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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5176835

Charge code: 0517 6835 0002

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 8th October 2021 and created by THE MANOR HOUSE
(WHITSTABLE) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 22nd October 2021 .

Given at Companies House, Cardiff on 25th October 2021

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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Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




pated K" Ociober 2011

(1) The Manor House (Whitstable) Limited as chargor

(2) Hampshire Trust Ba nk plc as Chargee

THIRD PARTY LEGAL MORTGAGE
relating to
The Manor House and land adjoining and forming Alexandra
Road, Whitstable, CT5 4LR
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IMPORTANT NOTICE

THIS iS AN IMPORTANT LEGAL DOCUMENT WHICH CREATES LEGALLY BINDING OBLIGATIONS ON
YOU. YOU ARE RECOMMENDED TO OBTAIN LEGAL ADVICE BEFORE SIGNING IT

LAND REGISTRY

LAND REGISTRATION ACT 2002

Administrative Area: Canterbury
Title Nurmiber: K57433
Property: The Manor House and land adjoining and forming Alexandra Road,

Whitstable, CT5 4LR.

THISDEEDismadeon & (M tober 2021
BETWEEN
(1) THEMANOR HOUSE (WHITSTABLE} LIMITED a company registered in England and Wales under nurmber

(05176835 and having its registered office at 21 Harbour Street, Whitstable, Kent, CT5 1AQ ("Chargor")
and

s

{2) HAMPSHIRE TRUST BANK PLC registeréd in England and Wales with company number 01311315 and
whose registered office is at 55 Bishopsgate, London EC2N 3AS{"Chargee").

IT15 AGREED
i .%L?@ﬁé‘{;‘!:;f;ﬂ?j ated in %._%zéi'§:‘§-¥-jﬁ--é&_§'i{'%{>'i"§-
o Drefiniisng:

Unless otherwise defined in this deed or the coritext ctherwise requires, terrs defined in the Standard
Conditions shall have the same meaning in this deed..In addition, thefollowing definitions apply in this deed:

1.1.1  "Borrower” means Renglade Properties Limited (registered number: 01254158) whose registered

office is:at 21 Harbour Street, Whitstable, Kent, CT5 1AQ;

1.1.2  "Charged Property” means all the assets, property and undertaking for the time being subjectto any
Security created by this deed (and references to the Charged Property shall include referencesto any
part thereof);

113  "Costs" means all costs charges expenses taxes and liabilities of any kind including without Timitation
costs and damages. in connection with litigation professional fees disbursements and any VAT
charged on Costs which the Chargee or any Receiver may charge orincur;

114  "Dangerous Substances" means any radioactive emissions, noise, any natural or artificial substance
{(whether in the form of a solid, liquid, gas or vapour) the generation, transportation, storage,
‘treatment, use or disposal of which {whether:alone or in combination with any other substance)
including {without limitation) any controlled, special, hazardous, toxic, radioactive or dangerous
substance ot waste, gives rise to a risk of causing harm to man or any other living organism or

[Version 17. Page & of



115

116

1.1.7

118

119

1.1.10

1.1.11

1.1.12

1.1.13

1.1.14

1.1.15

1.1.16

{Verslon 1)

damaging the Environment or public health or welfare;

"Delegate” means any person appointed by the Chargee or any Receiver under clause 18 and any
person appointed as attorney of the Chargee, Receiver or Delegate;

"Environment" means humans, animals, plants and all other living organisms including ecological
systems of which they form part and all, or any of, the following media, namely air {including, without
limitation, air within natural or man-made structures, whether above or below ground), water
(including, without limitation, territorial, coastal and inland waters, water under or within land and

water in drains and sewers), and land (including, without limitation, surface and sub- surface soil) or
systems supported by those media;

"Environmental Law" means all applicable laws, statutes, regulations, secondary legislation, bye-
laws, common law, directives, treaties and other measures, judgments and decisions of any court or
tribunal, codes of practice, circulars and guidance notes in so far as they relate to or apply to the
Environment, the conditions of the work place or the generation, transportation, storage, treatment
or disposal of Dangerous Substances;

"Environmental Licence" means any authorisation, permit or licence necessary under Environmental
Law in respect of any of the Charged Property;

"Event of Default” has the meaning given to that expression in the Standard Conditions incorporated
into the Facility Letter;

“Facility Letter” means the facility letter dated 7 October 2021 between the Borrower and the
Chargee for the provision of the loan facilities secured by this deed

"Insurance Policy" means each contract or policy of insurance effected or maintained by (or on behalf
of) the Chargar from time to time in respect of the Property pursuant to the Finance Documents;

"LPA 1925" means the Law of Property Act 1925;

“Planning Acts" means the Town and Country Planning Act 1990, the Planning (Listed Buildings and
Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990, the Planning
{Consequential Provisions) Act 1990, the Planning and Compensation Act 1991, the Planning Act
2008, any regulations made pursuant to any of the foregoing and any other legislation of a similar
nature;

"Property" means the frechold or leasehold property (whether registered or unregistered) owned
by the Chargor described in Schedule 1;

"Receiver" means a receiver or a receiver and manager of any or all of the Charged Property and/or
as defined in section 29 of the Insolvency Act 1986;

"Rental Income" means all amounts paid or payable to or for the account of the Chargor in
connection with the letting, licence or grant of other rights of use or occupation of all or any part of
the Property from time to time;

Page 5 of
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1.1.18

1.1.19

1120

1.1.21
12

1.21

[Version 1)

"Secured Liabilities" means all present and future monies, obligations and lia bilities of either the
Borrower or the Chargor {or any of them) to the Chargee, whether actual of contingent and whether
owed jointly or severally, as principal or surety orin any other capacity;

“Security” means any morigage, charge (whether fixed or floating, legal or equitable), pledge, lien,
assignment by way of security or other security interest securing any obligation of any person, or any
otheragreement or arrangement having asimilar effect;

"Security Period" means the period starting on the date of this deed and ending on the date on which
the Chargee is satisfied that all the Secured Liabilities have been unconditionatly and irrevocably paid
and discharged infull and no further Secured Liabilities are capable of being outstanding; and
"Standard Conditions" means the standard terms and conditions of the Chargee incorporated into
the Facility Letter, as amended from time to time;

WAT" mieans value added tax:

i pretation

In'this deed, iinless a contrary indication appears or the context otherwise requires, ‘any reference

inthis deed to::

{a} a clause or schedule is to a clause of, or schedule to, thisdeed;

{b) a "person” shall include a reference to an individual, firm, company, corporation,
partnership, unincorporated body of persons, government, state or ageticy of a state or any
association,. trust, joint venture or consortium (whether or not having separate legal
personalityl;

{cy one gender shall include a reference to the other genders;

{d) a party and the Borrower shall include that party's or the Borrower's successors, permitted
-assigns.and permitted transferees and this deed shall be binding on, and enure to the benefit

of, the parties to this deed and their respective personal representatives, successors,
permitted-assigns and permitted transferees;

(e}  astatute orstatutory provisionis-a referenceta it as amended, extended or re-enacted from
time to time and shall include all subordinate legislatioh made from-time to fime under that
statute or statutory provision;

{f} "this deed" (or any provision of it} or to any other document referred to in this deed is a
reference to this deed, that provision or such other document as amended from time to time;

{g) any words following the terms. "including”, "include”, or any similar expression shall be
construed as illustrative and shall not limit the words preceding those terms in any way;

(h} an ‘amendment" ‘includes a novation, re-enactment, supplement or variation {and
"amended" shall be construed accordingly);

Pége 6. of



1272

1.2.3

1.2.4

125

1.2.6

53

i) "assets” includes present and future properties, undertakings, revenues, rights and benefits
of every description;

(i) an "authorisation” includes:an approval, authorisation, consent, exemption, filing, licence,
notarisation, registration and resclution;

(k) a "regulation” includes any regulation, rule, official directive, request or guideline (whether
or not having the force of law) of any governmental, inter-governmental or supranational
body, agency, department of regulatory, self-regulatory or other authority or organisation;
and

{f "Secured Liabilities” includes obligations and. liabilities which-would be treated assuch but
for the liquidation, admitistration, dissolution or bankruptey of or similar event affecting the
Chargor or the Borrower {or any of therm),

Clause and schedule headings are for convenience only and shall not affect the interpretation of this

deed.

An obligation in this deed on a party not to do something shall include an obligation not to allow that
thing to be done.

If two or more persons are included in the expressions “Chargor” and/or "Borfower" then the use in
this-deed of the word “Chargor” and/or "Borrower” shall be deemed torefer to such persons both
together and separately and the obligations and liabilities of such persons under this deed shall he
joint and several,

If the Chargee considers that an amount paid by the Borrower or the Chargor in respect of the
Secured Liabilities is capable of being avoided or otherwise set aside on the liguidation,
administration or bankruptey of the Borrowet or the Chargor or otherwise, then that amsunt shall
not be considered to have been irrevocably paid for the purposes of this deed.

For the purposes-of section 2 of the Law of Property (Miscellaneous Provisions} Act 1589, the terms
of the Facility Letter, the Standard Conditions and any document incorporated in the same and of
any side letters between any parties in refation to the Facility Letter are incorporated into this deed.

Thive garey rights

A person who is not a party to this deed shall have no right under the Contracts (Rights of Third Parties) Act
1999 to enforce or enjoy the benefit of any term of this deed,

5

24

Covenantio pay-

Coverantio pay

The Chargor shall, on demand, pay to the Chargee and discharge the Secured Liabilities when they fall due
for payment or discharge.

PR

Brsfdultirereat
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Any amount which is not paid under this deed when due, or which becomes due for payment following the
occurrence of an Event of Default; shall bear Interest {both before and after judgment and payable on
demand) from the due date until the date on which such amount is unconditionally and irrevocably paid and
discharged infull on a daily basis at the Interést Rate from time to time: Interest shall be compounded in
accordance with the Facility Letter or otherwise at such intervals as the Chargee considers appropriate.

3 Natiire of Sgeurity

31 Generalmsuen

All Security and dispositions created or made by or pursuant to this deed are created ormade:
3.1.1  infavourofthe Chargee;

3.1.2  with full title guarantee in accordance with the Law of Property {Miscellaneous Provisions) Act
1994; and

3.3 ascontinuing security for payment of the Secured Liabilities..
A7 Security inredpett ob the Properdy.
Areference in this deed to a charge of mortgage of or over the Property includes:

3.2.1  allbuildings and fixtures and fittings (including trade and tenant's fixtures and fittings) and fixed plant
and machinery that are situated on or form part of the Property at anytime;

3.2.2  the proceeds of the sale of any part of the Property and any other monies paid or payablein respect
of or in connection with the Property;

3.2.3  the benefit of any covenants for title given, or entered into, by any predecessorin title of the Cha rgot
in respect of the Property and any monies paid or payable in respect of those covenants; and

3.2.4  allvights under any licence, agreement for sale or agreement for lease in respect of the Property,

4 SEUUrity

&5
P

Lepalm oty

anid fed charges

The Chargor charges all of its present and future right, title and interest in and to the followingassets:

4.1.1 by way of first legal mortgage, the Property; and

4.1.2  bywayof first fixed charge, all its rights in each Insurance Policy, including all claims, the proceeds of
all claims.and all returns.of premiums in connection with each Insurance Policy;

4.1.3 by way of first fixed charge; the Rental Income and the benefit of any guaraiitee or security in res pect
of the Rental Income tothe extent not effectively assigned under clause4.2;

4.14 by way of first fixed charge, the benefit of all agreements relating to the Charged Property and other
documents to which the Chargor is a.party or which:are in its favour or of which it has the benefit
relating to any letting; development, sale, purchase, use or the operation of the Charged Property or
otherwise relating to the Charged Property);

{Version 1) Page B of



4.1.5

4,16

4.2

42.1

422

423

ot

51

5.2

53

b

{Version 1}

by way of first fixed charge, the goodwill of the business or undertaking (if any) carried on at the
Property; and
by way of first fixed charge, all authorisations (statutory or otherwise) held or required in connection

with the Chargor's business or the use of any Charged Property, and all rights in connection with
them.

Security assignments

The Chargor assigns tothe Chargee absolutely (subject to a proviso for reassignment on irrevocable.
redemption}, all of its present and future right, title and interest in-andto:

{a) each Insurance Policy, including all claims, the proceeds of all claims and all returns of
premiums relating to each Insurance Policy: and

{b}  theRental Income and the benefit of any guarantee or security in respect.of the Rental
Ancome; and

(€} -any compensation or other payment receivable in respect of the Propsrty.
To'the extent that any asset assigned under clause 4.2.1{a) is not assignable, the assignment.which
that clause purports to effect shall operate a5 an assigniment of all present and future rights and
claims of the Chargor to any proceeds of sach such lnsurance Policy.

Nothing in this clause 4.2 shall constitute the Chargee as mortgagee inpossession,

Motice ot Assignment and £ o Charge

Immediately upon execution of this deed and immediately upon the obtaining of any Ihsurance Policy
if after the date of this deed, the Chargor shall give notice to the relevant insurers of the assignment
of the Chargor's rights and interest in and under each Insurance Policy (including the proceeds of any
claims under that Insurance Policy} under this deed and procure that each addressee of such notice

promptly provides an acknowledgemeni of that notice to the.Chargee, in each case in such form as-
the Chargee may require.

immediately upon execution of this deed, the Chargor shall give notice to the bank, financial
institution or other person {excluding the Chargee) with whom the Chargor has a bank account (into
which the Rental Income is to be paid} 6 the charging to the-Chargee of the Chargor's rights and’
interests:in such bank account and procure that each addressee of such notice promptly provides an
acknowledgement of that notice to the Chargee, in each case in such form as the Chargee may
Feguire.

Imriediately upon the occurrence of an Event of Default or otherwise upon the Charges's reguest,
the Chargor shall give notice to the relevant tenant, guarantor or surety of the assignment under this
deed of the Chargor's rights and interest to the Rental Income and each guarantee or security. in
respect of the Rental Income and procure that each addressee of such notice promptly provides an
acknowledgement of that notice to the Chargee, in each case in such form as the Chargee may
reqguire.

Ferfectionm of sedurity
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gl Registration al HW Land Reglstry

The Chargor consénts to.an application being made by the Chargee to the Land Registrar for the following
restriction to be registered against its title to the Property:

"No disposition of the registered estate by the proprietar of the registered estate, or by the
proprietor of ény-registere‘d charge is to be registered without a written consent signed. by the
proprietor for the time being of the charge dated in favour of
Hampshire Trust Bank plc referred to in the charges register or their conveyancer.”

G2 Furtherativances

This deed shall secure any further advances:to be made by theChargee.

6.3 First registiation

If the title to the Property is fiot registered at HM Land Registry, the Chargor shall ensure that no person
(other than itself} shall be registered under the Land Registration Act 2002 as the proprietor of all or any part
of the Property, without the prior written consent of the Charges.

5.4 CRukions agaiist fiesst g

L

sivation pad rntices

Whether or not title to the Property is registered-at HM Land Registry, if any caution against first registration
orany notice (whether agreed or unilateral) is registered. against the Chargor's title to the Property, the
Chargor shall immediately provide the Chargee with full particulars. of the circumstances relating to such
caution or notice. If such caution or notice was registered to protect a purported interest the creation of
which is not-permitted under-this deed, the Chargor shall imtediately, and at its own expense, take such
steps as the Chargee may require to ensure that the caution or notice, as applicable, is withdrawn or
cancelled.

6.5  The covenants set out in Sections 3{1), 3{2) and 6(2) of the Law of Property (Miscellaneous
Provisions) Act 1994 will not extend to this Security.

7 Cenitinuing Security

Pt Comtinying security

The security constituted by this deed shall remain in full force and effect as a continuing security: for the

Secured Liabilities, despite any settlement of account; or intermediate payment, or other matter or thing,

unless and until the Chargee discharges this deed in writing.

Fid il pardent sEcurity

The :security constituted by this. deed shall be in addition to, and independent of, any other security or

guarantee that the Chargee may hold for any of the Secured Liabilities at any time. No prior security held by

the Chargee over the whole or any part of the Charged Property shall merge in the security created by this
deead,

B Liabitty of Charporand Chirgee’s Protectiong.
] Alarity not discha e
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The Chargor's liability under this deed in respect of any of the Secured Liabilities shall not be
discharged, prejudiced dr affécted by: '

8.1.1

8.1.2

8.1.3

814

8.15

8.1.6

B.1.7

8.1.8

8.1.9

any intermediate payment, settlement of account or discharge in whole or in part of the
Secured Liabilities;

any variation; extension, discharge, com promise, dealing with, exchange or renewal of any
right or remedy which the Chargee may now or after the date of this deed have from or
against the Borrower, the Morigagor orany other person in connection with the Secured
Liabilities;

any act or omission by the Chargee or any other person in taking up, perfecting or enforcing
any Security, indemnity, or guarantee from or against the Borrower, the Mortgagor or any
other person;

any termination, amendment, variation, novation, replacement or supplement of or to any
of the Secured Liabilities including, without limitation, any change in the purpose of, any
increase in or extension of the Secured Liabilities and any addition of new Secured Liabilities;
any grant of time, indulgence, waiver or concession to the Borrower, the Mortgagor or any
other person;

any insolvency; bankruptey, liquidation, administration, winding-up, incapacity, limitation,
disability; the discharge by operation.of law, or any change in the constitution; name or style-
of the Borrower, the Mortgagor or any other person;

any invalidity, illegality, unenforceability, irregularity or frustration of any actual or
purported obligation of, or Security held from, the Borrower, the Mortgagor or any other
person in connection with the Secured Liabilities;

any claim or enforcement .of payment from the Borrower, the Mortgagor or any other
person; or

any other.act or.omission which would not have discharged or affected the liability of the
Mortgagor had it been a principal debtor or by anything done or-omitted by any person
which, but for this provision, might: operate to exonerate or discharge the Mortgagor or
otherwise reduce or extinguish its liability under this deed.

bwnbdigtd rocise

The Chargor waives any right it may have to require the Chargee

8.24

to take any action or obtain judgment inany court against the Borrower or any other
person;

8.2.2 to make or fileanyclaim in a bankruptey, liquidation, administration or  insolvency of the
Borrower orany other person; or

8.23

to make demand, enforce or seek to enforce any claim, right or remedy against the

Borrower or.any ather person,

before enforcing this deed against the Chargor.

8.3

(Version 1}

Norstomietition
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The Chargor warrants to the Chargee that it has not taken or received, and shall not take, exercise.or. receive
the benefit of any Rights from or against the Borroweror his-orhertrustee in ba nkruptcy or any other person
in connection with any liability of, or payment by, the Chargor under this deed but:

8.3 if any of the Rights is taken, exertised or received by the Chargor, those Rights and all monies
atany time received or held in respect of those Rights shall be held by the Chargor on trust for the Chargee
for application in or towards the discharge of the Securéd Liabilities under this deed; and

8.3.2  ondemand by the Chargee, the Chargor shall promptly transfer, assign or pay to the Chargee
all Rights and all monies from time to time held on trust for the Chargee under this clause 8.3.
£ Répresentationg and warrantiss
4, 1 Thines formaking represeiiatons andwartanties
The Chargor makes the representations and warranties referred to inthe Finance Documents and as set out
in this clause 8.3 to the Chargee on the date of this deed, all of which are deemed to be repeated on each
day of the Security Period with reference to the facts and circumstances existing at the time of repatition,

a7 Cwnershiy of Dharped Bropinty

The Chargor is the sole legal and beneficial wiier of the Charged Propefty.and has-good and marketable
title to the Property,

93 NoSeowrity

The Charged Property is free from any Security and froim all other rights exercisable by third parties (including
liabilities imposed and rights conferred by or under any enactment or faw) other than the Security created
by this deed.

G Noadverses Claims

The Chargor has rot received, or acknowledged notice of,-any adverse claim by any person in respect of the
Charged Propérty of any interest in it.

4.5 Boadvetse fovenants

There are no covenants, agreements, reservations, conditions, interests, rights or other matters whatever
that:materially and adverselyaffect the Charged Property.

e Mo brdachiobiaws
There is rio breach of any law or regulation that materially-and adversely affectsthe Charged Property.
b7 Nudmtederence i enfdvimant

No facility necessary for the enjéyment and use of the Charged Property is subject to terms entitling any
personto terminate or curtall its use.

6.8 Merpverdding interests

Nothing has arisen, has been created or is subsisting that would be-an overriding interest in the Property.

{version 1) Page'12.of



5.9 Mo prohdiitions acbraaches

There is no prohibition o the Chargor assigning its rights in any of the Charged Property referred toin clause
4.2 and the entry into of this deed by the Chargor does not and will not constitute:a. breach of any policy,
agreement, document, instrument of obligation binding onthe Chargor or itsassets.

93 Envirgtmnentalcomplisnce

The Chargor has, at"all times, complied in all material respects with all applicable Environmental Law and
Environmental Licences.

At Infermgtioo

Allwritten information supplied by the Chargor or on its behalf in connection with-the Property {including,
without fimitation, any valuation of it or information as to the occupational arrangements of the Property),
was trise, accurate and complete-in all material respects at its date (if any) or at the date on which it was
provided, and nothing has.occurred since the date such information was supplied and the date of this deed
which is reasohvably likely to adversely affect any valuation relied upori by the Chargee in conrection with the
Facility Letter,

912 Avoidance of sscigiy

‘No Security expréssed to be created under this deed is liableto be avoided, or otherwise set aside, onh the
liquidation, administration or bankruptey of the Chargor or otherwise.

943 Enforcesblésecuiity

This deed constitutes and will constitute the legal, valid, bindingand enforceable obligations of the Chargor
and is and will continue to be effective security over the Charged Propetty in accordance with itsterms.

i) -_i%'m%ﬁ@?‘;i_% cOVE s

WL Negastve prédge dnd dispisal regtrictions.

Thie Chargorshall not at any time, except with the prior written consent of the Chargee:

10.1.1 create, purport to create or permit to subsist any Security on, or in relation to, any Charged
Property;

10.1.2 sell, assign, transfer, part with possession of or otherwise dispose of in any manner(or purportto
do so) all or any part of, or any interest in, the Charged Property; or

10.1.3 create or grant {or purport to create or grant)any interest in the Charged Property in favour of a
third party.

2 Breservation of Charped Provscy

The Chargor shall not do, or permit to be done, any act or thing that would or might depreciate, jeopardise
or otherwise prejudice the security held by the Chargee or materially diminish thevalue ofany of the'Charged
Property orthe effectiveness of the security created by this.deed.
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103 Complianeewith lavws and repuations
10.3.1 The Chargor shall not, use or permit the Charged Property to be used in any way contrary tolaw.
10.3.2 The Chargorshall:

{a) comply with the requirements of any law or regulation relating to or affecting the Charged
Property or the use of it or-any 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 fiecessary to preserve, maintain or renew any Charged Property;and’

{c promptly effect-any maintenance, modifications; alterations or repairs to-be effected on or
in connection with the Charged Property that are required to be made by it underany law ot
regulation.

WA Enfortementobrighis

The Chargor shall procure the promipt observance and performance by the relevant counterparty to any
agreement or arrangement with the Chargor and forming part of the Charged Property of the covenants and
‘other-obligations imposed on such counterparty, and fo enforce any rights and institute, continue or defend
any proceedings relating to any of the Charged Property that the Chargee may require from time to time.

RS Motics of mivreprssentativosand hreaches

The Chargorshall, promiptly on becoming aware of any of the'same, give the Chargee notice inwriting of any
representation or'warranty set out inthis deed that is incorrect or misteading in any material respect when
made or deemed to be repeated, and any breach of any covenant set out in this deed.

06 Tiledocuments

The Chargor shall, on the execution of this deed, deposit with the Chargee and the Chargee shall; for the
duration of this deed, be-entitfed to hold each Insurance Policy and all deeds and.documents of title relatirig
to the Charged Property that are in the possession or control of the Chargor (and if these are not within the
possession and/or control of the Chargor, the Chargor undertakes to abtain possession of all such deeds and
documients of title)..

ik Praperty chverants

151 Propertymanggenment

The Chargor shall diligently manage or procure the management of the Property in accordance with the
principles of good estate management and promptly notify the Chargee of any material default by any lgssee
or other otcupier of the Property.

JE:2 0 Repsivand maintenanse

The Chargor shall keep all premises, and fixtures and fittings on the Property, in good and substantial repair
and condition (which shall include, without. prejudice to the generality of this clause, such repair and

{Versian 1} Pape 14.of



condition as-to enable the Property to be let in accordance with all applicable laws and regulations) and shall
keepall premises adequately and properly painted and decorated and replace any fixtures and fittifigs which
have become worn out or otherwise unfit for use with others of a like nature and equalvalue.

YRS Noalterations

The Chargor shall not; without the prior written consent of the Chargee (unless permitted specifically by the
Facility Letter) miake or permit to be-made any alterations to the Property (including, without limitation, any
-demolition of any part.of any Property) or sever or reriove or permit to be severéd or removed any of ifs
fixtures or fittings (except to make any necessary repairs or refiew or replace the same in accordance with
clauses. 11,1 and. 11.2). The Chargor shall promptly give-notice to the Chargee if the premises or fixtures or
fittings forming part of the Property are destroyed ordamaged.

dba Develbpmentradirctions

The Chargor shall not, without the prior written consent of the Chargee, make or permit others to-make any
application for planning permission or development consent in respect of the Property or carry out or permit
or suffer to be carried out on the Property any development {as defined in each of the Town and Country
Planning Act 1990) or otherwise under or pursuant to the Planning Acts or change or permit or suffer to be
chatiged the use of the Praperty in any way.

1T -%?%m&-g;mg:

The Chargor shall comply in all respects-with the Planning Acts and all licences consents; permissions or
conditions granted or imposed thereunder and not to enter into, or agree to enter into, any agreement under
section 106 of the Town and Country Planning Act 1990 or section 33 of the Local Government (Miscellaneous
Provisions) Act 1982 or section 38 of the Highways Act 1980 or any similar-Act without the prior written
consefit of the Chargee.

LG benses and limences sfecting the Prapeiiy
Thee Chargor shall not, without the prior written consent of the Chargee or unless the same is done by way of
letting of the Property within the terms expressly permitted by the FacilityLetter:

11.6.1 grantanylicence or tenancy affecting the whole or any part of the Property, or exercise the statutory
powets of leasing or of -accepting surrendérs under section 99 or section 100 of the LPA 1925 {or
agree to grant any such licence or tenancy, or agree to exercise the statutory powers of leasing or of
accepting surrenders under section 99 or section 100 of the LPA1925}):

11.6.2 inany other way dispose of; accept the surrenderof, surrender or create any legal or eguitable estate
or interest in the-whole or any.part of the Property (or agree to dispose of, accept the surrender of,
surrender orcreate any legal or equitable estate or interest in the whole or any part of the Property);

11.6.3 let any person into occupation.of or share occupation of the whole or any part of the Propetty; or

11.64 grant any consent or licence under any lease or licence affecting the Property.

Fh MWorestrictive abiligations
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The Chargor shall not, without the prior written consent of the Chargee, enter into any onerous.or restrictive
obligations affecting the whole or dny partof the Property or create or permitto-arise any overtiding interest,
easement or right whatever in or ovér the whole or any.part of the Property.

FLE Preprietaryoighis

The Chargorshall procire that no person shall become entitled to assert any proprietary. or other like right
arinterest over the whole or any part of the Property, without the prior written consent of the Chargee.

e Lompligrcewith anteoforementobonvenams

The Chargor shall observe and perform all covenants; stipulations and conditions to which the Property, or
the use-of it; is'of may be subject and produce to the Chargee on demand evidenice sufficient to satisfy the:
Chargee acting reasonably that those covenants, stipulations and conditions have been observed and
performed. The Chargor shall 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.

130G Motices or clalens relating 1o the Property
The Chargorshall:

11.10.1 give full particulars to the Chargee of any notice; order; direction, designation, resolution, application,
requirement of proposal given or made by any public or local body or authority (a Notice) that
specifically applies to the Property, or to the locality in which it is situated, within seven days after
becoming aware of the relevant Notice; and

11:10.2 (if the Chargee so requires) immediately, and at the cost of the Chargor; take all necessary steps to
comply with any Notice, and make, or join with the Chargee in making, any -objéctions or
representations in respect of that Notice that the Chargee may reasonably require,

YA Paymient of vert andioutesings

The Chargor shall duly and punctually pay {or, where applicable, procure payment of the same) all rents due

from timeto time in-respect of Property held under a lease and all charges, rates, taxes, duties, assessments

and other oitgoings relating to orimposed upon the Property or on'its occupier.

A2 Renlreviews

11.12.1 The Chargor shall, if the Property is subject to occupational leases or licences, implement any
upwards rent review provisions and shall not, without the prior written consent of the Chargee (not
to be unreasonably withheld), agree to-any change in rentto less than the open market rental value
of the relevant partof the Property,

11.12.2 The Chargor shall not, without the prior written consent of the Chargee (not to be unreasonably
withheld), if the Property is leasehold, agree to any change in the rent payable under the lease in

excess of the open market rental valie and shall only agree fo any upwards rent review inaccordance:
with the terms of the lease,

1S Enwronniest
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The Chargor shall in respect of the Property comply with all the requirements of Environmental Law and
obtain and comply with all Environmental Licences. The Chargor shall, in-addition; give full particulars to the
Chargee of any claim, notice or other communication served on it in respect of any modification, suspension
or revocation of any Environmental Licence or any alleged breach of any Environmental Law, in each case
relating to the Property.

T34 Contuct ol business onProperty

The Chargor shall carry on its trade and business on those parts.{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 insuch trade or business and in compliance with all applicable law..
13:1%  Inspection

The Chargor shall permit the Chargee and any Receiver and any person appainted by either of them to-enter
on and inspect the Property on reasonable prior notice,

1136 VAT optionto b

The: Chargor-shall not, without the prior written consent of the Chargee, exercise any VAT option to tax in
relation to the Property. or revoke any VAT option to tax exercised, and disclosed.to the Chargee in writing,
before the date of thisdeed,

12 fsuranee

12,1 The Chargor shallinsure and keep insured {or where, in the case of any leasehold property; insurance
is the responsibility of the landiord under the terms of the lease, sither procure that the landlord
insures and keeps insured or, if and to the extent that the landlord does not do-so, itself instire and
keep insured) the Charged Property against loss or damage by fire, storm, tempest, flood,
earthquake, lightening, explosion, impact, aircraft and other aerial devices and articles dropped from
them, riot, terrorism, civil commotion and malicious damage, bursting or overflowing of water tanks,
apparatus or pipes, subsidence and such other risks, perils and contingencies that would be insured
against by prudent persoris acting in accordance with sound commercial practice or which the:
Chargee may direct from time to time.

12.2. Any-such'insurance must be with an'insurance company or underwriters and on such terms as are
reasonably acceptable to the Chargee and must be for not less than the replacement value of the
relevant Charged Property (meaning in the caseof any premises on the Property, the total cost of
entirely rebuilding, reinstating or replacing the premises in the event of their being destroyed,
together with architects', surveyors', engineers' and other professional feées and charges for
demolition, site clearance and reinstatement) arid loss of rents payable by the tenants or other
occupiers of the Property for a period of at least three years, in each case subject to automatic index.
adjustment,

12,3 The Chargor shall, if requested by the Chargee, produce to the Chargee each policy, tertificate or
cover riote relating to any insurance required by clause 12 (or where,.in the case of any leasehold
property, that insurance is effected by the landlord, such evidence of insurance as the Chargor is
entitled to obtain from the landlord under the terms of the relevant lease).
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12.4  The Chargor shall, if requested by the Chargee, procure that a note of the Chargee's interest is
endorsed upon each Insurance Policy maintained by it or any person on its behalf in accordance with
clause 1Z-and the Chargee is named as-first Toss payee and that the terms of each such Insurance.
Policy require the insurer not to invalidate the policy as against the Chargee by reason of the act or
default of any other joint or namied insured and not to cancel it without giving at least 30 days' priar
written notice to the Chargee.

12.5  The Chargor shall:

12.5.1 promptly pay all premiums in respect of each Insurance Policy and do all cther things
necessary to keep that policy in full force and effect:and

12.5.2 if the Chargee so requires; give to the Chargee copies of the receipts for all premiums and
dther payments necessary for effecting and keeping up each Insurance Policy {or where, in
the case of leasehold property, insurance is effected by the landlord, such evidence of the
payment of premiums as the Chargor is entitled to obtain from the landlord under the terms
of the relevant lease),

12.6  The Chargor 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.

12.7.  Allmanies payable under any msurance Policy at any tire {whether Or not the security constituted
by this-deed has become enforceable) shall:

12.7.1 be paid immediately to the Chargee:

12.7.2 if they are not paid directly to the Chargee by the insurers, be held, pending such payment,
by the Chargor as trustee of the same for the benefit of the Chargee;and

12.7.3 atthe option of the Chargee, be applied in making good or recouping expenditure in. respect
of the loss.or damage for which those monies are received or in, or towards, discharge or

i Powers of the Charges
A% Powerto remedy

The Chargee shall be éntitled (but shall not be obliged) t6 reniedy, at any time, a breach by the Chargor of
any of its obligations.contained in this deed and the Chargor irrevocably authorises the Chargee and its agents
to do all things that are necessary or desirable fof that purpose. Any monies expended by the Chargee in
remedying:a breach by the Chargor of its obligations contained in this deed shall be reimbursed by the
Chargor to the Chargee on a full indemnity basis and shall carry interest in accordance with clause

20.1. In remedying any breach in accordance with this clause 13.1, the Chargee, its agents and their respective
officers, agents.and eriployees shall be entitled to enter onto the Property and to take any action as the
Chargee may reasonably consider necessary or desirable including, without limitation, carrying out any
repairs; other works or development.

q%3  Ewerciyent Fights

The rights of the Chargee under clause 13.1 are without prejudice to any other rights:of the Chargee under
this deed. The exercise of any rights of the Chargee under this deed shall not make the: Chargee liable to
account as & mortgagee in possession.
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33 Chargge has Becelvar'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 Chargee in relation
to any of the Charged Property whether ornot it hastaken possession. of any Charged Property-and without
first appointing a Receiver or notwithstanding the appointment of a Receiver;

i34 Conwersion of curraney

For'the purpose of, or pending, the discharge of any of the Secured Liabilities, the Chargee may convert any
mornies received, recovered or realised by it under this deed (including the proceeds. of any previous
conversion under this clause 13.4) from their existing currencies of denomination into any other currencies
of denomination that the Chargee may consider necessary or desirable at such rate of exchange as the
Chargee chooses. Neither the Chargee norany Receiver shall have any liability to the Chargor in respect of
any loss resufting from any fluctuation in exchange:rates. No payment to the Chargee (whether under any
judgment or. court order or otherwise) shall discharge the obligations or liability of the Chargorin respect of
which it was made unless and until the Chargee shall have received payment in full in the currency in which
such obligations or liabilities was incurred and to the extent that the amount of any-such payment shall on
actual conversion into such currency fall short of such obligation or liability expressed in that currency the
Chargee shall have a further separaté course of action against the Chargor and shall be entitled to enforce
the Security created by this deed {o recover the amount of the shortfatl.

35 Nbw accounts

if the Chargee receives, or is deemed to have received, notice of any subsequent Security or other interest,
affecting all or part of the Charged Property, the Chargee may open a new account for the Chargor inthe
Chargee's books. Without prejudice to the Chargee's right to combine accourits, no rmoney paid fothe credit
of the Chargor in any such new account shall be-apgropriated towards, or have the effect of discharging, any
part of the Secured Liabilities. If the Chargee does not open a new account immediately on receipt of such
notice, or deemed notice, then unless the Chargee gives expréss written notice to the contrary to the Chargor,
all payments made by the Chargor to the Chargee shall be treated as having been credited to a new account
of the Chargor and not as:having been applied in reduction. of the Secured Liabilities, as from the time of
receipt or deemed receipt of the relevant notice by the Chargee.

A58 Cherges'sseroff vighis

If the Chargee has more than one account for the Chargor in its books, the Chargee'may.atany time after the
security constituted by this deed has become enforceable or the Chargee has received, or is deemed to have
received, notice of any subsequent Security or other interest affecting all or 2 ny part of the Charged Property,
transfer, without prior notice, all or any part of the balance standing to the credit of any account toany other
account that may bein debit. After making any such transfer, the Chargee shall notify the Chargor of that
transfer.

137 Apprapriation

To the extent. that the provisions of the Financial Collateral Arrangements (No.2) Regulations 2003 as
amended apply to the Charged Property the Chargee shall have the right to approptiate afl or any part of
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that:Charged Property in ortowards-the payment or discharge of the Secured Liabilities. For this purpose.a
commercially reasonable method of valuing the Charged Property shall be in the case of cash on account the
amount standing to the credit of that account together with accrued interest at the time of appropriation.
T4 When seouniy benumes enforceabie

Tl Entorceabie

The security constituted by this deed shall be immediately enforceable if an Event of Default occurs.

A BEutory powers

The power of sale-and other powers conferred by section 101 of the LPA 1925 (as vatied or esxtended by this
deed) shall be immediately exercisable upon and at'any time after the execution of this deed, but the Chargee
shall not exercise such power of sale or other powers until the security constituted by this deed has become

enforceable under clause 14.1.

143 Enfortenent

After the security has become enforceable, the Chargee may in its absolute discretion enforce all or any. part
of that securityat the times, iti the manner-and on the terms it thinks fit, and take possession of and hold or
dispuse of all.or ahy partof the Charged Propesty.

LA Seoarity cdmulstive

The Security created by or pursuant to this deed shall be cumulative in addition to and independent of every
other Security which the Chargee may at any time hold for the Secured Liabilities or any other-obligations or
any rights powers and remedies provided by law or enaciment. No prior Security held by the Chargee over
the whole or any part of the Charged Property shall merge into the Security constituted by this deed.

14 5. Securiy i i gt

The Security created by or pursuant to this deed shall not be prejudiced by any unenforceability or invalidity
ofany other agreement ordocumentor by any time or indulgence granted to the Chargor or any other person
by the Chargee or by any other thing which might otherwise prejudice thatSecurity.

15 Enforcement of secuiily

151 Gendrs

For the purposes of all powers implied by statute, the Secured Liabilities are.deemed to have become due
and payable onthe date of this deed. Section 103 of the LPA 1925 does not apply to'the sécurity constituted
by this deed.

152 Pewers of leasing

The statutory powers of leasing:and accepting surrenders conferred on mortgagees underthe LPA 1625 and.
by any other statute are extended so as to authorise the Chargee and any Receiver, at any time aftef the
security constituted by this deed has become enforceable, whether in its own name or in that of the
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Chargor, to grant a lease or agreement for lease, accept surrenders of leases, or grant any-option in respect
of the whole-or any part of the Property with whatever rights relating to other parts of it, in each case,
whether or not-at'a premium and containing such covenants on the part of the Chargor and on such terms
and conditions (including the payment of money to o lessee or tenant on a surrenider) as the Chargee or
Receiver thinks fit, without the need to comiply with any of the restrictions imposed by sections 99-and 100
of the LPA 1925,

13 BedemptionobpriorSecurity

At any time after the Security has become enforceable, the Chargee may:

15.3:1 ‘redeerm any prior Security against the Charged Property: and/or

15.3.2 procure the transfer of that Security to itself: and/or

1533 settle and pass the accounts of the holder of-any prior Security and any accounts so settled and
passed shall be conclusive and binding on the Chargor.

All principal, interest, costs, charges and expenses of and incidental to-any such redemption and/ar transfer

shall be paid by the Chargor to the Chargee ondermand.

i54  Protecdon of thitd parties

No person (including a purchaser) dealing with the Chargee, any Receiver or Delegate will be concerned to

enquire:

15.4.1 whether the Secured Liabilities have become due or payable;

15.4.2 whether any power the Chargee, a Receiver or Delegate is purporting to exercise has become
exercisable or is properly exercisable; or
15.4.3  howany money paid to the Chargee, any Receiver orany Delegate is to beapplied.

155 Privileges

Each Receiver and the Chargee is entitled to all the rights, powers, privileges and immunities conféerred by
the LPA 1925 on.morigagees and receivers,

ThE Mo hability a8 mortespes i passession

Neither the Chargee, any Receiver nor any Delegate shall be liable to account as miortgagee in possession in
fespect of all or any of the Charged Property, nor shall any of them be liable for any loss on realisationof, or
for any neglect or default of any nature in connection with, all orany of the Charged Property for which a
mottgagee in possession might be liable-assuch.

5T Relaguishing postession

if the Chargee, any Receiver or Delegate enters into or takes possession of the Charged Property, it or he
‘may at any time relinquish possession.

158 Lonclusivedischarge topurchagsis
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The receipt of the Chargee or any Receiver or Delegate shall be.a conclusive discharge to a purchaser and, in
making-any sale or other disposal of any of the Charged Property orin making any acquisition in the exeicise
of theit respective powers, the Chargee, every Receiver and Delegate may-do so for any consideration, in any
manner and on any terms that it or he thinksfit.

15680 Gosdsangdehatiss

The Chargée may stare and dispose of any goods anid.chattels of the Chargor not being fixtures forming part
of the Property and whichare located at the Property on the Chargo#'s behalf and at the Chargor’s cost. The
Chargee will do so-as agent of the Chargor and shall not be entitled to any proceeds of the sale of the said
goods or chattels nor have any security interest in them:

TH00 Powery

The Chargee shall, in addition to its.others powers at law or under this Deed, have:the rights and powers of
a Receiver asset.out in Clause 17.2-17.21.

a6 Retelvers

i1 Apphintment

At any time after the-security ‘constituted by this deed has become enforceable, or at the request of the
Chargor, the Chargee may, without further notice, appoint by way of deed, or otherwise ih writing, any-one
or mofe person ot persons to be a Receiver of all or any part of the Charged Property or appoint any other
person as an additional Receiver or appoint one or more persons to.be an administrator of the Chargor.
16 Removab

The Chargee may, without further notice (subject to section 45 of the Insolvency Act 1986), frori time to
time, by way of deed, or otherwise in writing, remove any Receiver appointed by it and may, whenever it
thinks fit, appoint:a néew Receiver in the place of any Receiver whose appointiment may for any reason have:
terminated.

T4 RernunErgtion

The Chargee may fix the remuneration of any Receiver appointed by it without the restrictions contained in
section 109 of the LPA 1925 and the remiuneration of the Receiver shall be-a debt secured by this deed, to
the extent not otherwise discharged.

6.4 Powerolappointimentadditiondl ta statulory powers

The power to appoint a Receiver conferred by this deed shall be in addition to-all statutory and other powers
of the Chargee under the Ihsolvency Act 1986, the LPA 1925 or otherwise, and shall be exercisable without
the restrictions contained in sections 103 and 109 of the LPA 1925 orotharwise.

w5 Powerol appointoent exartisdble despite prioreppiitinents

The power to appoint ‘@ Receiver (whether conferred by this deed or by statute) shall be, and remain,
exercisable by the Chargee despite: any ‘prior appointment in respect of all or any part of the Charged
Property.
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1.6 Agentofthe Chargor.

Any Receiver appointed by the Chargee under this deed shall be the agent of the Chargor and the Chargor
shall be solely responsible for the contracts, engagements, acts; omissions, defaults, losses and remuneration
of that Receiver and for liabilities incurred by that Receiver, The agency of each Receiver shall continue until
thie Chargor goes into liquidation and after that the Receiver shall act as principal and shall not become the
agent of the Chargee.

L Sorgrevs of Recabysr

1h Pewerssdditonal tosiatitory poweds

17.1.1  Any Receiver appointed by the Chargee under this deed shall, in addition to the powaers conferred on.
him by statute, have the powers set out inclause 17.2 to clause17.21.

17.1.2 if there is:more than one Receiver holding office at the same time, each Receiver may {unless the

document appointing him states otherwise) exercise all of the powers conferred ona Receiver under
this deed individually and to the exclusion of any other Receiver.
17.13 Any exercise by a Receiver of any of the powers given by clause 17 may be on behalf of the Chargor,
the directors of the Chargor or himself.
7.2 Repay and {iﬁa_fﬁg%_a:}g’:s_ theProperty
A Receiver may undertake 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 fegulation
approval'or any other permission, consent or licence to carry out any of the same.
173 Geantorscoept sumendars of rases
A Receiver may grant, vary or-accept, surrenders:of any leases or tenancies affecting the Property on any
terms and subject to any conditions that he thinks fit.

E Ernploy personmel sp adviseis

A Receiver may provide services and employ, or engage, any managers, officers, servants, contractors,
workmen, agents; other personnel and professional advisers on any terms, and subject to any conditions,
that he thinks fit. A Receiver may discharge any such personor any such person appointed by the Chargor:

4 '?*_;i% Make aht tevake VAT oplions totax

A Receiver may exercise or revoke any VAT option to tax that he thinksfit.

176 Charge for repnimgration

A Receiver may charge and receive any sum by way of remuneration {in addition to all costs, charges and
expenses incurred by him) that the Chargee rnay prescribe or agree with him.

177 TFeslse Charged Propsrly

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 proceedings as may seem expedient for that purpose, and take
possession of the Charged Property with like rights.
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R Mansge orrecerstbruct the Eharpershusiness

A Receiver may ¢arry on, manage, develop, reconstruct, amalgamate or diversify or concur in carrying on,
managing, developing, reconstructing, amalgamating or diversifying the business of the Chargor carried out
at the Property.

174 Disposeof Chargs g rrpETy

A Receiver may grant options and licences over all or any part of the Charged Property, grant any other
interest or right over, sell, assign or lease {or concur in grariting options and licences over all or any part of
the Charged Property, granting any otherinterest or right over, selling, assigning or leasing) all orany of the
Charged Property in respect of which he is appointed for such consideration and in such‘manner (including,
without imitation, by publicauction or private sale) and generally on any terms and conditions that he thinks
fit. A Receiver may promote, or concur-in promoting, a company to purchase the Charged Property to be.
disposed of by him.

A0 Severfitures ardiittings

A Receiver may sever and sell separately any fixtures or fittings from the Property without the consent of the
Chargor.

17.0L Glvevatidreceipts

A Receiver may give valid receipts for all monies and execute all assurances and things that may be proper or
desirable for realising any of the Charged Property.

AFAE Wiakecerilsmeiils

A Receiver may make:any arrangement, settlement or compromise between the Chargor and any other
personthat he may think expedient.

FFAE Beeg proceedings

A Receiver may bring, prosecute; enforce, defend and abandon all actiohs, suits and proceedings in relation
to any of the Charged Property that he thinks fit.

47,34 Ingire:

A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 20.2, effect with any insurer
any policy of insurance either in lieu or satisfaction of, or in addition to, the insurance required to be
maintained by the Chargor under this deed,

PAAS Powers uhider EPAIEDE

A Receiver may exercise all powers provided for in the LPA 1925 in the same way as if he had been duly
appointed linder the LPA 1925 and exercise all powers: provided for an administrative receiverin Schedule 1
to the Insolvency Act-1986.

FEAE Botow

A Receiver may, for any of the purposes authorised by this clause 17, raise.money by borrowing from the
Chargee {or from any other person) either unsecured or on the security of all or -any of the Charged
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Property in respect of which he is appointed on any terms that he thinks fit (including, if the Chargor.consents,
terms under which that Security ranks in priority to this deed),

TEAF  RedEsw prin rSeCuity

A Receiver may redeem any prior Security and settle the accounts to which the Secu rity relates. Any accounts
so settled shall be, in the absence of any manifest error, conclusive and binding on the Chargor, and the
monies so paid-shall be deemed to be an expense properly incurred by the Receiver.

F7AR Belegation

A Receiver may delegate his powers'in accordance with this deed.

119 Absslute beneficialowner

A Receiver may, in relation to any of the Charged 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 ordo-in the ownership and management of the Charged Property or any part of the Charged
Property.

TEHY Chargee powers

A Receiver may exercise ali the rights and powers of the Chargee in respect of the Charged Property.

1721 ncidental pawsrs

A Receiver may do any other acts and things {including bringing or defending proceedings in the name of or
on behalf of the Chargor) that he may consider desirable or necessary for realising any ‘of the Charged.
Property, or'that he may consider incidental or conducive to any of the rights or powers conferred on a
Receiver under or'by virtue of this deed or law, or that he lawfully may or can do-as agent for the Chargor:

18 Dielegation

The Chargee or any Receiver may delegate (either generally or specifically} by power of attorney or in any
other manner-toany person any right, power; authority or discretion conferred on it by this-deed {including
the power of attorney granted under clause 22} upon any the terms and conditions {including the powerto
sub-delegate] that it thinks fit. Neither the.Chargee nor any Receiver shall be in any way liable or responsibie
to the Chargor for any loss or fability arising from any act, default, omission or misconduct on the part of any
Delegate.

ia Appdlation of procesds

191 Orduvot application of procesds

All monies received by the Chargee, a Receiver or a Delegate under this desd after the secu rity constituted'
by this deed has become enforceable (other than sums received under any Insurance Policy), shall (subject
to the claims of any person having prior rights and by way of variation of the LPA 1925) be applied in the-
following wrder of priority:

19.1.1 inof towards payment of or provision for all costs,.charges and expenses incurred by or on behalf

of the Chargee (and any Receiver, Delegate, attorney or agent appointed by it} under or in
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connection with this deed and of all remuneration due to any Receiver under orin connection with
this desd;

18.1.2 'in of towards payment-of or provision for the Secured Lighilities in any order and manner that the
Chargee determines; and

19.1.3 in payiment of the surplus (if-any) to the Chargor or other person entitled toi.

198 Appropriaiion

Neither the Chargee, 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 Secured

Liabilities.

198 Suspens@acchunt

All monies received by the Chargee, a Receiver ora Delegate under this deed {including the proceeds of any

conversion of currency) may, at the discretion of the Chargee, Receiver or Delegate, be credited to any

interest bearing suspense or securities realised account maintained with a financial institution: (including

itself) for so long as it may think fit.

20 Costyand indemnity

A Costs

The Chargor shall, promptly on-demand, pay to, or reimburse; the Chargee and any Receiver, on a full

indemnity basis.all of the Costs incurred, in connection with:

20.1.1 this'deed or the Charged Property;

20.1.2 taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do so) any of the
Chargee's; a Receiver's.or a Delegate’s rights under this deed; or

20.13 taking proceedings for, orrecovering, any of the Secured Liabiities,

together with interest, which shall accrue and be payable (without the need for any demand for payment
heing made} from the date on which the relevant Cost arose until full discharge of that Cost {whether before

specified in the Facility Letter,

200 ndemnity

The Chargor shall indemnify the Chargee, any Receiver and any attorney, agent or other person-appointed

by the Chargee under this deed and the Chargee's officers and employees (each an "Indemnified Party") on

a fullindemnity basis on demand against any cost, loss, liability or expense (however arising) incurred by any

Indemmnified Party as a résult of or in connection with:

20.2.1 anything done or.omitted in the exercise or purported exercise of the powers contained in this
deed;

20.2.2° the Charged Property orthe use or occupationof it by any person; or
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20.2.3 any breach by the Chargor of any of its obligations under this deed.
21 P é,;_'a"ié‘é__r:‘ff Fssurdiice

211 The Chargorshall, at its own expense, promptly take whatever action the Chargee or any Receiver
may require for.creating, perfecting.or protecting the security intended to be créated by this deed or
for facilitating the realisation of any of the Charged Property or for facilitating the exercise of any
right, power, authority or discretion exercisable by the Chargee or any Receiver in respect of any of
the Charged Property.

212 Without prejudice to the generality of clause 21.1, the Chargor shall take all such action available to
it including, without limitation (if the Chargee or Receiver thinks it expedient} the execution of any
transfer, conveyance, assignment or assurance of ali ar aiy of the assets forming part of (or intended
to form part of) the Charged Property (Whether to the Chargee or to its nomineé} and the giving of
any notice, order or direction and the making of any registration.

22 Fowerof allorey

By way of security, each Chargor irrevocably and severally appoints-the Chargee, every Receiver and every
Delegate separately to be the attorney of the Chargor and, in its name, on its behalf and as its‘act and deed,
to execute any documents-and do any acts and things that the Chargor is required to execute and do under
this deed and any attorney deems proper or desirable in exercising any of the rights, powers, authorities and
discretions conferred by this deed. Each Chargor ratifies and confirms whatever any attorney does or

purparts to do pursuant to its appointment under this clause.
23 Ehinfigas to Parties
251 Assipnmient ;{;;;5; Chaiges

Atany time, without the consent of the Chargor, the Chargee may assign or transfer any or all of its rights
and obligations under this deed.

The Chargar may not assign any of its rights, or transfer any of its rights or obligations, under this deed.

g Seraff

The Chargee may at any time set-off any liability of the Chargor to the Chargee against any liability of the

Chargee 1o the Chargor, whether either liability is present or future, liguidated or unliquidated, and whether

or not either Hability arises under this deed. Any exercise by the Chargee of its rights under this clause shall

not limit or affect any other rights or remedies available to'it.

75 Arprendienits, waiy ey st cpiistnts

251 Any provision of this Deed may be:amended only if the Chargee and the Chargor so agree in writing
and any breach of this Deed may be waived before or after it occurs only if the Chargee so agrees in
writing. A waiver given or consent granted by the.Chargee under this Deed will be effective only if
given in writing and then only in the instance and for the purpose for which itisgiven,
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25.2  Nofailure to exercise, nor any delay in exercising, on the part of the Chargee, any right.or remedy
under this Deed shall operate as a waiver, nor shall any single or partial exercise of any right or
remedy prevent any further or other exercise or theexercise of any other right or remedy. The rights

and remedies provided are cumulative and not exclusive of any rights or retedies provided by law.
e Paitial healioity

All of the provisions of this deed are severable and distinct from one-another and if at any time any provision.
{or part-of a provision) of this deed is or becomes invalid, illegal or unenforceable, it shall be deemed modified
(or deleted, if modification is not possible} to. the minimum extent necessary to- make it valid, legal and
enforceable. Any modification to ordeletion of a provision {or part of a provision) uriderthis clause shall not
-affect the legality, validity and enforceability of the restof this deed.

P Comierpary

This deed may be executed in any number of counterparts, each of which when executed and delivered shall
constitute a duplicate original, but-all the counterparts shall together constitute onedeed.
28 Conditional Discharge

281 Releass

Subject to clause 28.2, Upon the expiry of the Security Period {but not otherwise} the Chargee shall, at the
request and cost of the Chargor, take whatever action is necessary to refease (without recourse of warranty)
the Charged Property from the Security.

282 Beinstatement

Any release; discharge or settlemént between the Chargor and the Chargee shall be deenied conditional on
no payment or security received by the Chargee in respect of the Secured Liabilities being avoided, reduced.
or ordered to be refunded under any law relating to inselvency, bankruptcy, winding-up, administration,
receivership or otherwise. Despite any such release, discharge or settlement, the Chargee may retain this:
deed forany period that the Chargee deems necessary to provide the Chargee with security against any such
avoidance, reduction or order for refund and the Chargee may recover the value or amount-of such security
or payment from the Chargor subsequently as if the release, discharge or settlement had hot occurred. The

Hable to avoidance orrestoration,
248 Calsulations and Uertificdies

Accertificate or determination by the Chargeeas to any amount for the time being due to it from the Chargor
in respect of the Secured Liabilities shall be, inthe absence of any manifest error, conclusive evidence of the
‘amount due.

AL Cospubivhation:

o

The restriction.on the right of consolidation contained in section 93 of the LPA 1925 shall not apply to this
deed.
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FE Hotices

Ariy comimunication to be made under, or in connection with, this deed shall be made in writing and, unless.
otherwise stated, may be made by fax of letter (but not email) and otherwise in accordance with the Standard
Conditions.

42 Governihglaw

This deed and any dispute or claim arising out of of in connection with it or its subject matter or formation
{including nor-contractual disputes-or claims) shall be:.governed by and construed in accotdance with the law
of England and Wales.

33 Jurisdistion sand entorssdent.

Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction over any
disputeror claim arising out of or in connection with this deed or its subject matter or formation (including
non=contractual disputes or claims). This clause 33 is for the benefit of the Chargee only-and as a result, the
Chargee shall not be prevented from taking proceedings inrany other court of competent jurisdiction. To the
extent allowed by law, the Chargee miay take ¢oncurrent proceedings in any number of jurisdictions,

This document has been executed as a deed and is delivered and takes effect on the date stated at the
beginning of it.
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SCHEDULE 1
PROPERTY

ALL THAT freehold interest in the land and property known as The Manor House and land adjoining
and forming Alexandra Road, Whitstable, CT5 4LR and registered at HM Land Registry with Title
Absolute under Title Number K57433
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EXECUTED as a Deed by the Chargor } g“;z'\\v%{“‘é’%*

acting by a director and its secretary ortwo ) Director
Director directors or a director in the }
} EE S Ao
Directar/usimw

Signed for and on behalf of the Chargee

Horrde {o grve fuf

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

Authorised Signatory
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