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Registration of a Charge

Company Name: 32 GROSVENOR SQUARE LIMITED
Company Number: 00583977

Received for filing in Electronic Format on the: 25/10/2022 XBFD2YQA

Details of Charge

Date of creation: 20/10/2022
Charge code: 0058 3977 0013

Persons entitled: TIMOTHY GIBSON AND MARCUS GIBSON AS TRUSTEES OF THE
FENNBEND DIRECTORS RETIREMENT FUND

Brief description: ALL THE FREEHOLD PROPERTY REGISTERED AT THE HM LAND
REGISTRY WITH TITLE NUMBERS DN273843, DN654825, DN174081,
DN199682, DN126876, DN234354, DN171949, DN147649, DN249969 AND
DN713367 AS MORE PARTICULARLY DESCRIBED IN SCHEDULE 1 OF
THE LEGAL MORTGAGE DATED 20 OCTOBER 2022.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: RUSSELL COOKE LLP

Electronically filed document for Company Number: 00583977 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 583977

Charge code: 0058 3977 0013

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th October 2022 and created by 32 GROSVENOR
SQUARE LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 25th October 2022 .

Given at Companies House, Cardiff on 27th October 2022

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

Companies House s



DATED

- BETWEEN:

32 GROSVENOR SQUARE LIMITED

and

' LEGAL MORTGAGE OVER PROPERTY FROMA
- COMPANY SECURING SPECIFIC MONIES (OWN
- LIABILITIES) e

[

- RUSSELL-COOKELLP
2 Putney Hill

- London
- BW1i8 6AB

‘Tel: 020 7405 6554
- Fax: 020 7831 2565

' Satinder.johai@russeli-cooke.co.uk L
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" and Wales with company number 00583977 whose registered office is at 68 |
. Grafton Way, London, United Kingdom, W1T 5DS (Borrower); and .

{2y, Timothy Gibson of Haze! Cottage, North Heath, Chieveley, Berkshire, RG20
: - BUD and Marcus Gibson of 3 Sarsden Lodge Cottages, Chipping Norton,
- OX7 BPT  as Trusiess of the Fennbend Directors Retirement Fund.
{Lender).

BACKGROUND -

A The Lender has agreed, under the Facilty Agreement, to provide the
Borrower with loan facilities on a secured basis.

By  The Borrower owns the Property.

{C)  This Deed provides security which the Borrower has agreed to give the
" Lender for the loan facilities made or to be made available under the Facility
. Agreement.
" AGREED TERMS
1. Definitions and interpretation
1.1 Definitions _

" The following definitions apply in this Deed:
_ Business Day means a day other than a Séaiu’rd‘ay,' Suad’ay or ;ﬁu'biis hoi%cia?
- in England when banks in London are open for business.

. Charged Property means all the assets, property and undentaking for the
- time being subject to any Security created by this Deed (and references to
- the Charged Property shall include references to any part of it).

- Delegate means any person appointed by the Lender or any Receiver under N L
- clause 14 and any person appointed as attorney of the Lender, Receiveror
. Delegata. '

~ Environment means the natural and man-made environment including all or
any of the following media, namely air, water and land (including air within
- buildings and other natural or man-made struclures above or below the
ground) and any living organisms {including man} or systems supported by
those media.

- Environmental Law means all applicable laws, statutes, regulations,
secondary legislation, bye-laws, common law, direclives, reaties and other -~
. measures, judgments and decisions of any cowt or tribunal, codes of
- practice and guidance notes in so far as they relate fo or apply to the
- Envircnment.



Environmental Licence means any authorisation, permit or Isence. '

necessary under Environmental Law in respect of any of the Charged

Properly.

Event of Default has the meaning given to that expression in the Facility
. Agresment.

Facility Agreement means the facility agreement made on the same date
- hereof between the Borrower and the Lender for the provision of the loan

facilities secured by this Deed.

_Insurance Policy means each contract or policy of insurance effacted or.o.

~ maintainad by the Borrower from time to fime in respect of the Property.

LPA 1925 means the Law of Property Act 1825,

Property means the freshold property owned by the Borrower described in

: - Schedule 1.

Receiver means a receiver or a réceiver and manager of any or all of the
Charged Property.

. Secured Liabilities means all present and future monies, obligations and
" liabilities of the Borrower to the Lender, whether actual or contingent and

whethar owed jointly or severally, as principal or surely or in any cther
capacity, under or in connection with the Facility Agreament or this Dead
{including, without limitation, those arising under clause 26.3.2) together with

~all interest (including, without limitation, default interest) accruing in respect
- of those monies, obligations or liabilities.

 Security means any mortgage, charge (whether fixed or floating, legal or -
equitable), pledge, lien, assignment by way of security or other security

interest securing any ab!igat'an of any person, or any other agreement or - |

. arrangement having 2 similar effect.

"Securlty Period means the period starting on the date of this Deed and -

ending on the date on which the Lender is salisfied that all the Secured

- Liabilities have been unconditionally and irrevocably paid and discharged in
- full and no further Secured Liabilities are capable of being outstanding.

Valuation means any valuation relaling to the Property supplied fo the _ -

- Lender by the Borrower (or on its behalf).

VAT means value added tax.

13

- Interpretation

" Inthis Deed:

~1.2.1  clause, Schaduie ‘and paragraph headmgs shall not aﬁect the  _

_interpretation of this Deed;

1,22 areference to a person shall include a reference to an individual,

-firm, company, corporation, parinership, unincorporated body of o

persons, government, state or agency of a state or any association,



trust, joint venture or consortium {whether or not having separate
legal personality);

________ 1.2.3  unless the context otherwise requires, words in the singular shaill .
inciude the plural and in the plurai shall include the singular;

1.2.4  unless the contexi otherwise requires, a refarence o ong géncier' e
shall include a reference to the other genders;

125 a reference to a party shall include that pary's successors,
permitted assigns and permitted transferees and this Deed shall be
- binding on, and enure to the benefit of, the parties to this Deedand -

‘their respective personal representatives, successors, permitted
- assigns and permitted transferees;

- 1.2.6  areference {o a statute or statutory provision is a reference to it as"
B amended, extended or re-enacted from time to time,

127 ~a reference to a statute or statutory provision shall include all '
. subordinate legislation made from time {o time under that statute or
statutory provision;

1.2.8  areference to writing or written does not include fax or email; -~

. - 1.2.8 . an obligation on a party not to do someathing includes an ahzigaﬁen '
_ not o aliow that thing {0 be doneg;

1,240 a reference to this Deed {or any provision of it} or fo any other
“agreement or document referred to in this Deed is a reference to -
- this Deed, that provision or such other agreement or document as
amended (in each case, other than in breach of the provisions of -
. this Deed) from time {o time; '

- 1.2.11 unless the context otherwise requires, a reference fo a clause or -~
- Bchedule is to & clause of, or Schedule to, this Deed and &
. reference to a paragraph is to a paragraph of the relevant
T Schedule;

1.2.12 _ any words following the terms including, include, in particular,
for example or any similar expression shall be construed as
Hlustrative and shall not limit the sense of the words, description,
- definition, phrase or term preceding those terms;

- 4.2.13  a reference o an amendment includes a novation, rewenactm%em,' .
supplement or variation {(and amended shall be consirued
- accordingly);

1.2.14 a reference to assete includes present and_fumra_pmperﬁas,
undertakings, revenues, rights and benefits of every description; '

1215 a reference to an authorisation includes an approval, .
authorisation,  consent, exsmplion, filing, Hcence, notarisation, o
- registration and resolution;



1. 2 1€ 3 refe;ence to cantsnugng in rei&t ion to an Event of @efauit means

- an Event of Default that has not been remedied or waived;

1217 - a reference to determines or determined means, unless tha._
: contrary is indicaled, & determination made 2i the absolute

discretion of the person making it and

- 1.2.18 a reference fo a regulation includes aihy regulation, rule, official

" directive, request or guideline (whether or not having the force of
- law) of any governmental, infer-governmential or supranational
- body, agency, depariment or regu amry, self-requiatory or other

authority or organisation. -

1a
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~ Clawback
~If the Lender considers that an amount paid by the Borrower in respect of
~ the Secured Liabilities is capable of being avoided or otherwise set aside on

the liguidation or administration of the Borrower or otherwise, then that

- amount shall not be considered to have been irrsvocably paid for the
- purposes of this Deed.

Mature of security over real property

A reference in this Deed to a charge or mortgage of or over the Property

includes:

1.41  all buildings and fixtures and filtings {including irade and tenant's

 fixtures and fittings) and fixed plant and machinery that are situated
-on or form part of the Property at any time;

142 the proceeds of the sale of any part of the Property and any other
- monies paid or payable in respect of or in conneclion with the

Property;

1.4.3  the benefit of any covenants for title give&ﬁ, or entered into, by any
predecessor in title of the Borrower in respect of the Property and
- any monies paid or payabie in respect of those covenants; and

144 _' all rights under any licence, agreemeni for sale or agreement for .

lease in respect of the Property.

_ iaw of Property {(Miscellaneous Provisions) Act 1989 -

For the purposes of seclion 2 of the Law of ?rﬁpez‘iy (Miscellaneous

. Provisions) Act 1889, the terms of the Facility Agreement and of any side

letters between any parties in relation to the Facilily Agresment are
incorporated into this Deed.

Perpetuity period

If the rule against perpetuities ap?%ias to az‘%y trust 'createé by this ﬁéeéﬁ;%&za _
- perpetuity period shall be 125 years (as specified by section 5(1) of the

Perpetuities and Accumulations Act 2009).

Schedules



- The Borrower shall, on- demand pay to tha Lensﬁer and dsschasge the -

'The Scheduias fom part of this Beed and shall have effect as if set eui in _
full in the body of this Deed. Any reference to this Deed inciudes the

Schedulas,

' Covenant to pay

Secured Liabilities whan they become due. .

- Grant of security

' As a continuing security for the payment and discharge of the Secured

- Liabilities, the Borrower with full title guarantee charges to the Lendern

3.1.1 by way of first iegal morigage, the FProperty; and

- 3.1.2 by way of first fixed charge:

a2

(a) all its rights in each Insurance Policy, including all claims, the

proceeds of all claims and all retums of premiums in
connection with each Insurance Policy o the extent not
effectively assigned under clause 3.2;

(o) the benefit of all other contracts, guarameeé}, appointments
: and warranties relating to the Charged Property and Gther

- documents to which the Borrower is a party or which are in its
favour or of which it has the benefit relating to any éeﬁmgﬁ -
development, sale, purchase, use or the operation of the -

' Charged Property or otherwise relating to the Charged
- Property (including, in each case, but without limitation, the

right to demand and receive all moniss whalever payable to

“or for its benefit under or arising from any of them, all
remedies provided for in any of them or available at law or in
equity in relation to any of them, the right to compel
performance of any of them and &l other rights, interests and

- benefits whatever accruing 1o or for its benefit arising from
any of them); and

{e)}  all authorisations (statutory or atherwése) held or required in
' connection with the Borrower's business camied on at the
Property or the use of any Charged Property, and all rights in

connection with them.

Asaignéfnem

. As a continuing security for the p;ayrﬁené and discharge of the Secured

Ligbilities, the Bomower with full title guarantee assigns io the Lender

absolutely, subject to a proviso for reassignment on irevocable discharge in

full of the Secured Liabilities all its rights in each Insurance Policy, including
all claims, the proceeds of all claims and all returns of premiums in

Legal morigage and fixed charges o
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connection with each Insurance Policy provided that nothing in this clause

- 3.2 shall constitute the Lender as mortgagee in possession.
. Perfection of security |
Registration of legal mortgage at ‘{he Land Regisgry

- The Borrower consents to an application being made by the Lender to the

Land Registrar {for the following restriction in Form P o be registered against .
its title to the Property:

"No disposition of ihe_régistared_estate_by‘ the proprietor of the registered . - - -

estale, 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

~written consent signed by the proprietor for the time being of the charge

dated | 1 in favour of Timothy Gibson and Marcus Gibson as
Trustees of the Fennbend Directors Retirement Fund referred to in the

- charges register or their conveyancer,”

Further advances

‘The Lender covenarits with the Borrower that it shall ﬁerﬁ:érrﬁ .iits ohﬁgétién‘ﬁ*
{0 make advances under the Facility Agreement {including any obligation to .

make available further advances).

- Cautions against first registration and notices

' Whether or not title to the Property is registered at the Land Registry, if any
- caution against first registration or any notice {whether agreed or unilateral}
- is registered against the Borrower's title to the Property, the Borrower shall
immediately provide the Lender with full particulars of the circumstances
~ relating to such caution or notice. i such caution or notice was registered o
- protect & purporied interest the creation of which is not permitted under this

Deed, the Borrower shall immediately, and at its own expense, fake such

steps as the Lender may require to ensure that the caution or notice, as
~applicable, is withdrawn or cancelled.

: Liability of the Borrower

Liability not discharged

" The Borrower's liability under this Deed in respect of any of the Secured

Liabilities shall not be discharged, preiudiced or affected by:

511 any security, guarantee, indemnity, remedy or other right held by, or _' '

available to, the Lender that is, or becomes, wholly or partially
illegal, void or unenforceable on any ground;

©8.1.2 the Lender renewing, delermining, varying or increasing any facility
' or other transaction in any manner or concurring in, accepting or -~

- . wvarying any compromise, arrangement or settlement, or omilting to
- claim or enforce payment from any other person; or
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513 any other act or omission that, but for this clause 5.1, might have

discharged, or otherwise prejudiced or affected, the liability of the
- Borrower.

immediate recourse

The Borrower waives any right it may have to require the Lender to enforce -
- any security or other right, or claim any payment from, or otherwise proceed
against, any other person before enforcing this Deed against the Borrower.

Represeniations and warranties

" The Bormrower makes the representations and warranties set out in this o

clause & to the Lender on the date of this Desd.

Ownership of Charged Property

The Borrower is the sole legal and beneficial owner of the C?‘;arged Property

. and has good and marketable title to the Property.
‘Mo Security

The Charged Pmpa?ty is free fmm any Securty oiher than the Secuz’ty .

 created by this Deed.
" No adverse claims . o

 The Borrower has not received, or acknowledged notice of, any adverse
“claim by any person in respect of the Charged Property or any interest init

No adverse covenants
. There are no covenants, agreements, reservations, conditions, interests,
rights or other matters whatever that materially and adversely affect the .
Charged Property.
'_'No breach of laws

. There is no breach of ahy' law or regulation that materially and adversely

affects the Charged Property.

No inferference in enjoyment N

No facility necessary for the en;ayment and use of the Gharged Preper%y .s_-
subject to tarms entitling any person to terminate or curtail its use.

Mo overriding interests

" Nothing has arisen, has been created or is subsisting that would be an

overriding interest in the Property.

Mo prohibitions or breaches



810

 There is no prohibition on the Borrower assigning its ?éghté in any of the

Charged Property referred to in clause 3.2 and the entry into of this Desd by

the Borrower does not and will not constitute a breach of any policy,
- agreement, document, instrument or obligation binding on the Borrower or
s assels. '

-Environmental compliance

. The Borrower has, at sll times, complied in all material réspecis with all "
.. applicable Environmental Law and Environmental Licences.

Information for Valuations and Certificates of Title = et

8111 All written information supplied by the Borrower or on its behalf for

“the purpose of each Valuation was true and accurate in all material -
' respects at its date or at the date (if any) on which it was slaled to .~
~ be given,

6412 The information referred to in clause 6.11.1 was, at its date or at the

612

 date (if any) on which it was stated to be given, complete and the

Borrower did not omit to supply any information that, if disclosed,

- would adversely affect the Valuation.

6.11.3" In the case of the first Valuation only, nothing has occurred since
the date the information referred 10 in clause 6.11.1 was supplied
~and the date of this Deed which would adversely affect such

- Valuation,

Avoidance of security

" ho Security expressed to be crésted under this Deed is fiable to be avoided, - -
or otherwise set aside, on the liguidation or administration of the Borrower or

813

7.1

otherwise.
Enforceable security

This Deed constitules fa'r'e'd will constitute the legal, 'vaiéd,”biﬁdéﬁg and
enforceable obligations of the Borrower and is and will continue to be -

- effective security over all and every part of the Charged Properly in -

accordance with iis terms.

Gieneral covenanis

‘Negative pledge and disposal restrictions -

" The Borrower shall not at any time, except with the prior written conisent of -

the Lender:

7.1.1  create, purport to cieate or permit to subsist any Security on, or in

- relation to, any Charged Property other than any Security created

- by this Deed,

7.1.2 . sell, assign, transfer, part with possession of or athenmiseﬁispase ;

of in any manner (or purpori to do so) all or any part of, or any
" interest in, the Charged Properly,; or



743 create or grant (or purport to create or grant) any interest in the

7.2

73

7.4

75

Charged Property in favour of a third party.

i Preservation of Charged Properly

" The Borrower shall not do, or permit to be'dene,' aény'act or thing that wbuid '

ar might depreciate, jeopardise or otherwise prejudice the security held by .. '

- the Lender or materially diminish the value of any of the Charged Property or
. the effectiveness of the security created by this Deed.

- - Compliance with laws and regulations

: “.?.3.? The Borrower shall not, without the Lender's pmr wrsﬁencmnsent, I

- use or permit the Charged Property © be used in any way contrary - |

to law.

732 * The Borrower shall:

“{a) comply with the requirements of any law or regulation relating
to or affecting the Charged Property or the use of it orany .

~ part of it;

(b} obtain, and promptly renew from time to time, and comply .
with the terms of all authorisations that are required in
connection with the Charged Property or its use or that are .
necessary io preserve, maintain or renew any Charged

Properiy, and

(c) promptly effect any maintenance, modifications, alterations or

- repairs to be effected on or in conneclion with the Charged

Properly that are required fo be made by it under any law or =~ .

regulation.

Enforcement of rights e

- The Borrower shall use its best enﬁéévaursﬁ o

741 procure the prompt cbservance and gjérf@rmance by the"réieva?ni S

counterparty to any agreement or arrangement with the Borrower
~and forming part of the Charged Properity of the covenanis and

- gther obligations imposed on such counterparty; and

proceedings relating to any of the Charged Property that the Lender
- may require from time {o time.

- Notice of misrepresentations and breaches

_'?.4.2_ ‘enforce any rights and institute, continue or defend any

~ The Borrower shall, promptly on becoming aware of a'ny éf th‘é samé, 'gsva
- the Lender notice in writing of: :



-
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751 any mpresénia%%an or warranty set out in this Deed that is incorrect

or misteading in any material respect when made or deemed to be
repeated; and

o 752 any breach of any covenant set out in this Deed.

Titie documents

" The Borrower shall, on the execution of this Deed, deposit with the Lender
- and the Lender shall, for the duration of this Deed, be entitled o hold:

- that are in the possession or conirol of the Borrower (and if these

76,1 all deeds and documents of title relating to the Charged P@”a;?&r’ty._.'._:.'_

- are not within the possession andior control of the Borrower, the S

Borrower underiakes to obiain possession of all these deeds and

dacuments of title); and

7.6.2 each Insurance Policy. -

Notices to be given by the Borrower

" 7.7.4  The Borrower shall within five days of the execution of this Deed

give notice to the relevant insurers of the assignment of the

. Borrower's rights and interest in and under each Insurance Policy
- {including the proceeds of any claims under that Insurance Policy)
- under clause 0; and

'7.7.2The Borrower shall obtain the Lender's prior approval of the form of

any notice or acknowledgement to be usad under this clause 7.7,
ﬁaf?ower‘ﬁ waiver of set-off

The Borrowsr waives any pmﬁéeﬁ% or futlre .:righi'éf set-off it may have in

Froperty covenants

" 'Repair and maintenance -

~ the Property, in:

. (a) good and substantial repait and condition and shall keep all

- premises adequately and properly painted and decorated and
- replace any fixtures and fttings which have become worn out
or otherwise unfit for use with others of a like nature and

- equal value; and

- respect of the Secured Liabilities {including sums payable by the Borrower .
~ under this Deed).

841 The Borrower shall keep. all premises, and fixtures and fittings on

(b) such repair and condition as to enable the Property to be let

- in gaecordance with all applicable laws and regulations.

8.1.2  For the purpose of clause (b), a law or reguiation is applicable if it is .
. either in force or it is expected to come into force and a prudent
-properiy owner in the same business as the Borrowsr would ensure



that the premises, and fixtures and fittings on the Property, were in
-~ such repair and condition in anticipation of that law or regulation
o ~ coming into force.

No alterations

8.2.1

The Borrower shall not, without the prior written. consent of the
- Lender:

(a) pull down or remave the whole or any part of any @uﬁidéngj--_

forming part of the Proparly nor permit the same 1o ocour, or

{b) _mﬁ;ake o p@fmifm b6 made any material alterations. to me et

. ga22

B3

Property or sever or remove or permit to be severed or S

~removed any of its fixtures or fitlings (except to make any
o necaessary repairs or renew or replace the same in
- accordance with clause 8.1).

The Borrower shall promplly give nolice to the Lender if the

C premises or fixtures or fillings forming part of the Property are
- desiroyed or damaged.

' Development restrictions

- The Borrower shall not, without the prior written consent of the Lender:

- 8.3.1

832

make or, in so far as it is able, permit others to make any

application for planning permission or development consent in

respect of the Properly; or

~carry out or permit or suffer to be carried out on the Property any
- development (as defined in each of the Town and Couniry Planning .~ -
Act 1880 and the Planning Act 2008) or change or permit or suffer

1o be changed the use of the Property. '

Insurance

841

The Borrower shall insure and keep insured the Charged Property

againsi:

" {a) loss or damage by fire:

(b} other risks, perils and conlingencies that would be insured
- against by reasonably prudent persons carrying on the same _

842

class of business as the Borrower; and

{c) . any other risk, perils and contingencies as the Lender may
- reasonhably require,

Any such insurance must be with an insurance company or

underwriters and on such terms as are reasonably acceptable to
the Lender and must be for not less than the replacement value of
the relevant Charged Property (meaning in the case of any-

premises on the Property, the total cost of entirely rebuilding,

reinstating or replacing the premises in the event of their being

RS
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BB Mo invalidation of insurance

87

ag

“other professional fees and charges for demolition and .
reinstatement} and loss of rents payable by the tenants or other

- occupiers of the Property for a period of at least three years.

843  The Borrower shall, ¥ requested by the Lender, produce io the

Lender each policy, certificate or cover note relating to any .

insurance required by clause 8.4.1.

844 The Borrower shall, if requested by the Lender, procure that a note.
of the Lender's interest is endorsed upon each insurance Policy

R maintained by it or any person on its behalf in accordance with .

clause 8.4.1 and the Lender is named as first loss payes and that

the terms of sach such Insurance Policy require the insurar not o

 invalidate the policy as against the Lender by reason of the act or

default of any other joint or named insured and not fo cancel it |

without giving at least 30 days' prior written notice {o the Lender.

- insurance premiums

- The Borrower shall:

8.51 promptly pay all pramiums in a‘ésgiect. of each Insurance Peiésy'and R

.do all other things necessary to keep that policy in full force and
gffect; and

‘852 (if the Lender so requires) give to the Lender copies of the recaipts

for all premiums and other payments necessary for effecting and | )

keeping up each Insurance Policy.

Proceeds from Insurance Policies

- 8.7.1 - be paid immediately to the Lender;

- pending such payment, by the Borrower as trustee of the same for
ihe benefit of the Lender,; and

‘The Borrower shall not do or omit to do, or permit to be done or omitted, any
- act or thing that may invalidate or otherwise prejudice any Insurance Policy. -

- All monies payable under any Insurance Policy at any time (whether ornot
the security constituted by this Deed has become enforceable) shall: '

. B.7.2 if they are not paid directly to the Lender by the insurers be held, =

873 ‘be applied in making good or recouping expenditire in respect of .

- the loss or damage for which those monies are received or, after
the security constituted by this Deed has bacome enforceable and,
_if the Lender so directs, in, or towards, discharge or reduction of the

©. Secured Liabilities.

Leases and licences affecting the Property



fwhich consent, in the case of clause 8.84, is not to be unreasonably
- withheld or delayed in circumstances in which the Borrower may not
-unreasonably withhold or delay its consent).

- B.8.1 graent any licence or tenancy affecting the whole or any part of the
'  Property, or exercise the statutory powers of leasing or of accepting
surrenders under section 89 or section 100 of the LPA 1925 {or |
- agres to grant any such licence or tenancy, or agree to exercise the
statutory powers of leasing or of accepling surrenders under -
- section 89 or section 100 of the LPA 1925),
8.8.2 - in any other way dispose of, accept the surrender of, surrender or =
- create any legal or equitable estate or interest in the whole or any =~
~ part of the Property {or agree to dispose of, accept the surrender of,
surrender or create any legal or equitable estate or interest in the
- whole or any part of the Properly);

©8.8.3 et any person into occupation of or share ococupation of the whole
- or any part of the Property, or

. B.84  grant any consent or licence under any lease or licence affecting
- the Property.

‘88 . No restrictive obligations .

~ The Borrower shall not, without the prior written consent of the Lender, enter -
- into any onerous or restrictive obligations affecting the whole or any part of
~ the Property or create or permit to arise any overriding interest, easement or
. right whatever in or over the whole or any part of the Property.

840 . Proprietary rights

The Borrower shall procure that no person shall become entitied to assert
any proprietary or other like right or interest over the whole or any part of the
- Property, without the prior written consent of the Lender.

811  Compliance with and enforcement of covenants
- The Borrower shall:

8.11.1 observe and perform all covenants, stipulations and conditions to
' - which the Property, or the use of i, is or may be subject and {if the -
" Lender so requires) produce to the Lender evidence sufficient to
- satisfy the Lender that those covenants, stipulations and conditions
- have been observed and performed; and -

g2 diligently enforce all covenants, stipulations and  conditions

 benefiting the Property and shall not (and shall not agree to) waive, -
- release or vary any of the same.

. 812 Notices or claims relating to the Property



- 842.1 The Borrower shall -

813

814

“{a) give full panicdsaré to the Lender of any nofice, order,.
diraction, designation, resolution, application, requirement or
proposal given or made by any public or local body or

- authority (a Notice) that specifically applies to the Property, or

io the locality in which i is siluated, within seven days after -

becormning aware of the relevant Notice, and

_ {t})' {if the Lender so requires) immediately, and at the cost of the
R _ - Borrower, take all reasonable and necessary steps to comply :
SRR . ..with any Notice, and make, or join with the Lender in making,... ..ol

any objections or representations in respect of that Notice that
~ the Lender thinks fit.

'8.12.2 - The Bomower shali give full particulars to the Lender of any claim,
notice or other communication served on i in respect of any

maodification, suspension or revocation of any Environmental

Licence or any alleged breach of any Environmental Law, in each

case relating to the Property.

. ?‘aymesﬁt of outgoings

‘The Borrower shall pay (or procure payment of the same) when due all
- charges, rates, taxes, duties, assessments and other outgoings relating to or
imposed upon the Property or on iis ocoupier.

Rent reviews

" The Borower shall, if the Property is subject to occupational leases or

- licences, implement any upwards rent review provisions and shall not,

845

816

817

- without the prior written consent of the Lender, agree to any change inrent -
" to less than the open market rental value of the relevant part of the Property.

Environment

~ The Borrower shall " respect of the Propesty:

'-'-.8.15.1 comply in all material respects with  all the 'réauirements_ef j

- Enwirconmental Law, and

8152 obtain and comply in all material respects'with'aﬂ Environmental

Licences.

‘Conduct of business on Pm.pe?ty S

The Borrower shall carry on its frade and business on those parls {(if any) of
the Property as are used for the purposes of trade or business in
. accordance with the standards of good management from time to time
- current in such trade or business.

. inspection



" The Borrower shall permit the Lender and any Receiver and any person

appointed by either of them to enter on and inspect the Property on

o reasonable prior notice.

B8

91

92

VAT option to tax
* The Borrower shall nat, without the prior written consent of the Lender:
~8.18.1 exercise any VAT option to tax in relation to the Property; or

. 8.18.2 .revoke any VAT opiion to tax exercised, and disclosed to the

.. Lender in writing, before the date of this Deed,

" 'Powers of the Lender

Power to remedy

8.1 The Lender shall be eniitled (but shall not be obliged) to remedy, at
any time, a breach by the Borrower of any of its obligations ~

_ contained in this Deed,

19142 The Borrower imvaa‘;‘ah?y authorises the Lender and its agents to

do all things that are necessary or desirable for that purpose.

- 6.1.3 5 Any monies expended by the Lender in remedying a breach by iﬁa L
' Borrower of s obligations contained in this Deed shall be

. reimbursed by the Borrower to the Lender on a full indemnity basis
. and shail carry interest in accordance with clause 16.1.

944 I remedying any breach In accordance with this clause 6.1, the .

Lender, its agenis and their respective officers, agents and
- employees shall be entifled to enter onto the Property and to take
any action as the Lender may reasonably consider necessary or

desirable including, without limitation, carrying out any repairs, "

. other works or development.

‘Exercise of rights

|  The rights of the Lender under clause 9.1 are without prajudéé:’e to ahy other
- rights of the Lender under this Deed. The exercise of any rights of the -

o Lender under this Deed shall not make the Lender fiable to account a8 2

9.3

mortgages in possession.
" Lender has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by
~ this Deed on a Receiver may, after the security constituted by this Deed has
- become enforceable, be exercised by the Lender in relation to any of the
- Charged Property whether or not it has taken possession of any Charged

- Property and without first appointing a Receiver or notwithstanding the

G4

appointment of a Recelver.

' Conversion of currency

17



_ Liabilities, the Lender may convert any monies received, recovered -
...... ' - or realised by it under this Deed (including the proceeds of any
__________ . previous conversion under this clause 9.4} from their existing
0 currencies  of denomination into any other currencies of

- denomination that the Lender may think fit,

8.4.2  Any such conversion shall be effected at Barclays Bank pic's then
prevailing spot selling rate of exchange for such other currency
- against the existing currency. '

943 Each reference in this clause 9.4 to a currency extends to funds of |
- that currency and, for the avoidance of doubt, funds of one currency
‘may be converted into different funds of the same currency. '

45 Mew accounis

851 If the Lender receives, or is deemed to have received, notice of any
subsequent Security or other interest, affecting all or part of the
Charged Property, the Lender may open a new account for the
Borrower in the Lender's books. Without prejudice to the Lender's
- right to combine accounts, no money paid to the credit of the =
- Borrower in any such new account shall be appropriated towards, -
or have the effect of discharging, any part of the Secured Liabilities.

9.5.2. . If the Lender does not open 2 new account immediately on receipt -

of the notice, or deemed notice, referred to in clause 9.5.1, then,
~ unless the Lender gives express written notice to the contrary to the

Borrower, all payments made by the Bomrower to the Lender shall -
be treated as having been credited to a new account of the
Borrower and not as having been applied in reduction of the -
Secured Liabilities, as from the time of receipt or deemed raceipt of
the relevant notice by the Lender,

‘98 Lender's set-off rights

If the Lender has more than one account for the Borrowsr in its books, the -
- Lender may at any time afier:

9.6.1  the security constituted by this Desd has become enforceable; or

. 9.68.2 . the Lender has received, or is deemed to have received, notice 5?'
' - any subseguent Security or other interest affecting all or any part of
the Charged Property,

transfer, withaut prior notice, 2!l or any part of the balance standing to the
- credit of any account to any other account that may be in debil. After making
- any such transfer, the Lender shall nolify the Borrower of that transfer, '

8.7 induigence
The Lender may, at its discretion, grant time or other indulgence, or make
-~ any other arrangement, variation or release with any person not being a

party to this Deed {whether or not any person is jointly lable with the .
 Borrower) in respect of any of the Secured Liabilities or of any other security -

18



B fsr them wthaut prejuésce either to this Deed or to the §abiiy of the:
- Borrower for the Secured Liabilities.

40,

104

. When security becomes enforceabie

Security becomes enforceable on Event of Default

- The security constituted by this Deed shail be immediately eﬁfes‘cééhiég if an

Event of Defaull coours,

Discretion

R A

111

112

113

Enforcement of security

- Enforcement powers

11.1.1  The power of sale and other powers conferred by section 101 ofthe
B - LPA 1925 (as varied or extended by this Deed) shall, as between . .
the Lender and a purchaser from the Lender, arise on and be
exercisable at any time afier the execution of this Deed, but the
- Lender shall not exercise such power of sale or other powers until

o the security constituted by this Deed has become enforceable
under clause 10.1.

" 1112 Section 103 of the LPA 1925 does not appiy to the security .

consfifuted by this Deed.

Extension of statutory powers of iea‘aséng '_

- The statutory powers of leasing and accepting surrenders conferred on’

- mortgagees under the LPA 1825 and by any other statute are extended so
_ &3 {o authorise the Lender and any Recsiver, at any time after the security -
- constiluted by this Deed has become enforceable, whether in its own name

“or in that of the Borrower, (o) :

11.2.1 grant a lease or agreement fér lease;
11.2.2 accept surrenders of leases; or

11.2.3 . grant any option in respect of the whole or any part of the Property

- with whatever rights relating to other parts of it

. _ whether or not at a premium and containing such covenanis on the part of
the Borrower and on such terms and conditions (including the payment of

money o 3 lessee or tenant on g surrender) as the Lender or Recejver

- thinks fit, without the nead to comply with any of the restrictions imposed by .
- sections 89 and 100 of the LPA 1925

Prior Security

19

- Afler the seaurety {:anstztuted by this Deed has bemme en?mceab%a the o
Lender may, in its absoclule discretion, enforce all or any part of that security

© o at the times, in the manner and on the terms i thinks fit, and take
. possession of and hold or dispose of ail or any part of the Charged Property.



- 11.31 At any time after the security constituted by this Deed has become

114

enforceable, or after any powers conferred by any Security having .

priority to this Deed shall have become exercisable, the Lender
. may:

- {a) redeem that or any ather priﬁr Secu?iiy;
(b} procura the transfer of that Security to %téé&fi and o

(e} settle any account of the holder of any prior S&curiﬁé, -

_..11.3.2..The setilement of any such.account shall be,.in the absencegf'any....f.'..__ ST
manifest error, conclusive and binding on the Borrower. All monies

paid by the Lender to an encumbrancer in setflement of such an
account shall be, as from its payment by the Lender, due from the
- Borrower to the Lender on current account and shall bear interest at -
- the default rate of interest specified in the Facllity Agreement and
~ be secured as part of the Secured Liabilities.

Protection of third parties

No purchaser, mortgagee or other person dealing with the Lender, any -
Feceiver or Delegate shall be concerned to enquire: '

1141 whether any of the Secured Liabiities have become due or

41443 how any money paid to the Lender, any Receiver or any Delegate

11.5

payable, or remain unpaid or undischarged;

11.42 whether any power the Lender, a Receiver or Delegate is

purporting to exercise has become exercisable or is properly '_ o

" exercisable; or

Cis to be applied.

- Privileges

Each Receiver and the Lender is enfitled to all the rights, powers, privieges

|  and immunities conferred by the LPA 1825 on mortgagees and receivers.

118 - No liability as mortgagee in possession |

17

Neither the Lender, any Receiver nor any Delegate shall be liable to account

as morlgagee in possession in respect of all or any of the Charged Property, o

nor shall any of them be fiable for any loss on realisation of, or for any
neglact or default of any nature in connection with, all or any of the Charged

. Property for which a mortgagee in possession might be liable as such.

Relinguishing possession

" if the Lender, any Receiver or Delegate enters into or takes possession of

o1e

the Charged Property, it or he may at any time relinquish possession.

Conclusive discharge to purchasers



. The receipt of the Lender or any Receiver or Delegate shall be a conclusive
- discharge {o a purchaser and, in making any sale or other disposal of any of

the Charged Property or in making any acquisition in the exercise of their
raspective powers, the Lender, evary Receiver and Delegate may do so for

- any consideration, in any manner and on any terms that it or he thinks fit.

2.

12.1

12.2

12.3 .:

124

425

126 Agent of the Borrower

" Receivers |
- Appointment :

- At any time after the security constituted by this Deed has become - y

...enforceable, or at the request of the Borrower, the Lender may, without o000

-~ further notice, appoint by way of deed, or otherwise in writing, any one or
T more person or persons io be a Receiver of all or any pant of the Charged -

Property.

Removal

. The Lender m.ay, without further notice (sub}ééﬁz to section 45 of the
. Insolvency Act 13886), from lime fo time, by way of deed, or otherwise in

writing, remove any Receiver appointad by it and may, whenever it thinks fit,
apooint a new Receiver in the place of any Receiver whose appointment
may for any reason have terminated.

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it without -

‘the restrictions contained in section 108 of the LPA 1825 and the

remuneration of the Receiver shall be a debt secured by this Deed, o the
extent not otherwise discharged.

-Power of appointment additional to sf:ate.siary po’wmré

The power to appoint a Receiver conferred by this Deed shall be in addition
- to all statutory and other powers of the Lender under the Insolvency Act

1988, the LPA 1825 or otherwise, and shall he exercizable withoul the '

- restrictions contained in sections 103 and 109 of the LPA 1825 or otherwise. |

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver {(whether conferred by this Deed or by"

. statute) shall be, and remain, exercisable by the Lender despile any prior

appointment in respedct of all or any part of the Charged Property.

| Any Receiver appointed by the Lender under this Deed shall be thé aQé‘n‘i of
the Borrower and the Borrower shall be solely responsible for the contracts,
engagements, acts, omissions, defaults, losses and remuneration of that

Receiver and for hiabilities incurred by that Receiver. The agency of each

- Receiver shall continue until the Borrower goes into liquidation and after that
 the Recelver shall act as principal and shall not become the agent of the
Lender,

b



43, Powers of Receiver

131 Powers additional to Statutﬁry powers i

1311 Any Receiver appointed by the Lender under this Deed shall, in .. e
_ - addition to the powers conferred on him by statule, have the . .
- powers set out in clause 13.2 to clause 13.20.

~13.1.2  If there is more than one Receiver hoiding office at the same time,
each Receiver may (unless the document appointing him states
~ otherwise) exercise all of the powers conferred on a Recsiver under
...this Deed individually and to the exclusion of any other Recelver. -
1313 Any exercise by a Receiver of any of the powers given by clause 13
o may be on behalf of the Borrower, the directors of the Borrower or
himself,

132 - ‘Repair and develop the Property

A Receiver may underiake or complete any works of repair, alteration,
- building or development on the Property and may apply for and maintain any
planning permission, development consent, building regulation approval or
. any other permission, consent of licence to carry out any of the same.

13,3 © Grantor accept surrenders of leases
A Recsiver may grant, or accept, surrenders of any leases or tenancies _
. affecting the Property on any terms and subject to any conditions that he
 thinks fit.
134 - Employ personnel and advisers
A Receiver may provide services and emplay, or eng&g&;- any 'maﬁage?s;
- officers, servants, confractors, workmen, agents, other personnet and
. professional advisers on any terms, and subject to anv conditions, that he
. thinks fit. A Recelver may discharge any such person or any such person
_  appointed by the Borrower.
| _ _' 13.5 Make and revoke VAT options 1o tax
- A Receiver may exercise or revoke any'\!AT' option to tax that he thinks fit. _
13.6. . Charge for remuneration
A Receiver may charge and receive any sum by wiay of remuneration in -
~ addition to all costs, charges and expenses incurred by him} that the Lender
may prascribe or agree with him.

- 137 - Realise Charged Property

‘A Receiver may collect and get in the Charged Property or any part of it in
respect of which he is appointed and make any demands and take any
S proceedings as may seem expedient for that purpose, and take possession
- of the Charged Property with like righis.



13.8  Wanage or reconstruct the Borrower's business

A Receiver may camry on, manage, develop, reconstruct, amalgamsale or

diversify or concur in carrying on, managing, developing, reconstructing,

- amalgamating or diversifying the business of the Borrower carried out at the
- Property.

139 Dispose of Charged Property

A Receiver may grant options and licences over all or any pant of the
o . Charged Properly, grant any other interest or right over, seli, assign or lease
o oo {or concur in granting options and licences over all or any part of the .
Charged Property, granting any other interest or right over, selling, assigning -
or leasing) all or any of the Charged Property in respect of which he is
‘appointed for such consideration and in such manner (including, without
limitation, by public auction or private sale} and generally on any terms and
- gonditions that he thinks fil. A Recelver may promote, or concur in o
- promoting, 2 company to purchase the Charged Property to be digposed of
. by him.

13,10 Sever fixtures and fittings

" A Receiver may sever and sell separately any fixtures or fitlings from the
- Property without the consent of the Borrower,

- 1311 Give valid receipts

_ A Receiver may give?a!id rece%épisi for all monies and execute all assaraﬁces E
- and things that may be proper or desirable for realising any of the Charged
- Property.

4312  Make settlements

A Receiver may make any arrangement, settlement or compromise between
- the Borrower and any other person that he may think expedient.

_ _.-_'13.13" ‘Bring proceedings

" A Receiver may bring, prosecuts, enforce, defend and abandon all actions,
- suils and proceedings in relation to any of the Charged Properiy that he -
. thinks fit, o

1314 Insure o

A Receiver may, if he thinks fit, bui without prejudice to the indemnity in .

clause 16.2, effect with any insurer any policy of insurance either in lieu or _
. satisfaction of, or in addition to, the insurance required io be maintained by

the Borrower under this Deed. -

13.15' Powers under LPA 1828

-~ A Receiver may exercise all powers provided for in the LPA 1825 in the
same way as if he had been duly appointed under the LPA 1825 and
- exercise all powers provided for an administrative receiver in Schedule 1 to |
- the Insolvency Act 1988,



1318 Borrow

A Receiver may, for any of the purposes authorised by this clause 13, raise
“money by borrowing from the Lender {or from any other person) either
- unsecured or on the security of all or any of the Charged Properly inrespect . .
-~ of which he is appointed on any terms that he thinks fit (including, if the
Lender consents, terms under which that Security ranks in priority to this -
Dasd).

1347 Redeem prior Security

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

the Security relates. Any accounts so seitled shall be, in the absence of any
manifest srror, conclusive and binding on the Borrower, and the monies so
paid shall be desmed to be an expense properly incurred by the Receiver.

‘ES.?S ‘Delegation
A Regeiver may delegate his powers in accordance with this Deed.
) 13.19  Absolute beneficial owner
- A Receiver may, in relation to any of the Chatgad Property, exercise all
powers, authorisations and rights he would be capable of exercising, and do
~ all those acts and things, as an absolute beneficial owner could exercise or
- do in the ownership and management of the Charged Property or any par of
ihe Charged Property.
) 1320 Incidental powers
- A Receiver may do any other acts and things:

13.20.1 that he may consider desirable or necessary for realising any of the _
Charged Property;

- 13.20.2 that he may consider incidental or conducive to any of the rights o
powers conferred on & Receiver under or by virtue of this Deed or -
_ iaw; or
- 13.20.3 that he tawfully may or can do as agent for the Borrower.
- 4 Delegation
141 Delegation
“The Leﬂder'ar any Receéver .may dalegate {eitheg"gen@ras.iy or spﬁeciﬁm&éy)
by power of attorney or in any other manner to any person any right, power,
- authority or discretion conferred on it by this Deed (including the power of
- attorney granted under clause 18.1).
142 Terms |
' The Lender and each Reé@é%r'fﬁay make a dé&egaﬁcn.én.éhe terms and
conditions {including the power to sub-delegate) that it thinks fit.



14.3 - Liahility

Neither the Lender nor any Receiver shall be in any way liable or
- responsible to the Borrower for any loss or lability arising from any act, -
default, omission or misconduct on the part of any Delegate.

18, Application of proceeds

151 - Ovder of application of proceeds -

- All monies received by the Lender, a Receiver or a"E%eEegata under this
- Deed after the security constituted by this Deed has become enforceable .~~~ -

. {other than sums recelved under any insurance Policy), shall (subject to the
. claims of any person having prior rights and by way of variation of the LPA
- 1825} be apphed in the following order of priority:

15.1.1 in or towards payment of or provision for all costs, charges and -
expenses incurred by or on behalf of the Lender (and any Receiver,
- Delegate, attorney or agent appointed by it) under or in connection
. with this Deed and of all remuneration due to any Recelver under or
-~ in comnection with this Deed; :

15.1.2 "in or towards payment of or provision for the Secured Liabilities in
~ any order and manner thal the Lender determines; and

15.1.3 in payment of the surplus {if any) to the Borrower or olher persén“
' - entitled o it.

. 452 Appropriation

-+ MNeither the Lender, any Receiver nor any Delegate shall be bound (whether -~

© by virtue of section 109(8} of the LPA 1925, which is varied accordingly, or -
otherwise) to pay or appropriate any receipt or payment first towards interest -~
rather than principal or otherwise in any particular order between any of the
Securad Liabillties. '

15.3  Suspense account
All monies received by the Lender, a Receiver or a Delegate under this
. Beed {(other than sums received under any Insurance Policy that are not
going to be applied in or towards discharge of the Secured Ligbilities):

15.3.1 may, at the discretion of the Lender, Receiver or Delegate, be -
- credited to any suspense or securities realised account;

15.3.2' shall bear interest, if any, at the rate agreed in writing bebween the
Lender and the Borrower; and

1533 may be held in that account for so Eéhg as the Lender, Receiver or
' - Delegate thinks fit,

LAy -



186, Costs and indemnity

161 Costs o o

reimburse, the Lender and any Receiver, on a full indemnity basis, all costs,
- charges, expenses, taxes and liabilities of any kind (including, without -
imitation, legal, printing and out-of-pocket expenses) incurred by the .
Lender, any Receiver or any Delegate in connection with: :

16.1.1 this Deed or the Charged Property;

- attemmpting to do so) any of the Lenders, a Receivers or a
- Delegate's rights under this Deed,; or '

16.1.3 - taking proceedings for, or recovering, any of ‘zzhé Secured Lisbilities,

. together with interest, which shall accrue and be pavable (without the nesd
for any demand for payment being made) from the date on which the
relevant cost or expense arcse until full discharge of that cost or expense
{whether before or alfter judgment, liguidation, winding-up or administration
~of the Borrower) at the rate and in the manner specified in the Facility
Agreament. :

o 162 indemnity

'16.2.1 The Barrower shall indemnify the Lender, each Receiver and each -
Delegate, and their respective employees and agents against all
-~ liabilities, costs, expenses, damages and losses (including but not
. limited to any direct, indirect or consequential losses, loss of profit,
-~ loss of reputation and all inferest, penalties and legal costs
{calculated on a full indemnity basis) and all other professional =
- costs and expenses) suffered or incurred by any of them arisingout -~
- of or in connection with: '

(a} the exercise or purported exarcise of any of the rights, g
- powers, authorities or discretions vested in them under this
- Deed or by law in respect of the Charged Property;

'{b} taking, holding, proteciing, perfeciing, preserving or enfarc?ng' S
~ {or attempling to do so) the security constituted by this Deed; -
or :

. {c) - any default or delay by the Borrower in performing any of its
obligations under this Deed.
_ '2'8.2',2 Any past or present employee or agent may enforce thé terms of
_this clause 16.2 subject to and in accordance with the provisions of
the Contracts {Rights of Third Parties) Act 1988,
" 17. - Further assurance

~ The Borrower shall, at its own expense, take whatever action the Lender or
~ any Receiver may reasonably require for:

2%



17.1.1  creating, perfecting or protecting the security intended to be created
by this Deed;

...... 1742 facilitating the realisation of any of the Charged Property; or

- 17.1.3  facilitating the exercise of any right, power, authority or d%écré&ian o
exercisabie by the Lender or any Receiver in respect of any of the
- Charged Property,

17.2 . including, without limitation (if the Lender or Receiver thinks it expedient the
- sxecution of any transfer, conveyance, assignment or assurance of all or -~ i
- any of the assets forming part of (or intended to form part of) the Charged .~~~
Property (whether to the Lender or {o its nominee) and the giving of any
notice, order or direction and the making of any registration.

18..  Power of attorney -
s "Appoin‘tmant of attorneys
| By way of security, the Borrower ievocably appoints the Lender, every
Receiver and every Delegate separately (o be the attorney of the Borrower
antd, in its name, on its behalf and as its act and deed, to exscute any -
- documents and do any aclts and things that:
18.1.1 the Borrower is required to execute and do under this Deed; or -
- 18.1.2 any attorney deems proper or desirable in exercising any of ihaé" :
rights, powers, authorities and discretions conferred by this Deed or
by law on the Lender, any Receiver or any Delegate.
c182 | o ?’éaﬁﬁ@a’%mn of acts of attorneys
- The Borrower ratifies and cﬂnﬁﬁné,-and agrees {0 rat?fy and ca'nﬁfs.n, R
anything that any of its attorneys may do in the proper and lawful exercise,
- or purported exercise, of all or any of the rights, powers, authorities and
discretions referred fo in clause 18.1.
© 19, - Release N IR
Subject to clause 26.3, on the expiry of the Sécuri'{y Period {but not’
otherwise), the Lender shall, at the request and cost of the Borrower, take
whatever action is necessary to: '

1911 release the Charged Property from the security constituted by this -
: Deed; and '

- 1812 reassign the Charged Property to thé Bémﬁwser;
20, Assignment and transfer .
. 2{}.‘2.-'_ ~ Assignment by Lender | '
2044 At any time, without éﬁe consent of ihe Barr@véer, ihe Lender may |

assign or fransfer any or 2l of its rights and obligations under this
. Deed.

Pt
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204 Lender's Hight of Satoff
212

93

o224

22

‘transferee any information in its possession thal relates to the
- Borrower, the Charged Property and this Deed that the Lender

congiders appropriate.

_ Aﬁsignment by Borrower

' The Borrower may not assign any of its rights, or transfer any of its rights or |

obligations, under this Deed.

Set-off

The Lender may at any time setl off any liability of the Borrower (o the Lender
against any liability of the Lender to the Borrower, whether either liability is
present or future, liquidated or unliguidated, and whether or not either -
. lisbilily arises under this Deed. If the liabilities to be set off are expressedin -
~ different currencies, the Lender may convert either liability at a market rate
- of exchange for the purpose of set-off, Any exercise by the Lender of its -+ -
- rights under this clause 21.1 shall not limit or affect any other rights or
- remedies available to it under this Deed or otherwise. '

Mo obligation io set off

" The Lender is not obliged to exercise its righié under clause 21.1. 1,
however, it does exercise those rights it must promptly notify the Borrower of

the set-off that has been made.

Amendments, walvers and consents

Amendments

No amendment of this Deed shall be effective unless it is in writing and
- slaned by, or on behalf of, each parly (or its authorised representative).

Waivera and consents

2221 A waiver of any right or remedy under this Deed o by law, or any
- consent given under this Deed, is only effective if given in writing by

 the walving or consenting party and shall not be deemed a waiver

 of any other breach or default. It only applies in the circumstances

for which it is given and shall not prevent the party giving it from
- subsequently relying on the relevant provision.

2222 ‘A failure to exercise or a delay in exercising any right or remedy :

provided under this Deed or by law shall not constitute a waiver of

that or any other right or remedy, prevent or restrict any further

exercise of that or any other right or remedy or constitute an
. election to affirm this Deed. No single or partial exercise of any right

- oor remedy provided under this Deed or by law shali prevent or

- restrict the further exercise of that or any other right or remedy. No
- election to affirm this Deed by the Lender shall be effective unless it
-8 inwriting.



S 22.3_:  Rights and remedies
| - The rights and remedies provided under this Deed are cumulative and are in
addition to, and not exclusive of, any rights and remedies provided by law.

o 23 Severance

_If any provision (or part of a provision) of this Deed is or becomes invalid, -
- illegal or unenforceable, it shall be deemed modified to the minimum extent
necessary to make it valid, legal and enforceable. If such modification is not
possible, the relevant provision (or part of a provision) shall be deemed
- deleted. Any modification to or deletion of a provision (or part of a provision)
“under this clause shall not affect the legality, validity and enforceability of the
- rest of this Deed. .

24, Counterparts

2444 This Deed may be executed i any number of counterparts, each of
C-which when executed and delivered shall constitute a duplicate
original, but all the counterparis shall together constitute one deed.

- 24.1.2  Transmission of an executed counterpart of this Deed {but for the .
avoidance of doubt not just a signature page) by email (in PDF,
- JPEG or other agreed format) shall iake effect as delivery of an
executed counterpart of this Deed. If either method of delivery is =~
- adopted, without orejudice to the validity of the desd thus made, =
~each party shall provide the others with the original of such
courterpart as soon as reasonably possible thereafter. '

2413 No counterpart shall be effective until each parly has executed and |
delivered at least one counterpart.

©25. . Third party rights

25.1.1 Except as éxpressly provided elsewhere in this Deed, a person who
s not a party to this Deed shall not have any rights under the
Contracts (Rights of Third Parties) Act 1808 to enforce, or enjoy the
benefit of, any term of this Deed. This does not affect any right or
remedy of a third party which exists, or is available, apart from that
- At -

9812 The rights of the parties to rescind or agree any amendment or _
- - waiver under this Deed are not sublect to the consent of any other
| person. :

26, Further provisions

261 Independent security " :
The securily constituted by this Séedsﬁé%l ‘be in addifion to, and
independent of, any cther security or guarantse that the Lender may hold for
any of the Secured Liabilities at any time. No prior security heid by the

Lender over the whole or any pari of the Charged Property shall merge in |
" the security created by this Deed. '



262

. Qﬂni;nigiﬁg 3e$&§rity o

- The security constifuted by this Deed shall remain in full force and effect as
- . a8 continuing security for the Secured Liabilitles, despite any setllement of |
“account, or infermediate payment, or ofher maftter or thing, uniess and until -~

263

the Lender discharges this Deed in writing.

‘Discharge conditional

- Any release, discharge or settlement between {he Borrower and the Léndé?’ '
" shall be deemed conditional on no payment or security received by the
lender in respect of the Secured Liabilities being avoided, reduced or

ordered to be refunded under any law relating to insolvency, bankruptcy,

- winding-up, administration, receivership or otherwise. Despite any such
. release, discharge or settlement:

© 0 26.31 the Lender or its nomines may retain this Deed and the is?ef;i,ziréty o
- created by or under it, including all certificates and documents

- relating to the whole or any part of the Charged Property, for any
pariod that the Lender deems necessary to provide the Lender with

security against any such avoidance, reduction or order for refund; -

~and

2632 the Lender may recover the value or amount of such security or
~payment from lhe Bomower subsequenily as if the relsase, . -

2684

- discharge or seftlement had not occurred.

Certificates |

" A certificaie or detérmination by the Lender as to any amount for the time -

being due to it from the Borrower under ihis Deed and the Facility

~Agresment shall be, in the absence of any manifest error, conclusive

265

evidence of the amount due.

Consolidation

_The restriction on the right of consolidation contained in section 93 of the o
- LPA 1925 shall not apply to this Deed. '

a7

o :.2?.‘%-

~ Notices

Delivery

Any notice or other communication given to a parly under or in connection

with this Deed shall be:

2741 inwriting;

© 27.1.2 . deliverad by hand, by pre-paid firsi-class post or other next working

- day delivery service; and

2?.1..3 sent to:

(a) the Borrowerat

88 Grafton Way, London, United Kingdom, WiT5DS

30



Coz7a

273 Receipt by Lender

975

oo

281

282

Any notice or other communication that the Lender gives to the Borrower
- shall be deemed o have heen recsived:

...... (b} fh@!_,es’ld&fat

'-'Timathy Gibson Hazel Cottage, - North  Heath, - Chisvelsy,

Berkshire, RG20 8UD: or

Marcus Gibson - 3 Sarsden 'Ladga"ﬁgﬁages,' Chipping -

Norton, OX7 8FT
Receipt by Borrower

27.21 if delivered by hand, at the time it is left at the relevant address;

delivery service, on the second Business Day after posting.

- Anstice or other communication given as described in clause 27.2.1 on &
. day that is not a Business Day, or after normal business hours, in the place

it is received, shall be deemed to have been received on the next Business
Day.

- orto any other address as is notified inwséﬁn'g by one party to the other fom
- time to time. '

1 27.2.2 if posted by pre-paid first-class post or other next working day

Any notice or other Camm.unicsﬁéén 'géven' to the Lender shall be deemed to R

have been received only on actual receipt.

-Bervice of proceedings
- This clause 27 does not agpig fo the sér#ér:a of éhy proceadings or other
 documents in any legal action or, where applicable, any arbitration or other
-method of dispute resolution,

- Mo notice by emalil

Governing law and jurisdiction

Governing law

‘A notice or other communication g’%%ivieﬁ'under' or i connection with this Deed
is not valid if sent by email.

This Deed and any dispute or claim arising out of or in connection with it or

its subject matter or formation (including non-contractual disputes or claims)

and Wales.

- Jurisdiction

- shall be governed by and construed in accordance with the law of England :

- Each party ir?a?océzbéy ég'rées that subject as pravided beéew; thé courts of -
- England and Wales shall have exclusive jurisdiction over any dispute or

claim arising out of or in connection with this Deed or its subject matter or i



- formation (including - non-contractual disputes or claims). Nothing in this
- clause shall limit the right of the Lender to take proceedings against the
- Borrower in any other court of compelent jurisdiction, nor shall the taking of
Cproceedings in any one or more jurisdictions preclude the iaking of
- procesdings in any other jurisdictions, whether concurrently or not, to the
extent permitied by the law of such other jurisdiction.

' 28.3 - Oither service

The Borrower irrevocably consents to any process in any legal action or L
proceedings under clause 28.2 being served on i in accordance with the
- 7 provisions of this Deed relaling io service of nofices. Nothing contained in™ -~ .
O thia E:}eed Shaﬁ aﬁecﬁ the ﬁghg %0 58W8 pfgc&gs in any ﬁ%he{ maﬁnef ...................................
' ' T permitted by law, o

' This document has been executed as a deed and is de!iver&d and takes effect on the
date stated at the beginning of i



The freehold property at

Land lying to the south-east of Bame Court, Morstonhampstead, Newton
Abbolt (TQ13 8QL) registered at the Land Registry with Absocluts Title under

© title numbers DNZ273843

“Land adjeining Little Neadon, Manaton, Newton Abbot (TQ13 9UY) registered
- at the Land Registry with Absolute Title under title number DNG54825.

: .Land ot Pack ...garmi.. . Mgreganhampsteaés... MNewlon--Abbot (TQ’}&&QU} e :

registered at the Land Registry with Absclute Title under title number.
DM174081

" Land lying to the west of Longland Bam, Moretonhampstead, Newtori Abbot
. registered at the Land Registry with Absolute Title under title number
: DW12e682

Land at Manaton, Newion Abbot registered at the Land Registry with
Absolute Title under title numbers DN126876

Land lving to the east of Neadon, Mama&on; &ewtﬁnﬁ.bbét'('mm auyY)
DN234354

“Land lying to the East of a road leading from North Bovery to Luckdon North -

- Bovery, Newion Abbot registered at the Land Registry with Absolute Title
- under title number DN147649

- Southlands Farm, Moretonhampstead, Newton Abbot (TQ13 8&&3} ragiatérezj

- at the Land Registry with Abscluts Title under title number DN242569

Land lying to the west of Southlands Farm, Moretonhampstead, Newton

- Abbot registered at the Land Registry with Absolute Title under title number
DN171948 _

Land at East Coombe, Moretenhampstead, Newton Abbot with Absolute Title
under title number DN713367



" Executed as a deed by MARGQS

: Executaaﬂ asadesdby32 S .
GROVENOR SQUARE acting by two by S
directors OR a director and its ST f;';af" W __________ it}
secratary. _

~ Director.

Executed as ‘a deed by TIMOTHY ). _
~ GIBSON in the presence of. } E ww'.- =
oy R e .

%\Qm ﬁfwt

_ .': Witness (signature}. _
: 3 Name:ﬁwﬁfﬁ@w MMTi .y

Address: 29 W ORTE PLACE
' TEDDLWIGTO W
L B Tna - :
Tw 14 O

GIBSON in the presence of;

g Pinams? Mougp® g '

.......................................

. Witness (signature):
. Name: _ e
. Address: BALLY M ANO A gﬁ;ﬁm&& g |

N, MibLETON, a0
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