in favour of Natwest Markets PLC has been

. created Tor the purpose of securing such further advances,
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7.4

7.2

7.3

7.4

8.1

8.2

RESTRICTIONS, CONFIRMATIONS AND FURTHER ASSURAMNCE
Security

The Mortgagor shall not create or permit to subsist any Security aver any Charged Property except
as permiitted by the Facilities Agreement.

Disposal

The Mortgagor shall not enter into or agree to enter into a single transaction of a series of
transactions (whether related or not and whether voluntary or involuntary) to sell, lease, license,
sub-license, transfer or otherwise dispose of any Charged Property except as permitted by the
terms of the Faciliies Agreement.

Further assurance

The Mortgagar shall promptly do whatever the Security Agent requires:-

7.3 to petfect or protect the Security created or expressed to be created by this Deed, orits
priority; or

7.3.2  to facilitate the realisation of the Charged Property or the exercise of any rights vested in
the Security Agent or any Receiver,

including executing -any transfer, conveyance, charge, assignment or assurance of the Charged
Preperly (whether to the Security Agent or its nominees or otherwise), making any registration and
giving any notice, order or direction.

Insurance proceeds

Notwithstanding Clause 4.1.2 (Security) the Partles agree that any application of the proceeds of

claims under the insurance poficies shall take account of, and shall give full effect to, the terms:

agreed between the Parties under clause 23.10 of the Fadilities Agreemert.

DEMAND AND ENFORCEMENT

Enforcement

The Security created by this Deed shall become enforceable upon:-

B.1.1 the ocourrence of an Event of Default which is continuing; and

8.1.2 any request being made by the Mortgagor to the Security Agent for the appointment of a
Receiver or an administrator, or for the Lenders to exercise any other power or right
available to it

Powers on anforcement

At any time after the Security created by this Deed has become enforceable, the Security Agent

may (without prejudice to any other rights and remedies and without notice to the Martgagor) do alt

or any of the following -

821 exercise the power of sale under section 1071 of the LPA together with all other powers
and rights conferred on martgagees by the LPA, 4s varied and extended by this Deed,
without the restrictions imposed by sections 103 or 109(1} of the LPA;

822 exercise the power of leasing, letting, enteting into agreements for leases or Iettmgs or

accepting or agreeing to accept surrenders of [eases in relation to any Charged Property,
without the restrictions impased by sections 99 and 100 of the LPA; ard
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8.3

8.4

85

9.1

8.2

8.3

8.2.3 subject to Clause 9.1 (Method of appointment or removal), appoint one or more persons
to be a Receiver or Receivers of all or any of the Charged Property.

Disposal of the Charged Property

In exercising the powers referred to in Clause 8.2 (Powers on enforcement), the Security Agent or
any Receiver may sell or.dispose of- all-or any of the Charged Property at the times, in the manher
and order, on the terms and conditiohs and for the consideration determined by it.

Same rights as Receiver

Any rights conferred by any Finance Document upon a Receiver may be éxercised by the Security
Agent, or to the extent permitted by law, an adiministrator, after the Security created by this Deed
has become eriforceable, whether or not the Security Agent shall have taken possession or
appointed a Receiver of the Charged Property.

Delegation

The Security Agent may delegate in any manrer to-any person any rights exercisable by the
Security Agent under any Finance Document. Any such delegation may be made pon such terms
and conditions {incliding power to sub-delegate) as the Lenders think fit,

RECEIVERS
Method of appointment or removal

Every appointment or removal of a Receiver, any delegate or any other person by. the- Security
Agent under this Deed shall be in writing under the hand of any officer or manager of the Security
Agent (subject to any requirement for a court order in the gase of the removal of ah administrative
receiver}.

Remaoval

The Security Agent may (subject to. the application of section 45 of the Insolvency Act 1986)
refmove any persan from office in relation to all or-any part of the Charged Property of which he is
the Receiver and at any time (before or after any person shall Have vacated office or ceased to act
as Receiver in respect of any of such Charged Property) appoint & further or other Receiver or
Receivers over all or any part of such Charged Froperty.

Powers

“Every Receiver shall have and be entitled to exercise all the powers:-

9.3.1 of the Security Agent under this Deed;

932  conferred by the LPA on mortgagees in possession and on Receivers appointed. under
“the LPA;

9.3.3.  of ah administrative receiver set out in Schedule 1 to the Insolvency Act 1986, whether or
naot the Receiver is an administrative receiver;

634 in relation to any Charged Property, which he would have if he were its only beneficial

bwner; and

935 to do all things incidental ar conducive to any functions, powers, autherities or discretions
conferred or vested in the Recelver,
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8.4 Heceiver as agent
The Receiver shall be the agent of the Mortgagar (and the Mortgagar shall be solely liable for the
Receiver's acts, defaults, remuneration, losses and fiabilities) unless and until the Mortgagor goés
into liquidation; from which time the Receiver shall act as principal and shall not become the agent
of the Security Agent.

9.5 Joint or several
If two or more persons are appointed as Receivers of the same assets, they may act jointly andfor
severally so that {unless any instrument appointing them specifies to the contrary) each of them
may exercise individually all the powers and discretions conferred on Receivers by this Beed;

9.8 Receiver's remunaration

Every Receiver shall be entitled to remuneration for his services at a rate to be fixed by the
Security Agent and the maximum rate specified in section 1 09(6) of the LPA shall not apply

18, APPLICATION OF MONEYS

All sums received by virtue of this Deed andfor any other Transaction Docurrents by the Security

Agent or any Receiver shall, subject to the payment of any claim having priority fo this Deed, be

paid or applted in the following order of priarity:-

10.1.1  first, in or towards satisfaction pro rata of, or the provision pro rata for, -all costs, charges
and expenses incurred and payments made by Secutity Agent as agent for the Finance
Parties and/or as trustee in relation to the Secufity Documents in refation to this Deed, or
‘by any Receiver {including legal expenses), together with-interest at the Default Rate
{both befere and after judgment) from the date those amounts became due until the date
they are irrevocably paid in full or other person entitled to it;

10.1.2  secondly, in or towards the payment pro rata of, or the provision pro rata for, any unpaid
-fees, commission or remineration of the Security Agenit orany Recelver;

10.1.3  thirdly, in or fowards payment of the Secured Liabilities in accordance with the Faciiities
Agreement; and

10.1.4  fourthly, i the payment of the surplus (if any), to the Morigagor ar any other person
entitled to it,

and section 108(8) of ihe LPA shail nst apply.
11. POWER OF ATTORNEY
11.1 Appointment
The Mortgagor irrevocably and by way of security appoints:-
11.1.%  the Security Agent {(whether or hot a Recelver has been appointed);

11.1.2  any delegate or sub-delegate of, or other person nominated in writing by, an officer of the
Security Agent; and

11.1.3 {=s a separate appointment) each Receiver,
severally as the Mortgagot's attorney and attorneys with power to do any act, and execute and
deliver any deed or other document, on behalf of and in the name of the Mortgagor, which the

Mortgagor could be required to do or-execute under any provision of this Deed where the
Mortgagor has failed to carry out sich obligation, or which the Security Agent in its sole opinion
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12.

12.1

12.2

13.

13.1

13.2

may consider necessary for perfecting its title to any of the Charged Property or enabling the
Secirity Agent of the Receiver to exercise any of its rights or powers under this Deed.

Ratification

The Mortgagor ratifies and confirms and agrees to ratify and confirm whatever any attorney
appointed pursuant to Clause 11.1 {(Appointment} does or purports to do in the. exercise or
purparted exercise of all or any of the powers, acts or other matters referred to in Clause 11:1
{Appoinitment),

CONSOLIDATION

Combination of accounis

in addition to-any general lien, right to combine accounts, right of set-off or other right which it may

.at any time Rave, the Security Agent and each Finance Party may at any time, without nofice to the

Mortgagor, combing or cpnselidate all or any accounts which it then has in relation fo the
Mortgagor {in whatever name} and any Secured Liabilities owed by the Moﬂgagor to it, and/or set-
off or transfer any amounts standing to the credit of ane or more aceounts of the Mortgagor in or
towards satlsfactlon of any Secured Liahilities owed it oh any other account or otherwise.
Application

The Security Agent's and each Finance Party’s rights under Clause 12.1 {Combination of accounts)
apply:-

12.2.1  whether or not any demand has been made under this Deed, or any liability concerned
has-fallen due for payment;

12,22 whether or not any credit balance is immed iately avaiable or subject to any restriction;

12.2.3  irrespective of the currencies in which any balahce or liability is denominated, and the
Security Agent. and the relevant Finance Party may, for the purpose of exercising its
rights, elect to convert any sum or liability in one currency into any other at its spot rate
applying at or abolut 11.00am on the date of Soriversion; and

1224  inrespect of any Secured Liabilities owed by the Martgagor, however arising.

PROTECTION OF THIRD PARTIES

Statutory powers

in favour of any purchaser, the statutoty powers of sale and of appointing a Receiver which are

conferréd upon the Security Agent, as varied and extended by this Deed, and all other powers of
the Security Agent, shall be deemed to arise (and the Secured Liabilities shall be deemed due and

payable for that purpose) immediately after the execution of this Deed.

Purchasérs

No purchaser from or other person dealing with the. Security Agent, any person to whom it has
delegated any of its powers, or the Receiver, shall be concerned:-

13.21  to enyuire whether any of the powers which the Security Agent or a Receiver have
-exercised has arisen of become exersisable;

13.2.2 toenguire whether the Secured Liabilities remain outstanding ar whether any event.-has
“happened to authorise the Receiver to att; or

13.2.3  asto the propriety or validity of the exercise of those powers,
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13.3

14,

14.1

14.2

14.3

and the title and position of a purchaser or such person shall not be impeachable by reference to
any of those matters.

Receibls

All the protection to purchasers contained in sections 104 and 107 of the LPA, section 42(3) of the

Insolvency Act 1986 or in any other applicable legislation shall apply ter any person purchasing fram
or dealing with- the Security Agent, any Receiver or any person to whem any of them have

délegated any of theif powers.

PROTECTION OF THE FINANCE PARTIES AND ANY RECEIVER

No liability

None of the Security Agent, the other Finance Parties, any Receiver or any of their respective
officers, employees or delegates shall be. liable in respect of any cost, Irabmty, expense, loss or
damage which arises put of the exercise, or attempted or purported exercise of, or the fallure to
exercise, any of their respective rights under this Deed.

No morigagee in possession

Withaut prejudice te any other provision of this Deed, entry into possession of any Charged
Property shall not render the Security Agent, any Receiver or any of their respective officers of
employees liable:-

1421 1o account as mortgagee in possession;

1422 forany loss on realisation; or

14.2.3 for dny default or omission for which a mortgagee in possession might be liable,

and if and whenever the Security Agent or any Receiver enters into possession of any Charged
Property it shall be entitled at any time it ar he thinks fit to relmquush pussessian.

Indemnity

The Martgagor shall indemnify and keeg indemnified the Security Agent, each other Finance Party,
any Receiver, and their respective officers, employees and delegates, against all claims, costs,
expetises and libilities incurred by them in respect of all or any of the following:-

14.3.1  any act or omission by any of them in relation to all or any of the Charged Property;

14,32  any payment relating to or i respect of all or any of the Charged Praperty which is made
at any time by any of them;

14.3.3  any stamp, registration or simitar Tax or duty which becomes payablé in connection with
the entry into, or the performance or enforcement of, this Deed;

14.34  exercising or purporting to exercise or failing to exarcise any of the rights, powers and
discrations conferred on them or permitted under this Deed; arid

14.3.5. any breach by the Mortgagor of any of its cevenants or ather obligations to the Security
“Agent or any other Finance Party,

except in the case of gross negligence or wilful misconduct on the part of that person.
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14.4

14.5

14.6

15.

151

16.2

16.

161

16.2

16.3

Interest

The Mortgagar shall pay interest at the Default Rate on the sums payable under this Clause 14
{Protection of the Finance Parties and any Receiver} from the date on which the. liability was
incurred to the date of actual payment (both before and after judgment].

Indernity out of the Charged Property

The Security Ageni, the other Finance Parties, any Receiver and their respect’ive officers,
employees and delegates shall be entitled to be. indemnified out of the Charged Property in respect
of the actions, proceedings, demands, claims, costs, expenses and habilities referred to in
Clause 143 {Indemnity).

Continuing proteciion

The provisions of this Clause 14 {Protection of the Finance . Parties and any Recefver) shall
continye i full force and effect notwithstanding any release or discharge of this Deed or the
discharge of any Receiver from office.

PROVISIONS RELATING TO THE SECURITY AGENT

Powers and discretions

The rights. powers and discretions given to the Becurity Agent in this Deed:-

1514  may be exercised as often as and in such manner as, the Security Agent thinks fit;

1512 are cumidative, and are not exclusive of any of its rights under the general law; arnd

15.1.3 may only be waived in writing and gpecifically, and any delay in exetcising, of non-
exercise of, any right, is not & waiver of it.

Trusts

The perpetuity period for any trusts constituted by this Deed shall be 125 years.

PRESERVATION OF SECURITY

Continuing Security

This Deed shall be a continuing security to the Seécurity Agent and. shall remain in force unti
exprassly discharged in writing by the Security Agent notwithstanding any infermediate settlement
of account or other matter or thing whatsoever,

Additional Security

This Deed is without prejudice and in addition to, and shall not merge with, any other right, remedy

or Security of any kind which the Security Agent of any other Finance Party nray have now or at
any time ifi the future for or in respect of any of the Secured Liahilities.

Waiver of Defences

Neither the Security created by this Deed nor the shiligations of the Moartgagar urider this. Deed will
be dffected by an act, omission, matter or thing which, but for this Clause, would reduce, rélease or
prejudice that Security or any of those obligations {whether or nat kniown to it or the Security Agent
or any Finance Party) including:- ' '

16.2.1  any time, waiver or tonsent granted to, or compositiott with, any Obligor or other person;
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16.4

16.5

16.6

16.7

16.3.2 the release of any Obligor or any other person under the terms of any compaosition or
arrangement with any persoen;

16.3.3 the taking, variation, compromise, exchange, renewal, enforcement or release of, or
refusal or hegléct to perfect, take up or enfarce, any rights against, or Security over,
dssets of any Obligor or other person of any nen-presentation or non-obsefvance of any
formality or other requirement inrespect of any instrument or any failure to realise the full
value of any Security;

16.3.4  any incapacity or lack of power, autharity or legal personality of or dissolution or change
it the members or status of any Obliger or any other persan;

18.3.6 any amendment (however fundamental), replacetment, variation, novation, assignment or
_the avpidance grtermination of a Finance Document orany other document or Security,

16.3.6  any unenforceability, llegality or invalidity of any obligation of, or.any Security created by,
“any persen under any Finance Document or any other document; ar

16.3.7 an insolvency, liquidation, adminjstration or similar procedure,
Immediate Recourse

The Martgagor waives any right it may have of first requiring any Finance Party to proceed against
or-enforce any other rights of Security or claim payment from any person before claiming from the
Mortgagor under this Deed. This waiver applies irrespective of any law or any provision of a
Finance Document to the contrary.

Appropriations
During the Security Period each Finange Party may:-

16.5.1 - refrain from applying or enforgirig’ any monies, Security or rights held or received by it {or
any trustee or agent on its behalfy in respect. of the Secursed Liabilitias, o, subject i
Clause 10 {Application of moneys), apply and enforce the same in siich manner and .
order as it sees fit {whether against the Setured Liabiliies or otherwise) and the
Mergagor shall not be entitled to the same; and

16.5.2 - hold in an interest-bearing suspense account any moneys recetved from the Mortdagor
on or aceount of the Secured Liabilifies,

Mew Accounts

if the Security Agent or any other Finance Parly receives notice. (whether actial or cstherwxse) of
any subsequent Security aver or affecting any of the Charged Property orif a pefition is presented
of a resolution passed in relation to the winding up of the Martgagor, i may close the current
account or accounts and/or open a new account or accounts for the Mortgagor. If the Security

Agent or any other Fihance Party does not open a new account or accounts immediately . it shall

nevertheless be treated as if it had done sp at the fime when the relevant event cecurred, and as
from that fime all payments made by the Mortgagoer to that Finance Party shall be credited or be

treated as having been credited the new account or accounts and shall riot operate to reduce the.

Secured Liabilities,

Tacking

Far the purposes of section 94(1} of the LPA and section 49(3) of the Land Registration Act 2002
the Security Agent confirms on behalf of the Lenders that the Lenders shall make further advances.

to the Obligors on the terms and subject to the conditions of the Finance Documents.
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16.8

17,

17.1

17.2

17.3

18.

18.1

Deferral of Mortgagor's rights

Puring the Security Periad and unless the Security Agent otherwise directs, the Mortgagor shall not
exercise any rights which it may have by reason of performance by its obligations under this. Deed
or the enforcement of the Security created by this Deed:-

16.8.4 toreceive or claim payment from, or be indemnified by an Obligor,

16.8.2  to claim any contribution from any guarantor of, or provider of Security in respect of, any
Obligor's obligations undér the Finance Documernts;

16.8.3 totake the benefit {in whole or in part and whether by way of subrogafion or otherwisej of
any rights of the any Finance Party under any Finance Docurient or of any guarantee or
Security taken pursuant to, of in connection with, the Finance Documents by any Finance
Party;

16.8.4 toexercise any right of set-off against any Obligor; and/or

16.8,5 toclaim or prove as a creditor of any Obligor in competition with any Finanee Party.

RELEASE

Release

At the end of the Security Period, the Security Agent shall; or shall procure that its apppintees will,
at the request and cost of the Mortgagor:-

17.1.1  release the Charged Property fram the Security created by this Deed; and

17.1.2  re-assign the Charged Property that has been assigned to the Security Agent under this
Béed.

Reinstatement

If the Security Agent considers (acting reasohably) that any amount paid or credited to any Finance

Party uinder any Finance Document {whether in respect of the obligations. of any Obligor ot any

Security for those obligations or otherwise) is capable of being avoided, reduced or otherwise set

aside:-

17.2.1  that-amount shall ot be considered to have been paid for the purposes -of determining
whether the Secured Liabilities have been irrévocably and unconditionally paid and
dischardged; and

17.2.2  the lihility of the Mortgagor and the Security created by this Deed shall continue as'if that
amount had not been paid or credited.

Consolidation

Section 93 of the LPA dealing with the consolidation of mortgages shall not apply to this Deed.
MISCELLANEDOUS PROVISIONS

Severability

If any provision of this Deed is illegal, invalid or unenforceable in any jurisdiction, that shall not

affect:-

18,11 the validity or enforceability of any other provision, in any jurisdiction; or



18.2

18.3

18.4

19.

20.

201

18.1.2 the validity or enforeeability of that particular provision, in any other jurisdiction.
Amendments and variations

This Deed shall remain in full force and effect notwithstanding any amendment, restatement,
novation or supplenientation of the Finance Documents {including any increase in the amount of
the Secured Liabilities).

Remedios and waivers

No fallure to exercise, nor any delay in exercising, on the part of the Security Agent, any right or
remedy under this Deed shall operate as a walver, nor shall any single or partial exercise of any
right or remedy prevent any further or other exercise or the exercise of any other right of remedy.
The rights and remedies provided in this Deed are cumulative and not exciusive of any rights or
remedies provide by jaw.

Counterparts

This Deed may be executed in any number of sounterparts and this has the same effect as if the
signatures on the counterparts were on 4 single copy of this Deed.

GOVERNING LAW

This Deed and any nen-contractual obligations arising out of or i connection with. it are governed

by English law.
ENFORGCEMENT
Jurisdiction of English Courts

2011 The courts of England have exclusive jurisdiction to seitle any dispute arising out of of in
connection with this Deed {including a dispute regarding the existence, vahdity or
termination of this Deed or dany non-contractual obligation arising out of or In connection
with this Deed) {a "Dispute”).

20.1.2  The Parties agree that the colrts of England are the most appropriate and convenient
courts to settle Disputes and accordingly nio Party will argue to the centrary.

20.1.3 This Clatse 20.1 (Jurisdiction of English Courtsy is for the benefit of the Finance Parties
and Secured Parties only. As a restlt, no Finance Party or Secured Party shall be
prevented from taking proceeditigs relating to a Dispute In any other courts ‘with
jurisdiction, Té the extent alfowed by law; the Finance Parties and Secured: Parties may
take concurrent proceedings in any number of jurisdictions.

Executed and delivered as a deed on the date appearing at the beginning of this Deed.
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SCHEDULE 1

THE PROPERTY

No. Description of land Tenure Title Guality of | Registersd
number Title FProprietor
Land and buildings. on the south side | Freeheld CL58092 Absolute | Daejan Retail
of Pondiridge Hill, Liskeard _Properties Limited
tcompany number
3087160y
Land: and the buildings on the west | Freehold | NK56464 Absolute | Daejan Retail
side of Rivérside Road, Gorleston, : Properties Limited
Great Yarmauth {company -number
- 3087160}
| Somerfield Stores, New Street, | Leasehold | LT230050 | Absolute | Dasjan  Retall
Dakham LE15 6BA Properties Limited
- feampany numbsr
3087160)
1 37-38 Mere Street, Diss |P22 4AG Freehold | NK80236 | Absolute | Daejan Retail
Properties
Limited (company
- number 3087160}
Somerfield Stores, | Freehdld | CL24713 | Absolute  Daejan Retail
Middleway, St Blazey, Par PL24 24H Propetties Limited
{comipany humber
I | | 3087160).
Land and buildings an.the north side | Freshold | SL37780 Absolute | Daejan Retail
of Aventue Road, Newpart Properties ‘
“Limited (company
nutrtber 3087 160)
 Land and buldings at Promenade, | Freehold | GR113820 | Absolute | Daejan Retail
- High Street @nd Clarence Street, ' - Properties Limited
Cheitenham {company nurber |
o 03087160)
Lang and buildings on the north east | Freehold CB129988 | Absolute | Daejan Retail
side of Boongate, Peterborough Froperties Limited
{compahy number
| 3087160)
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The Mortgagor
EXECUTED as a Deed by )
DAEJAN RETAIL PROPERTIES LIMITED y
acting by a director in the presence of: 3

sign

Director

print name: BS}QZ @QE-%HWWT@(

in the presence of:

Withiess signature: .
Witness name: '@ﬂ"rm&\ﬂ 3 \BQ@NW‘D

Witness address:

Witness occupation: \_ﬁ;\m Mra ﬂC\G,@;

The Security Agent
EXECUTED as a Deed 3
by its duly authorised Attorney 3
) sign here:
Attorney

for and orn behalf of National Westminster Bank Plc
acting as agent for NatWest Markets Ple (formerly print narme:
knowtt as The Raoyal Bank of Seotland ple)

in the presence of:

Witniess sigriature:
Witness name:

Witness address:

Witness vccupation:.
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The Mortgagor
EXECUTED as a Deed by

DAEJAN RETAIL PROPERTIES LIMITED
acting by a director in the presence of:

In the presence of;

Withess signature:
Witness name:

Witness address:

Witness occupation:

The Security Agent

EXECUTED as a Deed
by its duly authorised Attorney

for and on behalf of National Westminster Bank Plc
acting as agent for NatWest Markets Plc (formerly
known as The Royal Bank of Scotland plc)

In the presence of:

Witness signature:

Withess name:

Witness address: %8@ %ig‘ih @pg
London

(S
Witness occupation: &A\;\) o C)M N b
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)
)
)

sign here:
Director

print name:

)
)
)

sign her

Attorne

print name:

NATACHA CELINE KNIGHTON .

15




