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Registration of a Charge

Company Name: ROYAL BRITISH LEGION INDUSTRIES LTD.
Company Number: 00158479

Received for filing in Electronic Format on the: 17/01/2022 XAVWPUXU

Details of Charge

Date of creation:  13/01/2022
Charge code: 0015 8479 0016
Persons entitted: @ THE ROYAL BRITISH LEGION

Brief description: THE PROPERTY KNOWN AS APPLETON LODGE 14 MILNER ROAD
AYLESFORD ME20 7FU WHICH FORMS PART OF THE TITLE REGISTERED
AT THE LAND REGISTRY WITH TITLE NUMBER K178928 AS SHOWN
EDGED RED ON THE PLAN ATTACHED TO THE CHARGE.

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: WITHERS LLP

Electronically filed document for Company Number: 00158479 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 158479

Charge code: 0015 8479 0016

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th January 2022 and created by ROYAL BRITISH LEGION
INDUSTRIES LTD. was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 17th January 2022 .

Given at Companies House, Cardiff on 18th January 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
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DATE i '§ ‘ E«js\m&w -

PARTIES

2022

(1) ROYAL BRITISH LEGION INDUSTRIES LTD., a charity registered in England (charily number
210063) and in Scotland {charnly number SC048785) and a company limited by guarantee without
share capital incorporated and registerad in England and Wales with company number B0158473
whose registered office is at Hall Road, Aylesford, Kent, ME20 7NL (the 'Borrower'),;

{2y THE ROYAL BRITISH LEGION, a body incorporated by Royal Charter of 189 Berough High Street,

London, 8E1 144 {the 'Lender').

RECITALS

(A The Lender has agreed, under the Facility Agreement, fo provide the Borrowsr with loan facilities

on a secured basis,

(B} The Borrower owns the Property.

() Under this Deed, the Borrowear provides securily to the Lender for the loan facilities made or {o he
made available under the Facility Agresment.

OPERATIVE PROVIBIONS
1. Definitions and interpretation

1.1 Definitions

Terms defined in the Facility Agreement shall, unless otherwise defined in this Deed, have the same
meaning in this Deed, In addition, the following definitions apply in this Deed:

‘Assigned Agreement’

'Businass Day'

‘Charged Assets’

Charities Acts

‘Delegate’

‘Envirenmant’

‘Environmental Law'

each agreement specified in Schedule 1.

@ day gther than a Salurday, Sunday or public holiday in
England when banks in London are open for business,

all the assets, property and undertaking of the Borrower, which
are, or are intended o be, subject to the Security created by,
or pursuant to, this Deed (and references to the Charged
Assets shall include references to any part of them).

means ali legisiation of whatever nature relating to charity [aw

any person appeinied by the Lender or any Receiver under
Clause 18 and any person appointed as attorney of the Lender,
Receiver or Delegate.

the natural and man-made environment including 2l or any of
the following media, namely air, water and land {including air
within buildings and other natural or man-made structures
above ar below the ground) and any living organisms (including
ran} or systems supported by those media.

all applicable laws, statutes, regulations, secondary legisiation,
bye-laws, common law, diractives, treaties and other



‘Environmental Licence

‘Evant of Dafauit’

‘Facility Agreement’

‘Financial Collateral’
‘Financial Collatersl

Regulations’

Incumbrances’

‘Insurance Policy

YOT Agreement

'LPA 19828

‘Property”’

'RBL Viflage Property’

‘Raceiver'

‘Rental Incomes”

measures, judgments and decisions of any court ar tribunal,
codes of practice and guidance notes in so far as they relate to
or apply to the Environment.

ary authorisation, permit or licence necessary under
Environmental Law in respect of any of the Charged Assets.

has the meaning given to that expression in the Facility
Agraement.

the facility agreement dated on or about the date of this Deed
between the Borrower and the Lender for the provigion of the
lpan facilities secured by this Deed.

has the meaning given to that expression in the Financial
Coilateral Reguiations.

the Financial Collateral Arrangements (No 2) Regulations 2003
{81 2003/3228),

{a) any covenant, restriction, stipulation, easement,
customary or pubiic right, local land charge, mining or
mineral right, franchise, manorial right and any other
right or interest in or over land in each case whether or
not registerad; and

{b} any interest not included in paragraph (a) above that
will override either first registration (where appropriate)
or any registrable disposition;

to which the Praperty is subject;

each contract and policy of insurance effected or maintained by
the Borrower from time to time relating to the Property.

the JCT Design and Bulld Contract for the construction of a new
two starey fifteen bed residential care home {Appieton Lodge)
dated 4 June 2018 between (1} BEC Construction Limited of 7
Ryders Avenue Westgate-on-Sea Kent CT2 8LN and (2) the
Borrowsr,

the Law of Property Act 1925,

the freehoid or leasehold property (whether registered or
unregistered} owned by the Borrower described in Schedule 2.

means the property known as The Royal British Legion Village,
Lendon Ropad, Aylesford, Maidsione registered in part at the
Land Registry with title number K178928,

a receiver or receiver and manager appointed by the Lender
under Clause 186

ail amounts paid or payable to or for the account of the
Borrower in connection with the letting, licence or grant of other
rights of use or occupation of all or any part of the Froperty,




1.2

‘Secured Liabilities’ aft present and future obligations and liabilities of the Barrower

to the Lendar, whether actual or contingent and whether owed
jointly or severally, as principal or surely or in any other
capacily, under or in connection with the Facllity Agreement or
this Deed (including, withoul limitation, those arising under
Clause 30.3(b}), together with all interest (including, without
fimitaiion, default interest) aceoruing in respect of those monies,
obligations or liabilities.

‘Security’ any morigage, charge (whether fixed or floating, legal or

equitable), pledge, lien, assignmeant by way of securily or other
security interast securing any obligalion of any persen, or any
other agreement or arrangement having a similar effect.

‘Becyrity Financial has the meaning given fo that expression in the Financial
Collateral Arrangement’ Coliateral Regulations,
"Security Pariod’ the petiod 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 irevocabiy paid and
discharged in full and no further Secured Liabilities are capable
of being outstanding.

Yaluation' any valuation relating to the Properly supplied to the Lender by

the Borrower (or on its behalf).

VAT value added tax or any equivalent tax chargeable in the UK or
elsewhare.

Interpratation

In this Deed:

{a) clause, Scheduls and paragraph headings shall not affect the interpretation of this Deed;

(b} a parson includes an individual, firm, company, corporation, parinership, unincorporated
body of persons, government, state or agency of a stale or any association, frust, joint venture
or consortium {whather or not having separate legal personality),

{c} uniess the contaxt otherwise requires, words in the singular shall inciude the plural and in the
plural ghall include the singular;

(dy  unless the context otherwise requires, a referance to one gender shall include a reference to
the other genders;

{e} & reference to a pary shall include thal parly's successors, permitied assigns and permitied
transferees and this Deed shall be binding on, and enure 1o the benefit of the parties to this
Deed and their respective perscnal representatives, successors, permitted assigns and
permitied transfereas,

{n a reference to 2 statute or statutory provision is & reference to it as amended, extended or
re-gnacted from time to time;

{g) & reference to a statule or statutory provision shall inciude all subordinate legislation made
from time to time under that statute or statutory provision;

{  areference to writing or wrltten excludes fax and email;



1.3

1.4

(i

{m)

()

(@

()

an obligation on a party not to do something includes an obligation not to allow that thing to
be dane;

a reference to this Deed {or any provision of i) or lo any other agreement or document
referred tg in this Dead is a reference to this Deed, that provision or such other agreement or
documant as amended (in each case, other than in breach of the provisions of this Deed)
from time to time;

uniess the coniext otherwise requires, a reference to a clause or Schedule is to a clause of,
ar Schedule to, this Desd and a reference {o a paragraph is to a paragraph of the refevant
Schedule,

any wards following the terms including, include, in particular, for exampie or any similar
expression shall be consirued as llustrative and shall not limit the sense of the words,
destription, definifion, phrase or term preceding those terms;

a reference 1o an amendment inciudes a novation, supplement or variation {and amend and
amended shall be construed accordingly),

a reference {o assets includes present and future properties, undertakings, revenues, rights
and benefits of every description;

a reference io an authorisation includes an approval, authorisation, consent, exemption,
fiting, licence, notarisation, registration or resclution;

a reference to continuing in relation to an Event of Defaulf means an Event of Default that
has nol been remedied or waived,

a reference to delermines or determined means, unless the contrary is indicated, a
determination made at the absoluie discretion of the person making it; and

a reference o 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 or regulatory, self-regulatery or other authority or
grganisation.

Clawback

If the Lender considers that an amount pald by the Borrower in respect of the Secured Liabilities is
capable of being avoided or otherwize set aside on the liguidation or administration of the Borrower
or gtherwise, then that amount shall not be considered to have been irrevocably paid for the
purposes of this Dead.

Nature of security over real property

A reference in this Deed to a charge or morigage of or over the Property includes:

(a)

(i}

()

all buildings 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 any time;

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

the benefit of any covenants for title given, or entered into, by any predecessor in title of the
Borrower in respect of the Property, and any monies paid or payable in respect of those
covenants; ang




1.5

1.6

3.1

{d) &l rights under any licence, agreement for sale or agreement for lease in respect of the
Property.

Law of Proparty [Miscellaneous Provisions) Act 1988

For the purposes of section 2 of the Law of Properly (Miscellaneous Provisions] Act 1988, the terms
of the Facility Agreement and of any side letters batween any parties in relation fo the Facility
Agresmeant are incorporated into this Deed.

Schedules

The Schedules form part of this Deed and shall have effect as if sef out in full in the body of this
Deed. Any reference to this Deed includes the Schadules.

Covanant to pay

The Borrower shall, on demand, pay i the Lender and discharge the Sscured Liabilities when they
become due.

Grant of security
Legal mortgage and fixed ¢harges

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower with
full title guarantee charges o the Lendarn

{a} by way of a first legal morigage, the Properiy, and
{bY by way of a first fixed charge.

(i} afl its righls in each Insurance Policy, including all claims, the praceeds of all claims
and all returns of premums in connection with each Insurance Pollcy, ali s righis In
each Assigned Agreement and the benefit of any guarantee or security for the
performance of an Assigned Agreement io the extent not effectively assigned under
Clause 3.2;

(i) allits rights in the Rental Income and the banefit of any guarantee or security in respact
of the Rental Income;

(i} the benefit of ail other coniracts, guarantees, appointments and warranties relating to
the Charged Assets and other documents te which the Borrower is a parly or which
are in its favour or of which it has the benefit relating to any letling, development, sale,
purchase, use or the operation of the Charged Assets or otherwise relating to the
Charged Assels (including, in each case, but without limitation, the right to demand
and receive all monies whatever payable to or for its benefit under or arising from any
of them, ail remedies provided for in any of them or available at law or in equity in
relation to any of them, the right to campel performance of any of them and all other
rights, interasts and benefits whatever accruing to or for its benefit arising from any of
them): and

(v} all licences, consents and suthorisations (statutory or otherwise) held or required in
connection with its business camied on at the Property or the use of any Charged
Aaset, and all rights in connection with themn,



32

4.1

4.2

4.3

81

5.2

5.3

Assignment

As a continuing security for the payment and discharge of the Securad Liabilities, the Borrower with
full titie guarantee assigns to the Lender absolutely, subject to a proviso for reassignment on
irrevacable discharge in full of the Secured Liabilities:

{a) a3l its righis in each Insurance Folicy, including all claims, the praceeds of all claims and all
returns of premiums in connection with each Insurance Policy; and

(b} &l its rights in respect of each Assigned Agresment and the benefit of any guarantee or
security for the performance of an Assigned Agreement,

provided that nothing in this Clause 3.2 shall constitute the Lender as morigagee in possession.
Charities

The Property is held by or in trust for the Borrower being a non-exempt charity and this charge is
not ane faling within section 124(9) of the Charities Act 2011 so that the restrictions imposed by
section 124 of the Charities Act 2011 apply;

The Directors of the Borrower being the persons who have the general control and management of
its adminisivation cerlify that they have power under the provisions establishing it as a charity and
regulating its purposes and administration to effect this Deed and that they have obtained and
considered such advice as is mentionad in section 124(2) of the said Act.

in the event that the constitution of the Borrower provides for the trustees of the Borrower to be
persenally liable and in all other cases the trustees shall be liable (subject as mentioned in the
proviso to this clause 4.3} under the covenants on the part of the Borrower contained in this Deed
only to the extent of the assets vested in them or in any other person or persons in trust for or for
the benefit of the Borrower and not further or otherwise but nothing contained in this Deed shall
affect the powers or remedies of the Lender except as regards the personal liability of the trustees
Provided Always that in any case where it has been determined by the court that a frustee has been
nagiigent {or otherwise been in breach of the Charities Acts and personal liakility should flow from
that court decision) then such trustee shail be personally fiable under the covenant an the part of
the Borrower containad in this Deed,

Parfection of securily
Registration of legal mortgage at the Land Registry

The Borrowar consents to an application baing made by the Lender to the Land Registrar for the
following restriction in Form P to be registered against its title to the Properiy:

"No disposition of the registered estate by the proprietor of the registered estate, or by the proprieter
of any registered charge, noi being a charge registered before the entry of this restriction, is o be
registered without a written consent signed by the proprietor for the time being of the charge dated
[DATE] in favour of The Royal Hritish Legion referred io in the charges register or their
conveyaner.”

Further advances

The Lender covenants with the Borrower that it shall perform its obligations to make advances under
the Facility Agreement {including any obligation to make available further advances).

Cautions against first regisiration 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 ihe Borrower's fitle to

5]



é.1

8.2

8.2

7.1

7.2

7.3

74

7.5

the Property, the Borrower shall immediately provide the Lender with full pariiculars of the
circumstances relating to such caution or notice. If such caution or notice was registered {0 protect
& purporied intereet the creation of which is not permitted under this Deed, the Borrower shall
immediately, and at its own expense, take such steps as the Lendsr may require to ensure that the
caution or notice, as appficable, is withdrawn or cancelled.

Liability of the Borrower
Liability not discharged

The Borrower's |iability under this Deed in respect of any of the Secured Liabilities shali not be
discharged, prejudiced or affectad by:

{@)  any security, guarantee, indemnity, remedy or other right held by, or available to, the Lender
that is, or becomes, wholly or partially ilegal, void or unenforceable an any ground;

{b) the Lender renewing, determining, varying or increasing any facility or other transaction in
any manner or concuiring in, accepling or varying any compromise, arrangement or
setilement, or omitting to claim or enforce payment from any other person; or

any othar gct or omission that, but for this Clause 8.1, might have discharged, or otherwise
prejudiced or affected, the liability of the Borrower.

immediaile recnurss

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

Representations and warranties
Times for making representations and warranties

The Borrowsr makes the representations and warranties set out in this Clause 7 tg the Lender on
the date of this Deed and the representations and warranties are deemed to be repeated on each
day of the Security Period with reference tp the facts and circumstances existing at the time of
repetitian.

Ownership of Charged Assels

The Borrower is the sale legal and beneficial owner of the Charged Assets and has good, valid and
marketakle title to the Property,

No Security

The Charged Assats are free from any Security other than the Security created by this Deed nor is
there any agreement or commitment to create any Security over the Charged Asseats.

Mo adverse clalms

The Borrower has not received, or acknowledged notice of any adverse claim by any persan in
respect of the Charged Assets or any interest in them.

Ho adverse covenanis

There are no covenants, agraemenis, reservations, conditions, interests, rights or other matiers
whatever that materially and adversely affect the Charged Assets.



7.8

7.7

7.8

79

7.10

7.12

7.13

8.1

Mo braach of laws

There is no breach of any law or regulation that materially and adversely affects the Charged Assets,

Mo interference in enjoyment

Mo facility necessary for the enjoyment and use of the Charged Assets is subject o lerms entitling
any person to terminate or curtail iis use.

No overriding inferests

Maothing has arisen, has baen created or is subsisting, that would be an overriding interest in the
Property.

Mo prohibitions or breaches

There is no prohibition on the Borrower assigning its rights in any of the Charged Assets referred i
in Clause 3.2 and the entry into of this Deed by the Berrower does not, and will not, constitute a

breach of any policy, agreement, document, instrument or obligation binding on the Borrower or its
assets.

Environmeantal compliance

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

information for Valuations

fa; Al wrilten information supplied by the Borrower or on its behalf for the purpose of sach
Yeluation was true and accurate in all material respects at its date or al the date (if any) on
which it was staled to be given,

(b}  The information referred to in Clause 7.11(a} was, at its date or at the 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.

{cy  In the case of the first Valuation anly, nothing has ccourred since the date the information
referred to in Clause 7.11(s) was supplied and the date of this Dead that would adversely
affect such Valuation.

Avoidance of security

No Security expressed to be created under this Deed is liable to be avoided, or otherwise set aside,
on the liquidation or administration of the Borrower or otherwise,

Enforceable security

This Deed constitutes and will congtitute the legal, valid, binding and enforceable cbligations of the
Borrower and s, and will continue to be, effective security over aill and every part of the Charged
Assels in accordance with its terms.

Property Warranties
Times for making representations and warranties

The Borrower makes the representations and warranties set out in this Clause 8 o the Lender on
the date of this Deed and the representations and warraniies are deemed 0 be repeated on each
day of the Security Period with reference to the facts and circumstances existing at the time of
repetition.
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8.3

84

Property - General

(a3} The Borrower is in aciual ccoupation of the whole of the Property or is entitied to occupy it on
an exclusive basis and no other person has any right {actual or contingent) io possession,
oeoupation or use of or interest in the Property other than pursuant to standard end user
licence agreements.

{b) The details of the Property set oul in Schedule 2 are complete and accurale and are not
misleading.

(¢} Al necassary building regulation congents have been obtained both in relation {c the current
use of the Properly and any alterations and improvements to it within the last 12 months,

{dy In the Borrower's reasonably held opinion, the Property is in a good state of repair and
condition.

{8y  There are no development works, redevelopment works or fitting-out works ouistanding in
respect of the Property.

H Except as disclosed to the Lender in writing, the Proparty has not suffered from any of the
following:

{(iy  fioeding;

(i) subsidence;

(i) heave;

{ivy  landslip;

{v)  mining activilies,

{wi) structural defects;

(vil} defects in the drains and services from time to time serving the Properly, or
(vili) dry rot, wei rot, rising damp or any infestation.

gy  The Borrower has not received any adverse repont from any engineer, surveyor or other
prafessional relating to any of the Property.

Property - Title

There are no insurance policies relating to any question of tite or relating fo covenants affecting the
Property.

Property - Righis and interests

(@)

(o)

{c)

Tha Property has the benefit of all necessary rights of way to and from a roadway
maintainable at public expense,

There are no agreemanis for sale, estate contracts, optians, rights of pre-emption or similar
matters affecting the Property the provisions of which remain to be abserved or performed.

There are no obiigations binding on the Property to make future payments in respect of
overage, claw back, deferred consideration or other payments of a similar nature other than
a retention payment of £35,000 to ke made by the Borower 1o BEC Construction Limited
pursuant 1o the JOT Agresment in February 2022,



8.5

(d)

(e)

{n

(i)

The Property is free from Incumbrances or any agreement of comimitment to create any
incurnbrance.

Where any Incumbrance has been disclosed it does not adversely affect the ability to continue
to use the Property for its existing use in the same manner as at present.

The Borrower is not in breach of any Incumbrance {(and no notice of an zlleged breach has
baen received) nor is the Borrower aware of any reason why any Incumbrance should not
continue to be complied with.

The Property benefits from all permanent and legally enforceable easements and other rights
nacassary for the continued use and enjoymant of the Property.

All those easements and rights are enjoyed freely without inferruption and without restriction
as to hours of use or otherwise and are held for the same esiate or interest as the Bowower's
estate or interest in the Froperty.

There are no notices, disputes, claims, actions, demands or complaints in respect of the
Property which are outstanding or which are expected by the Borrower,

Property - Planning and use etc.

{a)

(B}

{d)

{e)

There is no agreement or planning okligation or planning contricution affecting the Property
under section 52 of the Town and Country Planning Act 1971, section 38 and section 278 of
the Highways Act 1980, section 33 of the Local Government (Miscellaneous Provisions) Act
1982, section 106 of the Town and Country Planning Act 1980, sectlon 104 of the Water
industry Act 1891, section 46 of the Planning and Compulsory Purchase Act 2004 or any
provision in fegisiation of a similar nature {Town and Country Planning Legislation”) and
the Borrower is not reguired to enter into any such agreemeant or obligation or make any such
contribution.

The existing use of the Property is a lawiul use under the Town and Country Planning
Legislation,

The Borrower is not aware that any development wihich has been carried out in relation to the
Property is unfawful or has been carried out without any necessary consents and parmissions
being obtained, ihat no enforcement proceadings under the Town and Country Planning
Legisiation have been commencad or notices served and it Is not aware that any such
nroceedings or notices have heen proposed.

There are no maiters which are registered as local land charges or, although not registered,
are capable of regisiration as local land charges.

None of the buildings or other structures or erections on the Property:

{iy has been listed under section 1 of the Planning (Listed Buildings and Conservation
Areas) Act 1880 nor has the relevant loca! authority served or authorised the service
of any building preservation netice under section 3 of the Flanning (Listed Buildings
and Conservation Areas) Act 1980 or any repairs notice under section 48 of the
Fianning (Listed Buildings and Conservation Areas) Act 1320 in respect of the
Propery, or

(iiy  is within a conservation area.

The Property is not within an area of archaeological imporiance noris any building or erection
on the Property a scheduled monument within the meaning set out in the Ancient Monuments
and Archarological Areas Act 1979
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9.1

8.2

8.3

8.4

(@)

n

@

The Borrower is not aware of any resolution, propasal, arder or act made or contemplated for
the compulsory acquisition of the Property or any privaie access to it

The Borrower is nat aware of any outstanding order, nolice ar other requirement of any local
or other authosity that affects the existing use of the Property ar involves expenditure in
compliance with it nar of any other cireumstances which may resukt in any such order or nolice
being made or served.

So far as the Borrower is aware, the Property complies in all material respecis with current
fire requlations affecting the Property.

Gensral covenants

Megative pledge and disposal restrictions

The Borrower shall not at any time, except with the prior written consent of the Lender.

(a)

(0}

(e

create, purport to create or permit to subsist any Security on, or in relation to, ary Chargad
Asset other than any Security created by this Deed,

sell assign, fransfer, part with possession of, or ctherwise dispose of in any manner {or
purport to do so), alt or any part of, or any interest in, the Charged Assets; or

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

Preservation of Charged Asseis

The Borrower shall not do, or permit to be done, any act or thing that would or might depreciate,
jecpardise or oiherwise prejudice the sscurity held by the Lender or materlally diminish the value of
any of the Charged Assets or the effectiveness of the security created by this Deed.

Compliance with laws and reguiations

(a)

{&)

The Borrawer shall not, without the Lender's prior wrilten consent, use or permit the Charged
Assets to be used in any way contrary to law.

The Borrower shall:

)] comply with the requirements of any law or regulation relating to or affecting the
Charged Assets ar the use of them or any part of them;

{i)  obtain, and promptly renew from time to time, and comply with the terms of &l
authorisations that are required in connsction with the Chargad Assets or their use or
that are necessary to preserve, maintain or renew any Charged Asset; and

(ily  prompdy effect any maintenance, modifications, alterations of repairs that are required
by any law ar reguiation to be effected on or in connection with the Charged Assets,

Enforcement of rights

The Borrower shall use its best endeavours to:

(a)

(&)

procure the prompt observance and performance by the relevant counterparly to any
agreement or arrangement with the Berrower and forming part of the Charged Assets of the
covenants and other obligations imposed on such courterparty; and

enforce any rights and institute, continue or defend any proceedings relating to any of the
Charged Assets that the Lender may require from time to lime,



8.5

a8

9.7

18,

3.1

10.2

Motice of misrepresentation and breach
The Borrower shall, promptly on becoming aware of any of the same, notify the Lender in writing of,

{a) any representation or warranty set out in this Deed that is incorrect gr misleading in any
material respect when made or deemed to be repeated, and

(b} any breach of any covenant set out in this Dead.
Title documents

The Berrower shall, on the execution of this Deed, deposit with the Lender and the Lender shall, for
the duration of this Deed, be entitied to held:

{a)  all deeds and documents of title relating to the Crarged Assets that are in the possession or
control of the Borrower {and if these are not within the possession or control of the Borrower,
the Borrower underiakes to obtain possession of all these deeds and documents of title); and

(b}  each Insurance Pelicy; and

{ti & copy of each Assigned Agreement, certifiad fo be a true copy by either a director of the
Barrower or by the Borrower's solicitors.

HNotices to be given by the Borrower
{a] The Borrower shall immediately on the execution of this Deed:

{i) 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 3.2{a) and procure that each addressee of
such notice promplly provides an acknowledgement of that notice to the Lender; and

(i} give nolice to each of the other parties {o each Assignad Agreement and any guarantee
or security for the performance of an Assigned Agreement of the assignment of the
Barrower's rights and interest in and under sach Assigned Agresment and each
guarantee or securily for the performance of an Assigned Agreement under Clause
3.2{b) and procure that each addressee of such nolice promptly provides an
acknowledgement of that notice o the Lender,

(B The Borrower shall obisin the Lender's prior approval of the form of any notice or
acknowledgement to be used under this Clause 9.7.

Propesty covenants
Repair and maintenance
{a} The Borrower shall keep all premisaes, and fixtures and fittings on the Property, in:

{i} good and substantial repair and candition and shall keep all premises adequately and
properly painted and decorated and replace any fixtures and fittings that have become
waorn out or otherwise unfit for use with others of a like nature and equal value; and.

(il such repair and condition as to ensble the Property to be st in accordance with ail
applicable laws and reguiations.

Mo alterations

(g8) The Borrower shall not, without the prior written consent of the Lender:

12



10.3

10.4

{b)

{8 pull down or remove the wheole or any part of any building forming part of the Proparly
nor permit the same fo occur; or

{ii) make or permit to be made any material alterations to the Properiy or sever or remove,
or permit 1o be severed or removed, any of its fixtures or Attings (except to make any
necessary repairs or renew or replace the same in accordance with Clause 10.1),

The Borrower shall promptly give notice to the Lender if the premises or fixiures or fitlings
farming panl of the Properiy are dastroyed or damaged.

Development restrictions

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

(@

(b}

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 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 Pianning Act 1890 and the Planning Act 2008) or change
or permit, or suffer to be changed, the use of the Property.

insurance

(a)

(@)

insurance is the responsibility of the (andlord under the terms of the lease, sither procure that
the lanalord insures and keeps insured or, if and to the sxtent that the landiord does not do
s0, itself insure and keep insured) the Charged Assets against:

(] loss or damage by fire or terrarist acts, including any third-party liability arising from
such acis;

(il other risks, perils and contingencies that would be inslred against by reascnably
prudent persans carrying on the same class of business as the Borrower; and

{iin  any oiher risk, perils and contingencles as the Lender may reascnably require.

Any such insurance must be with an insurance company or undenwriters, and on such terms,
as are reascnably acceptable {0 the Lender and must include property owners' public liability
and third parly fiability insurance and be for not less than the replacement valus of the
refevant Charged Asset {meaning, in the case of any premises on the Property, the total cost
of entirely rebuiiding, reinstating or replacing the premises In the event of their being
destroyed, together with architects', surveyors', engineers' and other professional fees and
charges for shoring or propping up, demaclition, site clearance and reinstatement with
adequate allowance for inflation) and loss of rents payable by the tenants or other occupiars
of the Property for a pericd of at leas! three years, including provision for increases in rent
during the peried of insurance,

The Barrower shall, if requested by the Lender, produice to the Lender each policy, certificate
ar cover note relating to any insurance required by Clause 10.4(a) {or where, in the case of
any leasehold property, that insurance is effected by the landlord, such svidence of insurance
as the Borrower is entitied {o obtain from the landiord undey the terms of the relevant lease).

The Borrower shall, if requested by the Lender, procure that the Lender is named as
composite insured in respect of its own separate insurable interest under each Insurance
Policy {other than public liability and third party iiability insurances) effected or maintained by
it or any person on its behalf in accordance with Clause 10.4(a) but without the Lender having
any liabiity for any premium in relation to those insurance Policies unless it has expressly

13



10.58

10.8

1.7

(e)

and specifically requested to be made liable In respect of any increase in premium or unpaid
prermium in respect of any Insurance Palicy.

The Borrower shall ensure that each Insurance Policy effecied or maintained by # or any
person on its hehall in accordance with Clause 10.4{a) contains;

(i) a loss payee clause under which the Lender is named as first loss payee {other than
in respect of any claim under any public liability and third-party liability insurances);

{iy terms ensuring that it cannot be avoided or vitiated as against the Lender by reasan of
the act or default of any other insured party or any misrepresentation, non-disclosure
or fajlure to make a fair presentation of risk by any other insured party;

{iiy  a waiver of each insurer's rights of subrogation against the Borrower, the Lender and
the tenants of the Properly other than any such righis arising in connection with any
fraud ar eriminai offence committed by any of those persons in respect of the Property
or any insurance Policy; and

{iv) terms ensuring that no insurer can repudiate, rescind or cancel it, treat it as avoided in
whole or in part nor treat it as expired due to non-payment of premium without giving
at [east 30 days' prior written notice o the Lender,

Insurance premiums

The Barrower shall:

(@

(b)

promptiy pay all premiums in respect of each Insurance Policy reguired by Clause 10.4(a)
and do all other things necessary to keep that policy in full force and effect; and

{if the Lender so requires) give to the Lender copies of the receipts for all premiums and other
paymants necessary for effecting and keaping up each insurance Policy required by Clause
10.4{a) {or where, in the case of leasehold property, insurance is effected by the landiord,
such evidence of the payment of premiums as the Borrower is enfitled o obtain from the
iandiord under the terms of the relevant lease).

Mo invalidation of Insurance

The Barrower 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 required by Clause 10.4¢a).

Procasds from Insurance Policies

All monies payable under any Insurance Policy required by Clause 10.4(a) shall (whether or hot the
security constiiuted by this Deed has become enfarceabie):

(a)
(b}

{c)

ke paid immediately to the Lenger;

if thay are not paid directly to the Lender by the insurers, be held, pending such payment, by
the Borrower as trustee of the same for the benefit of the Lender; and

be appiied in making good or recouping expenditure in respect of the loss or damage for
which those monies are received or, after the security constituted by this Dead has become
enforceabls and, ifthe Lender so directs, in or towards discharge or reduction of the Secured
Lighilities.

14



10.6

10.8

1010

10.11

10.12

L.eases and licences affecting the Property

The Baorrower shall not, without the prior written consent of the Lender (which congent, in the case
of Clause 10.8{d}, is not to be unreasonably withheld or delayed in circumstances in which the
Borrower may not unreasonably withhold or delay its consent):

{a} grant any lcence or tenancy affecting the whole or any part of the Property, or exercise the
statutory powers of leasing or of accepling surrenders under section 89 or section 100 of the
LPA 1525 {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 LPA
1825},

(b} in any other way dispose of, accept the surrender of, surrender or creale any legal or
equitable estate or interest in the whole or any part of the Froperty (or agree to dispose of,
accept the surrender of, surrender or create any legal or equitable estate or interest in the
whaole or any part of the Property);

{cy  let any person into occupation, or share cccupation, of the whole or any part of the Property,
or

(@Y grant any consent or licence under any lease or licence affecting the Property.
Mo resirictive obligations

The Borrower shall not, without the prior written consent of the Lender, enter into any onerous or
restrictive obligations affecting the whale or any part of the Property or create or permit {o arise any
averriding interest, easement or right whatever in ar over the whole or any part of the Proparly.

Proprintary rights

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

Compliance with and enforcement of covenants
The Borrower shall;

(a] observe and perform all covenants, stipulations and conditions to which the Property, ar the
use of it, is or may be subject and {if the Lender so reguires) produce io the Lender evidence
sufficient to salisfy the Lender that those covenants, stipulations and conditions have been
observed and performed; and

{by diligently enfarce ail covenants, stipulations and conditions benefiting the Property and shall
not (and shall not 2gree to) waive, release or vary any of the same,

Motices or claims relating to the Property
{a) The Borrower shall.

)] give full particulars to the Lender of any natice, order, direction, designation, resclution,
application, requirement or proposal given or made by any public or lacal body or
authority (a Motice) 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

{iy (i the Lender sc requires) immadiately, and at the cost of the Borrower, iake all
reasonabie and necessary steps to comply with any Nofice, and make, or join with the
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10.13

10.14

10.15

10.18

10.17

10.18

11.

Lender in making, any objections or representations in respact of that Notice that the
Lender thinks fit.

{b) The Borrower shall give full particulars to the Lender of any claim, notice or cther
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 reiating
o the Properiy.

Payment of outgoings

(8} The Borrower shali pay {or procure payment of the same) whan due all charges, rates. iaxes,
duties, assessmenis and other outgoings relating o or imposed on the Property or on its
nholpier,

{t}  The Borrower shall pay (or procure payment of the sams) when dug a retention payment of
£35,000 to BEC Consiruction Limited pursuant ic the JCT Agreement in February 2022,

Environment

The Borrower shall in respect of the Property:

{8) comply in all material respects with all the requirements of Environmental Law; and
{b} obtain and comply in all material respects with all Environmental Licences.
Conduct of business on Proparty

The Borrower 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 in such trade or business.,

Inspection

The Borrower shall permit the Lender, any Receiver and any person appointed by either of them to
enter on and inspect the Property on reasonable prior notice.

VAT option o tax
The Barrower shall not, without the prior written consent of the Lender:
{a) exercise any VAT option to tax in relation 1o the Property, or

{b) revoke any VAT oplion to tax exercised, and disclosed to the Lender in writing, befare the
date of this Deed.

Grant of Right of Way

After the gecurily constituted by this Deed has become enforceable, the Borrowar shall grant to the
Lender, the Recsiver and any person appointed by either of them and their successors in title and
those authorised by it or them, in common with the Borrower and other persons having the same or
a similar right, to pass with or without vehicles over and along any land, unadopted roads and paths
in the RBL Village Property at all times in order to gain access to and egress from the Property for
afl purposes connected with the use of the Property.

Assigned Agreements covenants
Comply with terms of Assighed Agreements

The Barrower shall, unless the Lender agrees otherwise in writing, comply with the terms of aach

Assigned Agreement,
18



114

12

13

13.1

13.2

13.3

Mo waiver of rights

The Borrower shall not, without the prior written consent of the Lender, waive any reguirement of,
oF its rights under, any Assigned Agresment.

Mo amendment or termination

The Borrowsr shall not, without the prior written consent of the Lender, amend, terminate, permit
termination of, settle, compromise, rescind or discharge {except by performance) any Assigned
Agreement.

Mo abandoning of actions or claims

The Borrower shall not, without the prior writien consent of the Lender, abandon, waive, dismiss,
release or discharge any action, claim or proceedings against any counterparly or other person in
connection with any Assigned Agreement.

Rental income covenants

The Borrower shall not deal with the Rental Income except by getling it in and realising it in the
ordinary and usual course of its business.

Powers of the Lender
Power to remedy

{a) The Lender shall be entitied (but shail not be chliged) to remedy, at any time, 3 breach by the
Borrower of any of its obligations contained in this Deed.

by The Barrowoer irrcvooably authorises the Lender and A5 agents to do all things that are
neceasary or desirable for that purpose.

{c)  Any monies expended by the Lender in remedying a breach by the Borrower of its obligations
contained in this Deed shall be reimbursed by the Borrower to the Lender on a full indemnity
basis and shall carry interest in scoordance with Clause 20.1.

{(d) Inremedying any bresch in accordance with this Clause 13.1, the Lender, iis agents and their
respective officers, agents and employaes shall be entitled to enter onto the Property and 1o
take any action as the Lender may ressonably consider necessary or desirable including,
without limitation, carrying out any repairs, other works or deveiopment.

Exercise of rights

{a) The rights of the Lender under Clause 13.1 are without prejudica to any other righis of the
Lender under this Dead.

e}  The exercise of any rights of the Lender under this Deed shall not make the Lender liable to
account as 8 mortgagee in possession.

Lender has Receiver's powers

To the extent permitted by law, any right, power or discrelion conferred by this Deed [either
expressly or impliedly) or by law on a Recaiver may, after the security constituted by this Deed has
become enforceable, be exercised by the Lender i relation (0 any of the Charged Assets whether
ar not il has taken possession of any Charged Assat and without first appointing a Receiver or
notwithstanding the appointment of a3 Receiver.
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13.4

13.5

13.8

14.

141

14.2

15,

15.1

Conversion of currency

{8} For the purpose of, or pending, the discharge of any of the Secured 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 13.4) from their exisling currencies
of denomination into any other currencies of denomination that the Lender may think fit.

() Any such conversion shall be effeciad at the then prevailing spet selling rate of exchange for
such other currency against the existing currency,

{c}  Each reference in this Clause 134 to a currency exiends to funds of that curency and, for
the avoidance of doubt, funds of ane currency may be converted info different funds of the
same currency.

Maw accounts

() I the Lender receives, or is deemed to have recelved, notiee of any subsequent Security or
other interest, affecting all or part of the Charged Assets, the Lender may open a new account
for the Borrower in the Lender's books., Without prejudice fo the Lender's right to combine
accounts, no money paid to the oredit of the Borrower in any such new account shall be
appropriated towards, or have the effect of discharging, eny part of the Secured Liabilities.

(b} I the Lender does not opan a new account immediately on receipt of the notice, or deemed
notice, referred to in Clause 13.5(a), then, unless the Lender gives express writien notice to
the contrary to the Borrower, all payments made by the Borrower to the Lender shall be
traated as having been credited {o a new account of the Borrower and not as having been
applied in reduction of the Secured Liabilitles, as from the time of receipt or deemed receipt
of the relevant notice by the Lender.

Induigence

The Lender may, at its discretian, grant time or other induigence, or make any other arrangement,
variation or release with any person not being a party o this Deed (whether or not any such person
is jointly liable with the Borrower] in respect of any of the Securad Liabilities or of any other security
far them without prejudice either to this Deed or to the liability of the Borrower for the Secured
Liabilities,

When security becomes enforceable

The securily constituted by this Deed shall become immediately enforceable if an Event of Defauit
QCTUurs.

Discretion

After the security constituted by this Deed has become enforcezble, the Lender may, in iis absolute
discretion, enforce all or any part of that security at the times, in the manner and on the terms it
thinks fit, and take possession of and hold or dispose of all or any part of the Charged Asseis,

Enforcement of security
Enforcement powers

(8) Forthe purposes of ali powers implied by statute, the Secured Liabiiities are deemed o have
become due and payable on the date of this Dged.

{by The power of sale and other powers conferred by section 101 of the LPA 1625 {as varied or
extended by this Deed) shall be immedialely exercisable at any time after the security
constituted by this Deed has become enforceable under Clause 14.1.
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152

15.3

15.4

165

(¢) Section 103 of the LPA 1325 does not apply to the security constituted by this Deed,
Extenslon of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees under the LPA
1925 and by any other stalute are extended 30 a8 to authorise the Lender and any Receiver, at any
time after the security constituted by this Deed has become enforceable, whether in its own name
or in that of the Borrowar, to:

{a) grantalease or agreement for lease;
{b) accept surrenders of leases; or

{cy grant any cption in respect of the whole or any part of the Property with whatever rights
relating lo other parts of i,

whether or not at & premium and containing such covenants on the part of the Borrower, and on
such terms and conditiens (including the payment of money to a lzssee or tenant an a surrender),
as the Lender or Receiver thinks fit, without the need to comply with any of the restrictions imposed
by sections 99 and 100 of the LPA 1925,

Redemption of prior Sscurity

{8) At any time after the security constituted by this Desd has become enforceable, or after any
powears conferred by any Security having priority to this Deed shall have become exercisable,
the Lender may:

(i redeem any prior Security over any Charged Asset;
(I procure the transfer of that Security (o itself; and

(i} seltle and pass the accounts of the holder of any prior Secwily {and any accounts so
sefiled and passed shall, in the absence of any manifest error, be conclusive and
binding on the Borrower),

(b}  The Borrower shall pay to the Lender immadistely on demand sl principal, interest, cosis,
charges and expenses of and incidental to, any such redemption or transfer, and such
amounts shall be secured by this Dead as part of the Secured Liabilities.

Proteciion of third parties

Mo purchaser, morigagee or other person dealing with the Lender, any Receiver or any Delegate
shall be concerned fo enquire:

{a) whether any of the Secured Liakiiities have become due or payable, or remain unpaid or
undischarged;

{by  whether any power the Lender, a Recelver or Delegate is purporting to exercise has become
exercisable or i being properly exercised; or

(¢} how any money paid to the Lender, any Receiver or any Delegale is to be applied.
Privileges

Each Receiver and the Lender is entitled to all the rights, powers, privileges and immunitizs
conferred by the LPA 1925 on morigagees and receivers.
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15.8

157

15.8

15.9

18.

18.1

Exclusion of liability

Neither the Lender, nor any Receiver or Delegate, shall be liable {o the Borrower or any gther
person:

{a) (byreasonofentering into possession of a Charged Asset, or for any other reason) to account
as morlgagee in possession in respect of all or any of the Charged Assets,

{b) for any loss on realisation, or for any act, default or amission for which a martgages in
possession might be liable; ar

fcy  for any expense, loss or ligbility:

M relating to the enforcement of, or any failure to enforce or delay in enforcing, any
security constituted by or pursuant to this Deed;

(i)  refaling to an exercise of rights, or by any failure to exercise or delay in exercising,
rights under this Deed; or

{iliy  arising in any other way in connection with this Deed,

except that this does nof exempt the Lender or any Reczeiver or Delegate from liability for losses
caused by the gross nagligence, fraud or wilful miscanduct of the Lender or the relevant Receiver
or Delegate.

Relinguishing possession

if the Lender, any Receiver or Delegate enters into or {akes possession of a Charged Asset, it or
hefstic may al any time relinguish possession,

Conclusive discharge io purchasers

The receipt of the Lender, 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 Assets or in making any
acquisition in the exercise of their respective powers, the Lender, and every Receiver and Delegate
may do so for any consideration, in any manner and on any terms that it thinks fit.

Right of appropriation
Ta the extent that:
{a} the Charged Assets constitute Financig! Collateral, and

{b} this Deed and the obligations of the Borrower under it constitute a Security Financial
Collateral Arrangement,

the Lender shall have the right, at any time afier the security constituted by this Dead has become
enforceable, to appropriate all or any of those Charged Assels in or towards the payment or
discharge of the Secured Liabilities in any order that the Lender may, in its absolute discretion,
determine.

Receivers
Appointmant

Af any time after the security constituted by this Desd has become enforceable, or at the request of
the Borrower, the Lender may, without further notice, appoint by way of deed, or otherwise in writing,
any one or more persons to be a Receiver of all or any part of the Charged Assets.
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16.2

18.3

16.4

18.5

16.6

i7.

17.1

17.2

Removal

The Lender may, without further notice, from time to time, by way of deed, or atherwise in writing,
remove any Receiver appainted by it and may, whanever it thinks fit, appuoint a new Recaiver in the
place of any Receiver whose appointment may for any reason have terminaled,

Remunaration

The Lender may fix the remuneration of any Receiver appointed by it without the restrictions
contained in section 109 of the LPA 1825 and the remuneration of the Receiver shall be a debt
secured by this Deed, to the exient not otherwise discharged.

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this Deed shall be in addifion to all statutory and
other powers of the Lender under the Insolvency Act 1988, the LPA 1925 or otherwise, and shall
he exercisable without the restrictions contained in sections 103 and 108 of the LPA 1825 or
otherwise.

Power of appoiniment 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 despite any prior appointment in respect of all or any part of the Charged
Assets.

Agent of the Borrower

Any Recaiver appointed by the Lender under this Deed shall be the agent of the Borrower and the
Borrower shall be solely responsible for the contracts, engagements, acts, omissions, defaults,
inszes and remuneration of that Receiver and for llabiliies incurred by that Receiver. The agency
of each Receiver shall continue until the Borrower goes into liquidation and after that the Receiver
shall act as principal and shall not become the agent of the Lender.

Powsers of Receiver
Powers additional to statutory powers

(a) Any Receiver appointed by the Lender under this Deed shall, in addition to the rights, pawers
and discretions cenferred on himsher by statute, have the rights, powers and discretions set
out in Clause 17.2 to Clause 17.20.

{by A Receiver has all the rights, powsrs and discrefions conferred on a receiver (or & receiver
and mansager) under the LPA 1825, and shall have those rights, powers and discretions
conferred on an administrative receiver under the Inscivency Act 1886 whether helsha is an
administrative recelver of not.

{c}  Ifthereis more than one Recelver holding office at the same time, each Receiver may (Unless
the document appeinting him/her states otherwise) exercise afl of the powers conferred on a
Receiver under this Deed individually and o the exciusion of any other Receiver.

{d)  Any exercise by a Receiver of any of the powers given by Clause 17 may be on behaif of the
Borrower, the directors of the Borrower or himseii/harself,

Repair and develaop 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,
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17.3

174

17.5

17.6

7.7

17.8

17.8

17.10

17.11

building regulation approval or any other permission, consent or licence to carry out any of the
B3Me.

Grant or accept surenders of leases

A Receiver may grant, or sccept, surrenders of any leases or tenancies affecting the Praperty on
any tarms, and subject to any conditions, that hefshe thinks fit.

Employ personne! and advisers

(@ A Receiver may provide services and employ, or engage, any managers, officers, servants,
contractors, workmen, agents, other personnel and professional advisers {including, without
limitation, auditors) on any terms, and subject to any conditions, that he/she thinks fit

{b) A Receiver may discharge any such person or any such person appointed by the Borrower.
Make and revoke VAT options to tax

A Receiver may make, exercise or revoke any VAT option to tax as ha/she thinks fit.

Charge for remuneration

& Receiver may charge and receive any sum by way of remuneration {in addition to all costs,
charges and expenses incurred by himfher) that the Lender may prescribe or agree with hinvher,

Take possession
A Recelver may take immediate possession of, get in and realise any Charged Asset.
Manage or reconstruct the Borrower's business

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

Dizpose of Charged Assets

A Receiver may grani options and licences ovear all er any pari of the Charged Assets, grant any
other interest or right over, sell, exchange, assign or lease {or concur in granting options and
icences over ail or any part of the Charged Assets, granting any other interest or right over, selling,
axchanging, assigning or leasing) all or any of the Charged Asseis in respect of which he/she is
appainted for such consideration and in such manner (including, without limitation, by public auction
or private sale} and generally on any terms and conditions as hefshe thinks fit. A Receiver may
promaote, or concur in promoting, a company o purchase the Charged Assets to be disposed of by
him/her.

Sever fixtures and fitings

A Receiver may sever and sell separately any fixtures or fittings from the Property without the
consant of the Borrower,

Give valid receipts

A Receiver may give a vaild receipt for all monies and execute all assurances and things that may
be proper or desirable for realising any of the Charged Assets.
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17.12

17.13

17.14

17.15

17.18

177

17.18

17.18

17.20

fMake ssttiements

A Receiver may setlle, adjust, refer to arbitration, compromise and arrange any claim, account,
dispute, guestion or demand with or by any person who claims to be a creditor of the Borrower or
relating in any way to any Charged Asset.

Bring legal action

A Receiver may bring, prosecuie, enforce. defend and abandaon all actions, suits and proceedings
in relation to any of the Charged Assetls as he/she thinks .

ingurs

A Receiver may, if he/she thinks fif, but withou! prejudice 1o the indemnity in Clause 20.2, effect with
any insurer any policy of insurance either in fleu or satisfaction of, or in addition to, the insurance
required to be maintained by the Borrower under this Deed,

Form subsidiaries

A Receiver may form a subsidiary of the Borrower and transfer to that subsidiary any Charged
Asset.

Borrow

A Receiver may, for whatever purpose he/she thinks fif, raise and borrow money elther unsecured
or on the security of all or any of the Charged Assetls in respect of which he/she is appainted on any
terms that hefshe thinks fit {including, if the Lender consents, (erms under which that security ranks
in priority to this Dead).

Hedeam prior Sacurity

A Receiver may redeem any prior Securily and seitle and pass the accounts to which the Security
relates. Any accounts so setfled and passed shall be, in the absence of any manifest error,
conclusive and binding on the Borrower, and the monies so paid shall be deemed {o be an expense
properly ncurred by the Recaiver.

Delegation
A Receiver may delegate hisfher powers in accordance with this Deed.
Absolute beneficial owner

A Receiver may, in relation {0 any of the Charged Assets, exercise all powers, authorisations and
rights he/she would be capable of exercising as, and do all those acts and things, an absolute
heneficial owner could exercise or do in the owhership and management of ali or any part of the
Charged Assets,

Incidental powers
A Receaiver may do any other acts and things that he/she!
{ay may consider desirable or necessary for realising any of the Charged Assets;

(v}  may consider incidental or conducive to any of the rights or powers conferred on a Recelver
under or by virlue of this Deed or law; or

{c}  lawfully may or can do as agent for the Borrower,
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18.

18.1

18.2

18.3

18.

18.1

19.2

18.3

Delegation
Delegation

The Lender or any Receiver may delegate {either generally or specifically) by power of attorney or
in any cthar mannerio any persan any right, power, autherity or discretion conferred on it or himvher
by this Deesd {Including the power of attorney granted under Clause 22.1).

Terms

The Lender and gach Receiver may make & delegation on the terms and conditions {including the
power {o sub-delegate) that it or hefshe thinks fit.

Liability

Neither the Lender nor any Receiver shall be in any way liable or responsible {o the Borrower for
any {oss or lability of any nature arising from any act, default, omission or misconduct on the part
of any Delegate,

Application of proceads
Ordor of application of proceeds

All monies received or recovered by the Lender, 2 Recaiver or a Delegate under this Deed or in
connection with the realisation or enforcement of all or pant of the security constituted by this Deed
(other than sums received under any Insurance Policy}, shall (subject o the claims of any person
having prior rights and by way of variation of the LPA 1928) be applied in the following order of
priority (but without prejudice to the Lender's right io recover any shortfall from the Borrower):

(@ in or towards payment of all costs, habilities, charges and expenses incurred by or on behaif
of the Lender {and any Receiver, Delegate, altorney or agent appeinted by ity under or in
connection with this Deed and of ali remuneration due to any Receiver under or in cannection
with this Deed;

(b in or towards payment of the Secured Liabilities in any order and manner that the Lender
delermines; and

(c} in payment of the surplus (if any) to the Borrower or other parson entitled to it
Appropriation

Meither the Lender, any Receiver nor any Delegate shall be bound (whether by virlue of section
109(8) of the LPA 19825, which is varied accordingly, or otherwise} (o pay or appropriaie any receipt
or payment first fowards interest rather than principal or otherwise in any pariicular order between
any of the Secured Liabilities.

Suspense account

All monies received by the Lender, a Receiver or a Delegate under this Deed (other than sums
received unger any Insurance Policy that are not going to be applied in or towards discharge of the
Secured Liabilities):

{3} may, at the discretion of the Lender, Receiver or Delegate, be credited to a suspense
acoount;

{BY  shall bear interest, if any, al the rate agreed in writing between the Lender and the Borrower,
and

{c}  may be held in that account for 50 long as the Lender, Receiver or Delegate thinks fit,
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20,

20.1

202

21,

211

Costs and indsmnity
Cosis

The Borrower shall, promptly following receipt of writlen demand, pay lo, or reimburse, the Lender
and any Receiver, on a full indermnily basis, ali costs, charges, expenses, taxes and liabiliies of any
kind (including, without limitation, legal printing and out-of-pocket expenses) incurred by the
Lender, any Recejver or any Delegate in connaction with:

{a} the negotiation, preparation, execution and delivery of this Deed;
{t) the Charged Assels,

(¢} taking, helding, protecting, perfecting, preserving or enforcing {or attempting to do so) any of
the Lender's, 3 Receiver's or a Delegate's rights under this Deed;

{d) any amendment, extension, waiver, consent or suspension of rights {ar any proposal for any
of these) under or in connection with this Deed;

{g) any release of any security constituted by this Dead; or
f taking proceedings for, or recovering, any of the Secured Liabilities,

togather with interest, which shall accrue and be payable {without the need for any demand for
payment being mads) from ihe date on which the relevant cost, charge, expense, tax or liabiiity
argse until full discharge of that cost, charge, expense, tax or liabilily {whether before or afier
iwdgment) at the rate and in the manner specified in the Facility Agresment,

indemnity

@) The Borrower shali, promptly on demand, indemnify the Lender, sach Receiver and each
Delegate, and thelr respective employees and agents against all liabilities, costs, expenses,
damages and losses (including but not fimited to any direct, indirect or consequantial iosses,
ioss of profit, loss of reputation and all interest, penalties and legal costs {calculated on a full
indemnily basis) and all other professional costs and expenses) suffered or incurred by any
of them arising out of or in connection with:

{ii the exercise or purported exercisa of any of the rights, powers, authorities or
discretions vested in them under this Deed or by law in respect of the Charged Assets,

(it  taking, holding, protecting, perfecting, presarving, releasing or enforcing (or attempting
to do so) the security constituted by this Deed; or

(i any default or delay by the Borrower in performing any of its obligations under this
Deed.

{b)  Any pasi or present employee or agent may enforce the terms of this Clause 20.2 subject to
and in accordance with the provisions of the Contracts (Rights of Third Parties) Act 1998,

Further assurance
Further sgsurance

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

{ay crealing, perfecting or protecting the security created or intended to be created by this Deed,

{by facilitating the realisation of any Charged Asset; or
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22,

221

232.2

23,

23.1

24.

241

24.2

{c] facilitating the exercise of any right, power, authority or discretion exercisable by the Lender
or any Receiver in respect of any Charged Asaet,

including, without fimitation the execufion of any morigage, transfer, conveyance, assignment or
assurance of all or any of the assets forming part of (or intended to form part of) the Charged Asssts
{whether to the Lender or to its nominee), the granting of any rights for the use and/or cperation of
the Property and the giving of any notice, order or direction and the making of any filing or
ragistration which, in any such case, the Lender may consider necessary or desirable.

Power of attorney
Appointment of attorneys

By way of security, the Borrower irrevocably appsints the Lender, every Receiver and every
Delegate separately to be the atiorney of the Borrower and, in its name, on its behaif and as its act
and deed, {0 execute any documents and do any acts and things that

{a) the Borrower is required to execute and do under this Deed; or

{b} any attorney deems proper or desirable in exercising any of the rights, powers, authorities
and discrelions conferred by this Deed or by law en the Lender, any Receiver or any
Delegate.

Haiification of acts of altorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of its
altorneys may do in the proper and lawful exercise, or purported exercise, of alt or any of the rights,
powers, authorities and discretions referred to in Clause 22.1.

Holease
Raigase

Subject to Clause 30.3, at the end of the Security Period, the Lender shall, at the reguest and cost
of the Borrower, take whatever action is necessary o

{8y release the Charged Assets from the security constituted by this Deed; and
{p)  reassign the Charged Assels o the Borrower,

Assignment and transfaer

Assignment by Lender

(a) At any time, without tha consent of the Borrower, the Lender may assign any of its rights or
transfer any of its rights and chligations under this Deed,

{1y The Lender may disclose to any actual or proposed assignee or transferee any information
in its possession that relates to the Borrower, the Charged Assets and this Deed that the
Lender considers appropriate.

Assignment by SBorrower

The Borrower may not assign any of its rights, or transfer any of its rights or obligations, under this
Deed or enter inta any trensaction which would resul in any of those rights or obligations passing
to ancther person,
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25,

251

25.2

253

26.

26.1

26.2

26.3

27.

Set-off
Lender's right of set-off

The Lender may at any time sel off any {iability of the Borrower {o the Lender against any liability of
the Lender to the Borrower, whether either liability is present or future, liquidated or unliquidated,
and whether or not either iability arises under this Deed, [f the lizbilities lo be sel off are expressed
in different currencies, the Lender may convert either liability at a market rate of exchange for the
purpcse of set-off. Any exercise by the Lender of its rights under this Clause 23.1 shall not limit or
affect any other rights or remedies available to i under this Deed or otherwise.

Mo obligation to set off

The Lender is nol obliged {o exercise its rights under Clause 25.1. If it does exercise those righis it
must promptly notify the Borrower of the set-off that has been made,

Exclusion of Borrower's right of set-off

All payments made by the Borrower to the Lender under this Deed shall be made in full without any
set-off, counterciaim, deduction or withhalding (other than any deduction or withholding of tax as
redquired by law).

Amendments, waivers and consents
Amendments

No amendment of this Deed shall be effactive uriess it is in wriling and signed by, or on bebalf of,
each paity (or itz authorised representative).

Waivers and consenis

(a) A waiver of any right or remedy under this Deed or by law, or any consent given under this
Deed, is only effective if given in writing by the waiving or consenting party and shali not be
deamed a waiver of any subsequent right or remedy. it only applies to the clrcumstances in
relation to which it is given and shall not prevent the party giving it from subsequently relying
on the relevant provision.

{h) A failure by the Lender io exercise or delay by it 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
glection to affirm this Deed. No single or partial exercise of any right or remedy provided
under this Deed or by law shall 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 is
in writing.

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.

Partial invalidity

i, at any time, any provision of this Deed is or becomes invalid, legal or unenforceabie in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impaired.
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28.

28.1

29

30.

30.1

302

30.3

30.4

Counterparis
Counterparis

{a}  This Deed may be executad in any number of counterparts, each of which when executed
and delivered shall constitute a duplicate original, but all the counterparts shall together
canstitute one deed.

(b  Transmission of the executed signature page of a counterpart of this Deed by email {in PDF,
JPEG or other agreed format) shall {ake effect as delivery of an executed counterpart of this
Deed. If either method of delivery is adopted, without prejudice to the validily of the deed
thus made, each party shall provide the athers with the original of such counterpart as soon
as reasonably possible thereafter,

Thied party rights

(a) Except as expressly provided elsewhers in this Deed, a person who s not a parly to this
Deed has na right under the Contracts {Rights of Third Parties) Act 19998 to enfarce, or enjoy
the benefit of, any term of this Deed.

{b)  Notwithstanding any term of this Deed, the consent of any person who is not 2 party fo this
Deed is not required {o rescind or vary this Deed at any time.

Further provisions
independent security

The security constifuted by this Deed shall be in addition to, and independent of, any other security
ar guarantee thaf the Lender may hold for any of the Secured Liabilities at any time. No prior
security held by the Lender over the whole or any part of the Charged Assets shall merge in the
security created by this Deed.

Continuing security

The security constituted by this Deed shall remain in full forca 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 uniil the Lender discharges this Dead in writing.

Discharge conditional

Any release, discharge or setftement bebween the Borrower and the Lender shall be conditional on
no payment or security received by the Lender in respect of the Secured Liabilities being avoided,
reduced, set aside or ordered to be refunded under any law relating to insolvency, baniruptcy,
winding-up, administration, receivership or for sny other reason. Despite any such release,
discharge or settlement:

{a) the Lender or its nominee may retain this Deed and the securily created by or under i,
including alf certificates and decuments relating to the whole or any part of the Charged
Assets, for any period that the Lender deems necessary to provide the Lender with security
against any such avoidance, reduction or order for refund; and

(b  the Lender may recover the value or amount of such security or payment from the Borrower
subsequently as if the release, discharge ar settlement had not scourred,

Certificates

Any certification or determination by the Lender of any rate or amount under this Deed is, in the
absence of manifest errar, conclusive evidence of the matiers to which it relates.
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30.5

3.

31

1.2

31.3

3z

321

Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1825 shall not appiy
o fhis Deed.

HNotices
Delivery
Any notice or other communication given to a party under or in connection with this Deed shall be;
@y inwriting;
{by deliverad by hand, by pre-paid firsi-class post or other next working day delivery service; and
{} sentio
{it  the Borrower gt
Hall Road, Aylesford, Kent, ME20 TNL
Attention: the Finance Director
(il the Lender at;
189 Borough High Street, London, SE1 1AA
Attention: Luke Joanhou
or ta any other address notifisd in writing by cne pariy to the other from time to time.
Raceipt of notices

Any notice or other communication that either party gives to the other shall be deemed to have been
received;

{a) if delivered by hand, at the lime i is left at the relevant address; and

(b} if posted by pre-paid first-class post or other next working day delivery service, on the second
Businzss Day after posting.

A nolice or other communication given as described in Clause 31.2(a) on a day that is not 2
Business Day, or after normal business hourg, in the place it is received, shall be deemed to have
been received on the next Business Day.

Service of proceedings

This Clause 31 does not apply to the service of any proceedings or other documents in any legal
action or, where applicable, any arbitration or other methad of dispute resclution.

Governing law and jurisdiciion
Governing law

This Deed and any dispute or claim {including non-contractual disputes or claims)} arising out of or
in connection with it or its subject matier or formation shall be governed by and construed in
acrardance with the law of England and Wales,
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32.2

323

Jurisdiction

Each parly irrevocably agrees that, subject as provided below, the courts of England and Wales
shali have exciusive jurisdiction over any dispute or claim {ncluding non-contractusl disputes or
claims) arising out of or in connection with this Deed or its subject malter or formation. Nothing in
this clause shall iimit the right of the Lender (o take proceedings against the Borrower in any other
court of competent jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions
preciude the taking of proceedings in any cther jurisdictions, whether concurrently or not, to the
extent permitted by the law of such other jurisdiction.

(ther service

The Borrower imevocably consents to any process in any legal action or proceedings under Clausa
32.2 being served on it in accordance with the provisions of this Deed relating to service of notices.
Mothing contained in this Deed shall affect the right to serve process in any other manner permitied
by law,

This document has been executed 25 a deed and is delivered and takes effect on the date stated at the
beginning of it
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Schedule 2 Proparty

The property known as Appleton Lodge 14 Milner Road Aylesford ME20 76U which forms part of the title
registered at the Land Registry with title number K178528 as shown edged red on the attached plan.
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Schedule 3 Form of Letter for Insurers

PART 14
NOTICE TQ IMSURER

To; Royal & Sun Alliance Insurance plc St Mark's Court Chart Way Horsham West Sussex
RH12 1XL

Copy: The Royal British Legion (as Lender as defined below)

[Date]
Dear Sirs,

Security Agreement dated | 1 between Royal British Legion industries Ltd.
and The Royal British Legion (the Security Agreemeant)

This letter constitutes notice to you that under the Security Agreement we have assigned
absolutely, subject to a proviso for re-assignment on redemption, to The Royal British Legion (as
Lender in the Security Agreement, the Lender) all our rights in respact pelicy number RKLL187056
insofar as such rights relate fo Appleton Lodge 14 Miner Road Aviesford ME20 7FU (the
Insurance).

We confirm that:

(8) we will remain liable under the Insurance to perform all the obligations assumed by us
under the Insurance; and

() none of the Lender, its agents, any receiver or any other person will at any time be under
any obligation or liability to you under or in respect of the Insurance (unless, and to the
extent, otherwise expressly provided for in the Insurance).

We will aiso remain entitied to exercise all our rights, powers and discretions under the Insurance,
and you should continue to give notices and make payments under the Insurance o us (uniess,
and to the extent, ctherwise expressly provided for In the Insurance or in any insurer letter you
may have issued to the Lender in respect of the Insurance), unless and until you receive notice
from the Lender to the contrary stating that the security under the Security Agreement has become
enforgeable. In this event, all the rights, powers and discretions will be exercisabie by, and notices
must be given and payments must be made fo, the Lender ar as it directs (unless, and to the
extent, otherwise expressly provided for in the Insurance or in any insurer letter you may have
issued to the Lender in respect of the Insurance).

We irrevocably instruct and authorise you to disclose to the Lender any information relating to the
Insurance requested from you by the Lender.

The instructions in this letler may not be revoked or amended without the prior written consent of
the Lender.

This letter and any non-contractual abligations arising out of or in connection with it are governed
by English law,

Please acknowledge receipt of this letter by sending the attached acknowledgement to the Lender
at 129 Borough High Street, London, SE1 1AA, Attention: Luke Joannou with a copy to us.

Yours faithfully,

Hoyal British Legion Industries Lid.
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PART 2
ACKNOWLEDGEMENT OF INSURER
To:  The Royal Brilish Legion
Copy: Royal British Lagion Indusiries Lid.
[Date]
Deaar Sirs,

Security Agreement dated [ I between Royal British Legion Indusiries Lid.
and The Royal British Legion (the Security Agreament)

We confirm raceipt from Royal British Leglon Industries Lid. {the Chargor) of a notice daied | ]
{the Notice) of an assignment on the terms of the Security Agreament of all the Chargor's rights
in respect of policy number RIKL187056 insofar as such rights relate to Appleton Ladge 14 Milner
Road Aylesford ME20 7FU (the Insurance),

We confirm that we:

(@) accept the instructions contained in the Notice and agree to comply with the Notice; and
{b) will give notices and make payments under the Insurance as directed in the Molice.

This letter and any non-confraciual chiligations arising out of or in connection with it ara governed
by English faw.

Yours faithfully,

(Authorised signatory)
Roval & Sun Alliance insurance pic
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Executed as a deed by ¥
ROYAL BRITISH LEGION INDUSTRIESLTD. ) Director  Director/Secretary

acting by a director and ite secretary or two
directors

The cerificates given in Clause 4 (Charities) are given on hehalf of the charity trustees by two of their
numiber under an authority conferred pursuant [o section 333 of the Charities Act 2011

For and on behalf of the charity frustess
Charity Trustea:
Charity Trustea:

Executed as a deed:
THE COMMON SEAL OF the Royal British Legion
incorperated by Royal Charter was

hereunder affixed in the presence of:

¥d signatory

Authorised si
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DATE 1§ \jt@ JMM; " -

{1} Royal British Legion Industries Lid,

{2} The Royal British Legion

l.egal Mortgage Over Property

|/ HEREBY CERTIFY THIS TOBEA
COMPLETE AND TRUE COPY OF THE
ORIGINAL

WITHERSLLP A% ppr i VL |
20 OLD BAILEY Withersw
LONDONECAM 7AN  SOLICITORS

20 Oid Bailey, London ECAM 74N
Telephons: +44 (01206 7597 6000
Feuc: +44 {D}20 7597 8543

DX 169 London/Chencery Lane
wharw. witherswordwide. com
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DATE ?l f‘__"-t i‘} SE R 2022
Yot
PARTIES

{1) ROYAL BRITISH LEGION INDUSTRIES LTD., a charity registered in England {charity number
210063) and in Scotiand {charity number SCU48795) and a company limited by guarantee without
share capital incorperated and registered in England and Wales with company number 00158479
whose registered office is at Hall Road, Aylesford, Kent, ME20 7NL (the '‘Borrower'):

{2) THE ROYAL BRITISH LEGION, a body incorporated by Royal Charter of 199 Barough High Street,
London, SE1 1AA {the 'Lender’).

RECITALS

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

(B) The Borrower owns the Property.

{C) Under this Deed, the Borrower provides security to the Lender for the loan facilities made or to be
made available under the Facility Agreement,

OPERATIVE PROVISIONS
1. Definitions and interpretation
i1 Definitions

Terms defined in the Facifity Agreement shall, unless otherwise defined in this Deed, have the same
meaning in this Deed. In addition, the following definitions apply in this Deed:

"Assigned Agreement’ each agreement specified in Schedule 1.

‘Business Day’ a day other than a Saturday, Sunday or public holiday in
England when banks in London are apen for business.

'Charged Assets’ alf the assets, property and undertaking of the Borrower, which
are, or are intended to be, subject to the Security created by,
or pursuant to, this Deed (and references to the Charged
Assets shall include references to any part of them),

Charities Acts means all legislation of whatever nature relating ta charity law

‘Delegate’ any person appointed by the Lender or any Receiver under
Clause 18 and any person appointed as attorney of the Lender,
Receiver or Delegate,

‘Environment' the natural and man-made envirognment inciuding all or any of
the following media, namely air, water and land (including air
within buildings and other natural or man-made struciures
above or below the ground) and any living organisms (including
man) or systems supported by those media,

‘Environmental Law’ all applicable laws, statutes, regulstions, secondary legistation,
bye-laws, common law, directives, treaties and other



'Envirgnmental Licence

‘Event of Default’

‘Facility Agreement’

'Financial Collateral’
‘Financial Collataral

Regulations’

iIncumbrances’

‘insurance Policy

JCT Agreement’

'LPA 1925

‘Property’

'RBL Village Property’

‘Receiver’

‘Rental Income’

measures, judgments and decisions of any court or tribunal,
codes of praciice and guidance notes in so far as they relate to
or apply to the Environment.

any authorisation, permit or licence necessary under
Environmental Law in respect of any of the Charged Assets.

has the meaning given to thaf expression in the Facility
Agreement.

the facilty agreement dated on or about the date of this Deed
between the Botrower and the Lender far the provisian of the
ioan facilities secured by this Deed.

has the meaning given to that expression in the Financial
Collateral Regulations.

the Financial Collateral Arrangements (No 2) Regulations 2003
(S 2003/3228),

{a) any covenant, resiriction, stipulation, easement,
customary or public right, local iand charge, mining or
mineral right, franchise, manerial right and any other
right or interest in or over land in each case whether or
not registered; and

()] any interest not included in paragraph (a) above that
will cverride either first registration (where appropriate)
or any registrable disposition;

to which the Property is subject;

gach contract and policy ofinsurance effected or maintained by
the Borrower from fime to time relating to the Property.

the [CT Design and Bulld Contract for the construction of a new
two storey fifteen bed residential care home (Appleton Lodge)
dated 4 June 2018 between (1} BEC Construction Limited of 7
Ryders Avenue \Wesigaie-on-Sea Kent CT8 8LN and (2) the
Borrower:

the Law of Property Act 1925,

the freehold or leasehold properly (whether registered or
unregistered) owned hy the Borrower described in Scheduie 2.

means the property known as The Royal British Legion Village,
London Rpad, Ayiesford, Maidstone registerad in part at the
Land Registry with title number K178928.

4 receiver or receiver and manager appointed by the Lender
under Ciause 18,

all amounts paid or payable o or for the account of the
Borrower in connection with the lefting, icence or grant of other
rights of use or occupation of all or any part of the Property.




1.2

‘Secured Liabilities’ all present and future obfigations and liabilities of the Borrower

to the Lender, whather acival or contingent and whether owed
jointly or severally, as principal or surety or in any other
capacity, under or in connection with the Facility Agreement ar
this Deed {including, without fimitation, those arising under
Clause 30.3(b)), together with all interest (including, withaut
limitaticn, default interest} accruing in respect of those monies,
obligations or liabilities.

"Security’ any morigage, charge (whether fixed or floating, legal or

equitabie), pledge, lien, assignment by way of security or other
security interest securing any obligation of any person, or any
other agreement ar arrangement having a similar effect.

'Security Financial has the meaning given to that expression in the Financial
Collateral Arrangement’ Collateral Reguiations,
‘Security Period’ the period starting on the date of this Deed and ending on the

date on which the Lender is satisfied that all the Secured
Liabilities have been uncenditionally and irrevocably paid and
discharged in full and no further Secured Liabiiities are capable
of being outstanding.

"Valuation® any valuation relating to the Property supplied to the Lender by

the Borrower {or on its behalf).

VAT value added tax or any equivalent tax chargeabie in the UK or

eisewhere.

Interpretation

it this Deed:

{a)
(b)

(&)

{f)

(@)

(h)

clause, Schedule and paragraph headings shall not affect the interpretation of this Deed:

a person includes an individual, firm, company, corporation, partnership, unincarporated
body of persons, govemnment, state or agency of a state or any association, trust, joint venture
or consortium (whether or not having separate legal personality);

uniess the context otherwise requires, words in the singular shall include the plural and in the
plural shalf include the singular;

uniess the context otherwise requiras, a reference to one gender shall include a reference to
the other genders;

areference to a party shall include that party's successors, permitted assigns and permitted
transferees and this Deed shali be binding on, and enure to the benefit of, the parties to this
Deed and their respective personal representatives, successors, permitted assigns and
permitted transferses,

a reference to a statute or statulory provision is a reference to it as amended, extended or
re-enacied from time {o time;

a reference {o a statute or statutory provisicn shall include ali subordinate legislation made
from time to time under that statute or statutory provision;

a reference to writing or written excludes fax and email;




1.3

1.4

{0

{k)

{m)

{n;

(0)

{r

an obligation on a party not to do something includes an obligation not to allow that thing to
be dong;

a reference to this Deed {or any provision of it) or to 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;

uniess the context otherwise requires, a reference to a clause or Schedule is to a clause of,
or Schedule to, this Deed and a reference to a paragraph is to a paragraph of the relevant
Schedule;

any words following the terms including, include, in particufar, for example or any similar
exprassion shall be construed as illustrative and shali not limit the sense of the words,
description, definition, phrase or term preceding those terms;

a reference to an amendment inciudes a novation, supplement or variation {and amend and
amended shall be construed accordingly);

a reference to assets inciudes present and future properties, undertakings, revenues, rights
and benefits of every description;

a reference to an authorisation includes an approval, authorisation, consent, exemption,
filing, licence, notarisation, registration ar resolution;

a reference to continuing in relation to an Event of Default means an Event of Default that
has not been remedied or waived;

a reference to determines or determined means, unless the contrary is indicated, a
determination made at the absoiute discretion of the person making it; and

a reference to & regulation includes any regulation, ruie, official directive, request or
guideline (whether or not having the force of law) of any governmental, inter-governmental or
supranational body, agency, department or requiatory, self-regulatory or other authority or
organisation.

Clawback

If the Lender considers that an amount paid by the Borrower in respect of the Secured Liabilities is
capabie of being avoided or otherwise set aside on the liquidation or administration of the Borrower
or otherwise, then that amount shal not be considered to have been irrevocably paid for the
purpeses 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:

(a)

(k)

alt buildings 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 any time;

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

ihe benefit of any covenants for title given, or entered into, by any predecessor in titie of the
Borrower in respect of the Property, and any monies paid or pavable in respect of those
covenants; and



1.6

1.6

3.1

(d)  all rights under any licence, agreement for sale or agreement for lease in respect of the
Property.

Law of Property {Miscellaneous Provisions) Act 1389

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the terms
of the Facility Agreament and of any side letters between any parties in relation to the Facility
Agreement are incorperated inte this Deed.

Schedules

The Scheduies form pant of this Deed and shall have effect as if set out in full in the body of this
Deed. Any reference to this Deed includes the Schedules.

Covenant to pay

The Borrower shall, on demand, pay to the Lender and discharge the Secured Liabiiities when they
become due.

Grant of security
Legal mortgage and fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower with
full title guarantee charges to the Lender;

{a} by way of a first legal mortgage, the Property; and
(b} by way of a first fixed charge:

(B all its rights in each Insurance Policy, inciuding all claims, the proceeds of ali claims
and aill returns of premiums in connection with each Insurance Policy, all its rights in
each Assigned Agreement and the benefit of any guaraniee or security for the
performance of an Assigned Agreement to the extent not effectively assigned under
Clause 3.2;

(i alliis rights in the Rental income and the benefit of any guarantee or security in respect
of the Rental Income;

(i}  the benefit of all other contracts, guarantees, appointments and warranties relating to
the Charged Assets and other documents to which the Borrower 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 Assets or otherwise relating to the
Charged Assets (including, in each case, but without limitation, the right to demand
and receive all monies whatever 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
refation to any of them, the right te campel performance of any of them and all other
rights, interests and benefits whatever aceruing to or for its benefit arising from any of
them); and

{(iv)  all licences, consents and authorisations (statutory or otherwise) held or required in
connection with its business carried on at the Property or the use of any Charged
Asset, and all rights in connection with them.



3.2

4.1

4.2

4.3

5.1

52

5.3

Assignment

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower with
full title guarantee assigns to the Lender absolutely, subject fo a proviso for reassignment on
irrevocable discharge in full of the Secured Liabilities:

(@)  allits rights in each Insurance Policy, including all clzims, the proceeds of all claims and alf
returns of premiums in connection with each Insurance Pelicy; and

(b)  all its rights in respect of each Agsigned Agreement and the benefit of any guaraniee or
sacurity for the performance of an Assigned Agreement,

provided that nothing in this Clause 3.2 shall constitute the Lender as mortgagee in possession.

Charities

The Property is held by or in trust for the Borrower being a non-exempt charity and this charge is
not one falling within section 124(8) of the Charities Act 2011 so that the restrictions imposed by
section 124 of the Charities Act 2611 apply;

The Directors of the Borrower baing the persons who have the general control and management of
its administration certify that they have power under the provisions establishing it as a charity and
regulating its purposes and administration to effect this Deed and that they have obtained and
considered such advice as is mentioned in section 124(2) of the said Act.

in the event that the constitution of the Borrower provides for the trustees of the Borrower to be
personally liable and in all other cases the trustees shall be liable (subject as mentioned in the
provisa fo this clause 4.3) under the covenants on the part of the Borrower contained in this Deed
only to the extent of the assets vested in them or in any other person or persons in trust for or for
the benefit of the Borrower and not further or otherwise but nothing contained in this Deed shall
affect the powers or remedies of the Lender except as regards the personal liakility of the trustees
Provided Always that in any case where it has been determined by the court that a trustee has been
negligent (or otherwise been in breach of the Charities Acts and personal liability should flow from
that court decision) then such trustee shall be personaliy liable under the covenant on the part of
the Borrower contained in this Deed.

Perfection of security
Registration of legal mortgage at the Land Registry

The Bairower consents to an application being made by the Lender to the Land Registrar for the
following restriction in Form P to be registered against its title to the Property:

"No dispasition of the registered estate by the proprietor of the registered estate, or by the proprietor
of any registered charge, not being a charge registered before the entry of this restriction, is to be
registered without a written consent signed by the proprietor for the time being of the charge dated
[DATE] in favour of The Royal British Legion refsrred to in the charges register or their
conveyancer.”

Further advances

The Lender covenants with the Borrower that it shall perform its obiigations to make advances under
the Facility Agreement (including any obligation to make available further advances).

Cautions against first registration and notices

Whether or not litle 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 Barrower's title to
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6.1

6.2

6.3

7.1

7.2

7.3

74

7.5

the Property, the Borrower shall immediately provide the Lender with full particlars of the
circumstances relating to such caution or notice. I such caution or notice was registerad to protect
a purported interest the creation of which is not permitted under this Deed, the Borrower shafl
immediately, and at its own expense, take such steps as the Lender may require to ensure that the
caution or notice, as applicable, is withdrawn or cancelled,

Liakility of the Borrower
Liahility not discharged

The Borrower's liability under this Deed in respect of any of the Secured Liabilities shall not be
discharged, prejudiced or affacted by

(@) any security, guarantee, indemnity, remedy or ather right held by, or available to, the Lender
that is, or becomes, whaolly or partially iflegal, void or unenforceable on any ground;

(b}  the Lender renewing, determining, varying or increasing any facility or other transaction in
any manner or concurring in, accepting or varying any campromise, arrangsmsnt or
settlement, or omitling to ciaim or enforce payment fram any other person; or

any other act or omission that, but for this Clause 6.1, might have discharged, or otherwise
prejudiced or affected, the liabiiity 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.

Representations and warranties
Times for making representations and warranties

The Barrower makes the representations and warranties set aut in this Clause 7 to the Lendsr on
the date of this Deed and the representations and warranties are deemed {0 be repeated on each
day of the Security Period with reference to the facts and circumstances existing at the time of

repetition.
Ownership of Charged Assets

The Borrower is the sole legal and beneficial owner of the Charged Assets and has good, valid and
marketable title to the Property,

No Security

The Charged Assets are free from any Security other than the Security created by this Deed nor is
there any agreement or commitment to creale any Security over the Charged Assets.

Mo adverse claims

The Borrower has not received, or acknowledged notice of, any adverse claim by any persan in
respect of the Charged Assets or any interest in them.

Mo adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or other matters
whatever that materially and adversely affect the Charged Assets,




7.6

7.7

7.8

7.9

7.10

7.1

7.12

743

8.1

Mo breach of laws

There is no breach of any law or regulation that materially and adversely affects the Charged Assets.

MNo interference in enjoyment

No facility necessary for the enjoyment and use of the Charged Asszets is subject to terms entitiing
any person to terminate or curtail its use,

No overriding interests

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

No prohibitions or breaches

There is no prohibition on the Borrower assigning its rights in any of the Charged Assets referred to
in Clause 3.2 and the entry into of this Deed by the Borrower does not, and will not, constitute a
breach of any policy, agreement, documend, instrument or obligation binding an the Borrower or its
assels.

Environmental compliance

The Borrower has, at all times, complied in all material respects with ali applicable Environmenta
Law and Environmentai Licences.

Information for Valuations

(&)  Ali wiitten 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 stated {o be given.

(b)  The information referred to in Clause 7.11(a) was, at its date or at the date (if any) on which
it was stated to be given, complete and the Borrower did not amit to supply any information
that, if disclosed, would adversely affect the Valuation.

{c)  In the case of the first Valuation only, nothing has occurred since the date the information
referrad to in Clause 7.11(a} was supplied and the date of this Deed that wouid adversely
affect such Valuation.

Avoidance of security

No Security expressed to be created under this Deed is liable to be avoided, or ctherwise set aside,
on the liquidation or administration of the Barrowsr ar otherwise.

Enforceable security

This Deed constitutes and will constitute the legal, valid, binding and enforceable obligations of the
Borrower and is, and will continue to be, effective security over all and every part of the Charged
Agsets in accordance with its terms.

Property Warranties
Times for making representations and warranties

The Borrower makes the representations and warranties set out in this Clause 8 to the Lender on
the date of this Deed and the representations and warranties are deemed to be repeated on each
day of the Security Period with reference to the facts and circumstances existing at the time of

repetition.



3.2

8.3

B.4

Property - General

(@)

(b}

{c}

{d)

(e}

The Borrower is in actual occupation of the whaole of the Property or is entitied to accupy it on
an exclusive basis and no other person has any right (actual or contingent) to possession,
occupation or use of or inferest in the Property other than pursuant to standard end user
licence agreements.

The details of the Property set out in Schedule 2 are complete and accurate and are not
misleading.

All necessary buiiding regulation consents have been obtained both in relation to the current
use of the Property and any alferations and improvements to it within the last 12 months.

In the Barrower's reascnably held opinion, the Properly is in & good state of repair and
condition.

There are no develepment works, redevelopment works or fitting-out works outstanding in
respect of the Property.

{h  Except as disclosed to the Lender in writing, the Property has not suffered from any of the
following:
(i) flooding;
{iy subsidence;
(i} heave;
(ivy landslip;
fv}  mining activities;
{vi} structurai defects;
(vily defects inthe drains and services from time to time serving the Froperty; or
(viily dry rot, wet rot, rising damp or any infestation,
(g The Borrower has not received any adverse report from any engineer, surveyor or other
professional relating to any of the Property.
Property - Title

There are no insurance policies relating to any question of title or relating to covenants affecting the
Property.

Property - Rights and interests

(@)

(b)

{c}

The Properly has the benefit of all necessary rights of way to and from a roadway
maintainabie at public expense.

There are no agreements for sale, estate contracts, options, rights of pre-emption or similar
matters affecting the Property the provisions of which remain to be observed or performed.

There are no obligations binding on the Property to make future payments in respect of
overage, claw back, deferred consideration or other payments of a similar nature other than
a retention payment of £35,000 to be made by the Borrower to BEC Construction Limited
pursuant to the JCT Agreement in February 2022,



8.5

{d)

(e)

{i)

The Property is free from Incumbrances or any agreement or commitment (o create any
incumbrance.

Where any Incumbrance has been disciosed it does not adversely affect the ability io continue
to use the Property for its existing use in the same manner as at present.

The Borrower is not in breach of any Incumbrance {and ng notice of an alleged breach has
bean received) nor is the Borrower aware of any reason why any Incumbrance should not
continue to be complied with,

The Properiy benefils from all permanent and legally enforceable easements and other rights
necessary for the continued use and enjoyment of the Property.

All those easements and rights are enjoyed freely without interruption and without restriction
as to houwrs of use or otherwise and are held for the same estate or interest as the Borrower's
estate or interest in the Property.

There are no notices, disputes, claims, actions, demands or complaints in respect of the
Propeity which are outstanding or which are expected by the Borrower,

Property - Planning and use efc.

(@)

(b

()

(d)

{e}

There is no agreement or planning cbiigation or planning contribution affecting the Property
under section 52 of the Town and Country Planning Act 1871, section 38 and section 278 of
the Highways Act 1980, section 33 of the Local Government (Miscellaneous Provisions) Act
1982, section 106 of the Town and Country Planning Act 19920, section 104 of the Water
Industry Act 1881, section 46 of the Planning and Compulsory Purchase Act 2004 or any
provision in legistation of a similar nature (Town and Gountry Planning Legislation') and
the Borrower is not required to enter into any such agreement or obligation or make any such
contribution.

The existing use of the Properly is a lawful use under the Town and Country Planning
Legislation.

The Borrower is not aware that any develocpment which has been carried out in relation to the
Property is urdawful or has been carried out without any necessary consents and permissions
keing obtained, that no enforcement procesdings under the Town and Country Planning
Legisiation have been commenced or notices served and it is not aware that any such
proceedings ar notices have been proposed.

There are no matters which are registered as iocal land charges or, aithough not registered,
are capable of registration as local land charges.

None of the buildings or other structures or erections on the Property:

{i) has been listed under section 1 of the Planning (Listed Buildings and Conservation
Areas) Act 1990 nor has the relevant local authority served or autharised the service
af any building preservation notice under section 3 of the Planning (Listed Buildings
and Conservation Areas) Act 1990 or any repairs notice under section 48 of the
Planning (Listed Buildings and Conservation Areas) Act 1990 in respect of the
Property; or

{i)  is within a conservation area.

The Property is not within an area of archaeolegical importance nor is any building or erection
on the Property a scheduled monument within the meaning set out in the Ancient Monuments
and Archaeological Areas Act 1979.

10



8.1

8.2

8.3

9.4

(@  The Borrower is not aware of any resoclution, proposal, order or act made or contemplated for
the compulsory acquisition of the Properiy or any private access o if.

(h)  The Borrower is not aware of any outstanding order, nalice or other requirement of any focal
or other authority that affects the existing use of the Property or involves expenditure in
compliance with it nar of any other circumstances which may resuit in any such crder or notice

being made or served.

{t) 5o far as the Borrower is aware, the Property complies in all material respects with current
fire regulations affecting the Property.

General covenants
Negative pledge and disposal restrictions
The Borrower shall not at any time, except with the prior written consent of the Lender:

(a) create, purport to create or permit to subsist any Security on, or in relation to, any Charged
Asset other than any Security created by this Deed;

{(b)  seil, assign, transfer, part with possession of, or otherwise dispose of in any manner (or
purpart (o do s0), all or any part of, or any interest in, the Charged Assets; or

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

Preservation of Charged Asseis

The Borrower 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 Lender or materially diminish the vaiue of
any of the Charged Assets or the effectiveness of the security created by this Deed.

Compliance with laws and regulations

{a}  The Borrower shall not, without the Lender's prior written consent, use or permit the Charged
Assets fo be used in any way contrary to law.

(b  The Borrower shall:

{i) comply with the requirements of any law or regulation relating to or affecting the
Charged Assets or the use of them or any pan of them;

(i  obtain, and promptly renew from time tc time, and comply with the terms of ali
authorisations that are required in connection with the Charged Asseats or their use or
that are necessary to preserve, mafntain or renew any Charged Asset; and

(liy  promptly effect any maintenance, modifications, alterations or repairs that are required
by any taw or reguiation to be effected on or in connection with the Charged Assets.

Enforcement of rights
The Borrower shall use its best endeavours io:

(@) procure the prompt observance and performance by the relevant counterparty to any
agreemeni or arrangement with the Borrower and forming part of the Charged Assets of the
covenants and other obligations impaosed on such counterparty; and

{b)  enforce any rights and institute, continue or defend any proceedings relating to any of the
Charged Assets that the Lender may require from time to time.
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8.5

9.6

8.7

10.

10.1

10.2

Notice of misrepresentation and breach
The Borrower shall, promptly on becoming aware of any of the same, notify the Lender in writing of;

{a})  any represeniation or warranty set out in this Deed that is incorrect or misleading in any
material respect when made or deemed to be repeated; and

(b}  any breach of any covenant set out in this Deed.

Title 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 1o hold:

(a} all deeds and documents of title relating to the Charged Asssts that are in the possession or
controt of the Borrower (and if these are not within the possession or control of the Borrower,
the Borrower undertakes to obtain possession of all these deeds and documents of title); and

(b)  each Insurance Policy; and

{c} a copy of each Assigned Agreement, certified to be a true copy by either a director of the
Borrower or by the Borrower's solicitors,

Notices to be given by the Borrower
(8) The Borrower shall immediately on the execution of this Deed:

)] give notice to the relevant insurers of the assignment of the Borrower's righis and
interest in and under each Insurance Policy {inciuding the proceeds of any claims
under that Insurance Policy) under Clause 3.2(a) and procure that each addressee of
such nofice promptly provides an acknowledgement of that notice to the Lender; and

(i} give notice to each of the other parties to each Assigned Agreement and any guarantse
or security for the performance of an Assigned Agreement of the assignment of the
Borrower's rights and interest in and under each Assigned Agreement and each
guarantee or security for the performance of an Assigned Agreement under Clause
3.2(b) and procure that each addressee of such notice promptly provides an
acknowledgement of that notice to the Lender.

{b) The Borrower shall obtain the Lenders prior approval of the form of any notice or
acknowledgement {0 be used under this Clause 8.7.

Property covenants
Repair and maintenance
(a) The Barrower shall keep all premises, and fixtures and fittings on the Property, in:

{i good and substantial repair and condition and shall keep ali premises adequately and
properly painted and decorated and replace any fixtures and fittings that have become
warn out or atherwise unfit for use with others of a like nature and equai value; and,

{iy  such repair and condition as to enable the Property to be let in accordance with all
applicable laws and regulations.

Mo alterations

{a) The Borrower shall not, without the prior written consent of the Lender:
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i pult down or remove the whole or any part of any building forming part of the Property
nor permit the same to occur; or

(i) make or permit {o be made any material alterations to the Property or sever or remave,
or permit to be severad or removed, any of its fixiures or fittings {(except to make any
necessary repairs or renew or replace the same in accordance with Clause 10.1).

(b}  The Borrower shall promptly give notice to the Lender if the premises or fixtures or fittings
farming part of the Property are destroyed or damaged.

10.3  Development restrictions
The Borrower shal not, without the prior written consent of the Lender:

{a) make or, in s¢ far as itis able, permit others to make any application for planning permission
or development consent in respect of the Property; or

(b}  carry out, or permit aor suffer to be carried out, on the Property any development (as defined
in each of the Town and Ceuntry Planning Act 1990 and the Planning Act 2008) or change
or permit, or suffer io be changed, the use of the Property.

10.4 insurance

(@}  The Borrower shall insure and keep insured {or where, in the case of any leasehold property,
insurance is the responsibility of the iandiord under the terms of the lease, sither procure that
the landlord insures and keeps insured or, if and to the extent that the Ilandlord does not do
50, itself insure and keep insured) the Charged Asseis against:

(i} loss or damage by fire or terrorist acts, including any third-party liability arising fram
such acts;

(i) other risks, perils and contingencies that would be insured against by reasonably
prudent persons carrying on the same class of business as the Borrower; and

{iiy  any other risk, perils and contingencies as the Lender may reasonably require.

(b}  Any suchinsurance must be with an insurance company or underwritars, and on such terms,
as are reasonably accepiabie lo the Lender and must include propery owners' public liability
and third party liability insurance and be for not less than the replacement value of the
relevant Charged Asset {(meaning, in the case of any premises on the Property, the total cost
of entirely repuilding, reinstating or replacing the premises in the event of their being
destroyed. together with architects’, surveyors', engineers' and other professional fees and
charges for shoring or propping up, demolition, site clearance and reinstatement with
adequate allowance for inflation) and loss of rents payable by the tenants or other ccoupiers
of the Property for a period of at least three years, including provision for increases in rent
during the period of insurance.

{c)  The Barrower shall, if requested by the Lender, produce io the Lender each policy, certificate
or cover note relating to any insurance required by Clause 10.4(a) {or whare, in the case of
any leasehold property, that insurance is effected by the landlord, such evidence ofinsurance
as the Borrower is entitled fo obtain from the landlord under the terms of the relevant lease).

{d) The Borrower shall, if requested by the Lender, procure that the Lender is named as
composite insured in respect of iis own separate insurable interest under each insurance
Palicy (cther than public liability and third party liability insurances) effected or maintained by
it or any person on its behalf in accordance with Clause 10.4(a) but without the Lender having
any liakility for any premium in relation to those Insurance Policies unless it has expressly
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10.5

10.8

10.7

(e)

and specifically requested to be made liable in respect of any increase in premium or unpaid
premium in respect of any Insurance Palicy.

The Borrower shall ensure that each Insurance Policy effected or maintained by it or any
person an its behall in accordance with Clause 10.4(a) contains:

()] a loss payee clause under which the Lender is named as first ioss payee (cther than
in respect of any ¢laim under any public liability and third-party fahility insurances);

(i)  terms ensuring that it cannot be avoided or vitiated as against the Lender by reason of
the act or default of any ather insured party or any misrepresentation, non-disclosure
or failure to make a fair presentation of risk by any other insured party;

(i} @ waiver of each insurer's rights of subrogation against the Borrower, the Lender and
the tenants of the Property other than any such rights arising in connection with any
fraud or criminai offence committed by any of those persons in respect of the Property
ar any Insurance Policy; and

(v} terms ensuring that no insurer can repudiate, rescind or cancel it, treat it as avoided in
whole or in part nor treat it as expired due to non-payment of premium without giving
at least 30 days’ prior written notice o the Lender,

Insurance premiums

The Barrower shall:

(a)

()

promptly pay all premiums in respect of each Insurance Policy required by Clause 10.4(a)
and do ali other things necessary to keep that policy in full force and effect; and

(ifthe Lenderse requires) give to the Lender copies of the receipts for all premiums and other
payments necessary for effecting and keeping up each Insurance Policy required by Clause
10.4(a} (or where, in the case of leasehold property, insurance is effected by the landlord,
such evidence of the payment of premiums as the Borrower is entitled to obtain from the
{andlard under the terms of the relevant lease).

Mo invalidation of insurance

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 required by Clause 10.4(a).

Proceeds from insurance Policies

All monies payable under any Insurance Policy required by Glause 10.4(a) shall (whether or not the
security constituted by this Deed has become enforceabie):

(a)
(b)

(¢}

be paid immediately to the Lender;

if they are not paid directly to the Lender by the insurers, be held, pending such payment, by
the Borrower as frustee of the same for the benefit of the Lender: and

be applied in making good or recouping expenditure in respect of the loss or damage for
which those manies are received or, after the security constituted by this Deed has become
enforceable and, if the Lender so directs, in or towards discharge or reduction of the Secured
Liabilities.
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10.8

10.9

10.10

10,11

10.12

Leases and licences affecting the Property

The Borrower shall not, without the prior written consent of the Lender {which consent, in the case
of Clause 10.8(d}, is not to be unreasonably withheld or delayed in circumstances in which the
Borrower may not unreasonably withhold ar delay its consent):

(a}  grant 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 92 or section 100 of the
LPA 1825 (or agree to grant any such licence or tenancy, or agree to exercise the statutory
powers of leasing or of accepting surrenders under section 93 or section 100 of the LPA

1925);

(b} in any cther way dispese 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,
aceept the swrender of, surrender or create any legal or equitable estate or interest in the
whole ar any part of the Property);

{&) letany person into occupation, or share occupation, of the whole or any part of the Properiy;
or

(d)  grant any consent or licence under any lease or licence affecting the Properiy.

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 parmit to arise any
overriding inferest, easement or right whatever in or aver the whole or any part of the Property.

Proprietary rights

The Borrower shall procure that ne persen shall become entitled to assert any proprietary or other
like right or interest over the whole or any part of the Property, without the prior written cansent of

the Lender.
Compliance with and enforcement of covenants

The Borrower shall:

{(a) observe and perform ail covenants, stipulations and conditions to which the Property, or the
use of it, is or may be subject and (if the Lender so requires) produce to the Lender evidence
sufiicient to satisfy the Lender that those covenants, stipulations and conditions have been
observed and performed; and

{b} diligently enforce all covenants, stipulations and conditions benefiting the Property and shall
not (and shali not agree to) waive, release or vary any of the same,

Motices or claims relating to the Property

{8} The Borrower shall:

(i) give full particulars to the Lender of any notice, order, direction, designation, resclution,
application, requirement or proposal given or made by any puklic or ocal body or
authority (a Notice) that specificaily applies 1o the Property, or to the locality in which
it is situated, within seven days after becoming aware of the relevant Netice; and

(i} {if the Lender s¢ requires) immediately, and at the cost of the Borrower, take all
reasonable and necessary steps to comply with any Notice, and make, or join with the
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10.13

10.14

1015

10.16

10.17

10.18

11.

Lender in making, any objections or representations in respect of that Natice that the
Lender thinks fit.

(b)  The Borrower shalf give full particulars to the Lender of any claim, notice or other
communication served on it in respect of any modification, suspension or revocation of any
Environmental Licence or any alieged breach of any Environmenta! Law, in each case relating

to the Property.
Payment of outgoings

{a)  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 on the Property or on its
occupler,

{b)  The Borrower shall pay (or procure payment of the saime) when due a retention payment of
£35,000 to BEC Construction Limited pursuant to the JCT Agreement in February 2022,

Environment

The Boirower shall in respect of the Property:

(@) comply in alt material respects with all the requirements of Environmental Law; and
{b}  obtain and comply in ali material respects with ali Environmentai Licences,
Conduct of business on Property

The Borrower 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 In such trade or business.

Inspeaction

The Borrower shall permit the Lender, any Receiver and any person appoinied by either of them to
enter ort and inspect the Property an reascnable prior notice.

VAT option to tax
The Barrower shall not, without the prior written consent of the Lender:
(a) exercise any VAT option to tax in relation to the Property; or

(b}  revoke any VAT option to tax exercised, and disclased to the Lender in writing, before the
date of this Deed.

Grant of Right of Way

After the security constituted by this Deed has become enforceable, the Borrower shall grant to the
Lender, the Receiver and any person appointed by either of them and their successors in title and
those authorised by it or them, in common with the Borrower and other persons having the same or
a similar right, to pass with or without vehicles over and along any land, unadopted roads and paths
in the RBL Village Property at all times in order to gain access to and egress from the Property for
all purposes connected with the use of the Property.

Assigned Agreements covenanis
Comply with terms of Assigned Agreements

The Borrower shall, unless the Lender agrees otherwise in writing, comply with the terms of sach

Assigned Agresment.
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11.4

12.

13.

13.1

13.2

13.3

No waiver of rights

The Borrower shall net, withaut the nrior written consent of the Lender, waive any requirement of,
or its rights under, any Assigned Agreement.

No amendment or termination

The Borrower shall not, without the prior written consent of the Lender, smend, terminate, permit
termination of, setile, compromise, rescind or discharge (except by performance} any Assigned
Agreement.

Ne abandoning of actions or claims

The Borrower shall not, without the prior written consent of the Lender, abandon, waive, dismiss,
release or discharge any action, claim ar proceedings against any counterparty or other person in
connection with any Assigned Agreement.

Rental lIncome covenantis

The Borrower shali not deal with the Rental Income except by getting it in and realising it in the
ordinary and usuz! course of its business.

Powers of the Lender
Power to remady

(a)  The Lender shall be entitled (but shall not be obliged) to remedy, at any time, a breach by the
Borrower of any of its obligations centainad in this Deed.

(k) The Borrower irrevocably authorises the Lender and its agents to do all things that are
nacessary or desirabie for that purpose.

{c)  Anymonies expended by the Lender in remedying a breach by the Borrower of its obligations
contained in this Deed shall be reimbursed by the Borrower to the Lender on a full indemnity
basis and shall carry interest in accordance with Clause 20.1.

(d)  Inremedying any breach in accordance with this Clause 13.1, the Lender, its agents and their
respactive officers, agents and employees shall be entitied to enter onto the Property and 1o
take any action as the Lender may reasonabiy consider necessary or desirabie including,
without limitation, carrying out any repairs, other works or development.

Exercise of righis

{8)  The rights of the Lender under Clause 13.1 are without prejudice to any other rights of the
Lender under this Deed.

(b}  The exercise of any rights of the Lender under this Deed shall not make the Lender liable to
account as 3 morigages in possession,

Lender has Receiver's powers

To the exient permitted by law, any right, power or discretion conferred by this Deed (either
expressly or impliedly) or by law on a Receiver may, after the security constituted by this Deed has
kecome enforceahle, be exercised by the Lender in relation to any of the Charged Assets whether
or nat it has taken possession of any Charged Asset and without first appointing & Receiver or
natwithsianding the appointment of a Receiver.
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13.4

13.8

3.6

14,

141

14.2

15.

15.1

Conversion of currency

(8) For the purpose of, or pending, the discharge of any of the Secured Liabilities, the Lender
may convert any monies received, recovered or realised by it under thizs Deed (including the
proceeds of any previous canversion under this Clause 13.4) from their existing currencies
of denomination into any other currencies of denomination that the Lender may think fit.

{k}  Any such conversion shall be effected at the then prevailing spoi selling rate of exchange for
such other currency against the existing surrency.

{c}  Each reference in this Clause 13.4 to a currency exiends 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.
New accounts

(@) Ifthe Lender receives, or is deemed to have received, notice of any subsequent Security or
other interest, affecting all or part of the Charged Assets, the Lender may open a new account
for the Borrower in the Lender's bocks. 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.

(b}  If the Lender does not open a new account immediately on receipt of the notice, or deemed
notice, referred to in Clause 13.5(a}, then, uniess the Lender gives express writien notice to
the contrary to the Borrower, all payments made by the Borrower to the Lender shali 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 receipt
of the relevant notice by the Lender.

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 such person
is jointly liable with the Borrower) in respect of any of the Secured Liabilities or of any other security
for them without prejudice either to this Deed or to the fiability of the Borrower for the Secured
Liabilities.

When security becomes enforceakle

The security constituted by this Deed shall become immediately enforceable if an Event of Default
QCCUrs.

Discretion

After the security constituted by this Deed has become enforceable, the Lender may, in its absolute
discretion, enforce all or any part of that security at the times, in the manner and on the terms it
thinks fit, and take possession of and hold or dispose of ali or any part of the Charged Assets.

Enforcement of security

Enforcement powers

(a}  For the purposes of all powers implied by staiute, the Secured Liabilities are deemed to have
become due and payabie on the date of this Deed.

(o}  The power of sale and other powers conferred by section 101 of the LPA 1925 (as varied or
extended by this Deed) shall be immediately exercisable at any time afier the security
constituted by this Deed has become enforceable under Clause 14.1,
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15.2

15.3

15.4

18.5

{c)  Section 103 of the LPA 1925 dees not apply to the security constituted by this Deed.

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees under the LPA
1925 and by any other statule are extended so as to authorise the Lender and any Receiver, at any
time after the security constituted by this Deed has become enforceable, whether in its own name
or in that of the Borrower, to:

{a) grant a lease or agreement for lease;
(b}  accept surrenders of [eases; or

{c) grant any option in respect of the whole or any part of the Property with whatever rights
relating to other parts of it,

whather or not at a premium and containing such covenants on the part of the Borrower, and on
such terms and conditions {including the payment of money to a lessee or tenant on a surender),
as the Lender or Receiver thinks fit, without the need to comply with any of the restrictions imposed
by sections 89 and 100 of the LPA 1925,

Redemption of prior Security

(@)  Atany time after the security constituted by this Deed has become enforceable, or after any
powers conferred by any Security having priority to this Deed shall have become exercisable,
the Lender may:

{i} redeem any prior Security over any Charged Asset;
(i)  procure the transfer of that Security to itself: and

(ify  settle and pass the accounts of the holder of any prior Security {and any accounts so
settled and passed shall, in the absence of any manifest error, be conclusive and
binding an the Borrower).

(b} The Borrower shall pay to the Lender immediately on demand all principal, interest, costs,
charges and expenses of, and incidental to, any such redemption or transfer, and such
amounts shall be secured by this Deed as part of the Securad Liabiiities.

Protection of third parties

No purchaser, mortgagee or other person dealing with the Lender, any Receiver or any Delegate
shall be concermned to enquire:

(a)  whether any of the Secured Liabilities have become due or payable, or remain unpaid or
undischarged;

(b}  whether any power the Lender, a Receiver or Delegate is purporting to exercise has become
exercisable or is being properly exercised; or

{c}  howany money paid lo the Lender, any Receiver or any Delegate is to be applied,
Privileges

Each Receiver and the lLender is entitled to all the rights, powers, privileges and immunities
conferred by the LPA 1525 on mortgagees and receivers.
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15.6

16.7

15.8

15.8

16.

16.1

Exclusion of liability

Neither the Lender, nor any Receiver or Delegate, shall be liahle to the Borrower or any other
person:

{a}  {byreason ofentering into possession of a Charged Assat, or for any other reason) to account
as mortgagee in possession in respect of all ar any of the Charged Assets;

(b} for any loss on realisation, or for any act, default or amission for which a mortgagee in
possession might be liable; or

(c}  for any expense, loss or liabiiity:

6] relating to the enforcement of, or any failure to enforce or delay in enforcing, any
security constituted by or pursuant to this Deed,;

(i)  relating to an exercise of rights, or by any faifure to exercise or delay in exercising,
rights under this Deed; or

(iliy  arising in any other way in connection with this Deed,

except that this does not exempt the Lender or any Receiver or Delegate from liability for losses
caused by the gross negligence, fraud or wilful miscanduct of the Lender or the relevant Receiver

ar Delegate.
Relinguishing possession

If the Lender, any Receiver or Delegate enters into or takes possession of a Charged Asset, it or
he/she may at any time refinguish possession.

Conclusive discharge to purchasers

The receipt of the Lender, ar any Receiver or Delegate shall be a conclusive discharge to a
purchaser and, in making any sale or othar disposal of any of the Charged Assets or in making any
acquisition in the exercise of their respective powers, the Lender, and every Receiver and Delegate
may do so for any consideration, in any manner and on any terms that it thinks fit.

Right of appropriation
To the extent that:
(@) the Charged Assets conslitute Financial Collateral; and

{b} this Deed and the obligations of the Borrower under it constitute a Security Financial
Collateral Arrangemaeni,

the Lender shall have the right, at any time after the security constituted by this Deed has become
enforceabie, fo appropriate ail or any of those Charged Assets in or fowards the payment or
discharge of the Secured Liabilittes in any order that the Lender may, in its absolute discretion,

determine.
Receivers
Appointment

At any time after the security constituted by this Deed has become enforceable, or at the request of
the Borrower, the Lender may, without further notice, appoint by way of deed, or ctherwise in writing,
any ane or mare persons to be a Receiver of all or any part of the Charged Assets.
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16.2

16.3

16.4

16.5

16.6

17.

171

17.2

Removal

The Lender may, without further notice, fram time to time, by way of deed, or otherwise in writing,
rermove any Receiver appointed by it and may, whenever it thinks fit, appoint a new Receiver in the
place of any Receiver whose appeintment may for any reasen have terminated.

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it without the restrictions
contained in section 109 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 appolntment additional to statutory powers

The power to appoint a Receiver conferrad by this Deed shall be in addition to all statutory and
other powers of the Lender under the Insolvency Act 1988, the LPA 1925 or otherwise, and shall
be exercisable without the restriclions contained in sections 103 and 109 of the LPA 1925 or

otherwise.
Power of appeintment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this Deed or by statute) shali be, and remain,
exercisabie by the Lender despite any prior appointment in respect of ail or any part of the Charged
Assets.

Agent of the Borrower

Any Receiver appointed by the Lender under this Deed shall be the agent 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 liabilities incurred by that Receiver. The agency
of each Raceiver shall continue untit the Borrower goes into liquidation and after that the Receiver
shalt act as principal and shall not become the agent of the Lender,

Powers of Receiver
Powers additional to statutory powers

{a} Any Receiver appainted by the Lender under this Deed shall, in additien to the rights, powers
and discretions conferred on him/her by statute, have the rights, powers and discretions set
out in Clause 17.2 to Clause 17.20.

(b) A Receiver has ali the rights, powers and discretions conferred on a receiver (or a receiver
and manager) under the LPA 1928, and shali have those rights, powers and discretions
conferred an an administrative receiver under the Insolvency Act 1986 whether hefshe is an
administrative raceiver or not.

(e} Ifthere is more than one Receiver holding office at the same time, each Receiver may (unless
the document appointing him/Mher states otherwise) exercise all of the powers conferred on a
Receiver under this Deed individually and to the exclusion of any other Receiver.

()  Any exercise by a Recaiver of any of the powers given by Clause 17 may be on behalf of the
Borrower, the directors of the Borrower or himseiffherself.

Repair and develop the Property

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,
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17.3

17.4

17.5

17.6

17.7

17.8

17.9

1716

1711

building regulation approval or any other permission, consent or licence to carry out any of the
same.

Grant or accept surrenders of leases

A Receiver may grant, or accept, surrenders of any leases or tenancies affecting the Property on
any terms, and subject {o any conditions, that hefshe thinks fit.

Employ personnel and advisers

{a) A Receiver may provide services and employ, or engage, any managers, officers, servants,
contractors, workmen, agents, other personnel and professional advisers (including, without
limitation, auditars) on any terms, and subject to any conditions, that hefshe thinks fit.

(o) A Receiver may discharge any such person or any such person appointed by the Borrower.
Make and revoke VAT gptions to tax

A Receiver may make, exercise or revoke any VAT option to tax as hefshe thinks fit.

Charge for remuneration

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

Take possession

A Receiver may take immediate possession of, get in and realise any Charged Asset.
Manage or reconstruct the Borrower's business

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

Dispose of Charged Assets

A Receiver may grant opticns and licences over all or any part of the Charged Assets, grant any
other interest or right over, sell, exchange, assign or lease (or concur in granting options and
ficences over all or any part of the Charged Assets, granting any other interest or right over, selling,
exchanging, assigning or leasing) all or any of the Charged Assets in respect of which hefshe is
appointed for such consideration and in such manner (including, without limitation, by public aucticn
or private sale) and generally on any terms and conditions as hefshe thinks fit. A Receiver may
promote, or concur in promating, a company to purchase the Charged Assets to be disposed of by
him/her.

Sever fixtures and fittings

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

Give valid receipts

A Receiver may give a valid receipt for all monies and execute all assurances and things that may
be proper or desirable for realising any of the Charged Assets,
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17.12

17.13

17.14

17.18

17.16

17.17

17.18

17.18

17.20

Make seltfements

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim, account,
dispute, guestion or demand with or by any person whao claims to be a creditor of the Borrower or

refating in any way to any Charged Asset.
Bring legal action

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and proceedings
in relation fo any of the Charged Assets gs he/she thinks fit.

Insure

A Receiver may, if he/she 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 Borrower under this Deed.

Form subsidiaries

A Receiver may form a subsidiary of the Borrower and transfer to that subsidiary any Charged
Asseat.

Borrow

A Receiver may, for whatever purpose hefshe thinks fit, raise and borrow money either unsecured
or an the security of ail or any of the Charged Assets in respect of which he/she is appointed on any
terms that ha/she thinks fit (including, if the Lender consents, terms under which that security ranks

in priority to this Deed),
Redeem prior Security

A Receiver may radaem any pricr Security and settle and pass the accounts to which the Security
relates. Any accounts so setfled and passed shall be, in the absence of any manifest error,
conclusive and binding on the Borrower, and the monies 80 paid shall be deemed to be an expense
praperly incurred by the Receiver.

Delegation
A Receiver may delegate histher powers in accordance with this Deed.
Ahbsolute beneficial owner

A Receiver may, in relation o any of the Charged Assets, exercise all powers, autharisations and
rights he/she would be capable of exercising as, and do all those acts and things, an absoiute
beneficial owner could exercise or do in the ownership and management of all or any part of the
Charged Asseis.

Incidental powers
A Receiver may do any other acts and things that he/she:
{a) may consider desirable or necessary for realising any of the Charged Assets;

{b)  may consider incidental ar conducive to any of the rights or powers conferred on a Receiver
under or by virue of this Deed or law; or

{c} lawiully may or can do as agent for the Borrower,
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18.

18.1

18.2

18.3

19.

18.1

19.2

19.3

Delegation
Betegation

The Lender or any Receiver may delegate (either generally or specificaily) by power of attorney or
in any other manner to any person any right, power, authority or discretion conferred on it or him/her
by this Deed (including the power of attorney granted under Clause 22.1).

Terms

The Lender and each Receiver may make a delegation on the terms and conditions {including the
power to sub-delegate) that # or hefshe thinks fit.

Liability

Neither the Lender nor any Receiver shall be in any way liable or responsible to the Borrower for
any loss or liability of any nature arising from any act, default, omission or miscenduct on the part

of any Delegate.
Application of preceeds
Crder of application of procesds

All monies received or recovered by the Lender, a Receiver or a Delegate under this Deed or in
connection with the realisation or enforcement of all or part of the security constituted by this Deed
{ether than sums received under any Insurance Policy), shall {subject to the claims of any parson
having prior rights and by way of variation of the LPA 1925) be applied in the following order of
priority (but without prejudice te the Lender's right to recover any shortfall from the Borrower):

{2}  in or towards payment of ali costs, liabilities, 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 ali remuneration due to any Receiver under or in connaction

with this Deed;

(by  in or towards payment of the Secured Liabilities in any order and manner that the Lender
determines; and

{c)  in payment of the surplus (if any) to the Borrower or other person entitied to it.
Appropriation

Neither 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 Secured Liahilities,

Suspense account

All monies received by the Lender, a Receiver or a Delegate under this Deed (other than sums
received under any insurance Policy that are not going to be applied in or towards discharge of the
Secured Liabilities):

(&) may, at the discretion of the Lender, Receiver or Delegate, be credited to a suspense
account;

{b)  shall bear interest, if any, at the rate agreed in writing between the Lender and the Borrower;
and

(¢} may be held in that account for so long as the Lender, Receiver or Delegate thinks fit.
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201

20.2

21.

211

Costs and indemnity

Cosis

The Borrower shall, promptly following receipt of written demand, pay o, or reimburse, the Lender
and any Receiver, on a full indemnity basis, aii costs, charges, expenses, taxes and liahilities of any
kind {including, without limitation, legal, printing and out-of-pocket expenses) incurred by the
Lender, any Receiver ar any Delegate in connection with:

(a) the negotiation, preparation, exacution and delivery of this Deed;
{b) the Charged Assets,

{(c}  taking, holding, protecting, perfecting, preserving or enfarcing (or attempting to do so) any of
the Lender's, a Receiver's or a Delegate's rights under this Deed:

{d]  any amendment, extension, walver, consent or suspension of rights (or any proposai for any
of these) under or in connection with this Deed;

(e}  any release of any security constituted by this Deed; or
{f taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shail accrue and be pavable {without the need for any demand far
payment being made) from the date on which the relevant cost, charge, expense, tax or liability
arose until full discharge of that cost, charge, expense, tax or liability (whether before or afier
judgment) at the rate and in the manner specified in the Facility Agreement.

Indemnity

(a) The Borrower shall, prompily on demand, 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 consequeantial losses,
loss of profit, loss of reputation and all interest, penalties and legal costs (calculated on a full
indemnity basis) and all other professional costs and expenses) suffered or incurred by any
of them arising out of or in cennection with;

(i) the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested in them under this Deed or by law in respect of the Charged Assets;

(i taking, holding, protecting, perfecting, preserving, refeasing or enforcing {or attempting
ic do so) the security constituted by this Deed; or

(i)  any default or delay by the Berrower in performing any of its obligations under this
Deed.

(b}  Any past or present employee or agent may enforce the terms of this Clause 20.2 subject to
and in accordance with the provisions of the Contracts (Rights of Third Parties} Act 1688,

Further assurance

Further assurance

The Borrower shali promptly, at its own expense, take whatever action the Lender or any Recaiver
may reascnably reguire for:

{a} creating, perfecting or protecting the security creaied or intended to be created by this Deed;
{by facilitating the realisation of any Charged Asset; or
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22.

221

222

23.

231

24,

24.1

242

{c) facifitating the exercise of any right, power, authority or discretion exercisable by the Lender
or any Receiver in respect of any Charged Asset,

inciuding, without limitation the execution of any morigage, transfer, conveyance, assignment or
assurance of all or any of the assets forming part of (or intended to form part of) the Charged Assets
{whethar to the Lender or to its nominee), the granting of any rights for the use and/or operation of
the Property and the giving of any notice, order or direction and the making of any filing or
registration which, in any such case, the Lender may consider necessary or desirable.

Power of atiorney
Appointment of attorneys

By way of securily, the Borrower irrevocably appoints the Lender, every Receiver and every
Delegate separately to be the attorney of the Borrower and, in its name, on its behalf and as its act
and deed, 10 execute any documents and do any acts and things that:

{a} the Borrower is required to exscute and do under thig Dead; or

(b} any attorney deems proper or desirable in exercising any of the rights, powers, authorities
and discretions conferred by this Deed or by law on the Lender, any Receiver or any
Delegate.

Ratification of acis of attorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, 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 to in Clause 22.1.

Release

Release

Subject to Clause 30.3, at the end of the Security Period, the Lender shall, at the request and cost
of the Borrower, take whatever action is necessary to!

{a) release the Charged Assets from the security constituted by this Deed; and
(b)  reassign the Charged Assets to the Borrower.

Assignment and transfer

Assignment by Lender

(@)  Atany time, without the consent of the Borrower, the Lender may assign any of its rights or
transfer any of its rights and cbligations under this Deed.

{b) The Lender may disclose to any actual or proposed assignee or transferee any information
in its possession that refates to the Borrower, the Charged Assets and this Deed that the

Lender considers appropriate.
Assignment by Borrowsr

The Borrower may not assign any of its rights, or transfer any of its rights or obligations, under this
Deed or enter into any transaction which would result in any of those rights or cbligations passing
o ancther person.
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251

25.2

253

26,

28.1

26.2

26.3

27.

Set-off
Lender's right of set-off

The Lender may at any time set off any liability of the Borrower to the Lender against any liability of
the Lender to the Borrower, whether either liability is present or future, liquidated or unliguidated,
and whether or net either liability arises under this Deed. ihe liabilities to be set off are expressed
in different currencies, the Lender may convert either liability at a market rate of exchange for the
purpese of set-off. Any exercise by the Lender of its rights under this Clause 25.1 shall not limit ar
affect any other rights or remedies available to it under this Deed or otherwise.

No obligation to set off

The Lender is not obliged to exercise its rights under Clause 25.1. If it does exercise those rights it
must promptiy notify the Borrower of the set-off that has been made.

Exclusion of Borrower's right of set-off

All payments made by the Borrower to the Lender under this Deed shali be made in full without any
set-off, counterclaim, deduction or withholding (cther than any deduction or withholding of tax as
required by law).

Amendments, waivers and consents
Amendments

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

Waivers and consents

(@) A waiver of any right or remedy under this Daed or by law, or any consent given under this
Deed, is only effective if given in writing by the waiving or consenting party and shall not be
deemed g waiver of any subsequent right or remedy. It only applies to the circumstances in
refation to which it is given and shall not prevent the party giving it from subsequently relying
an the relevant provision.

{b) A failure by the Lender to exercise or delay by it 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 or remedy provided
under this Deed or by law shall prevent or restrict the further exercise of that or any other
right or remedy. No election fc affirm this Deed by the Lender shall be effective unless it is
in writing.

Rights and remedias

The rights and remedies provided under this Deed are cumulative and are in addition to, and not
exclusive of, any righis and remedies provided by law.

Partial invalidity

if, at any time, any provisicn of this Deed is or becomes invalid, iilegal or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity ar enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impaired.
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281

29,

3Q.

301

302

30.3

30.4

Counterparts

Counterparts

(a}  This Deed may he executed in any number of counterparts, each of which when executed
and delivered shall constitute a dupficate original, but all the counterparts shall together
constitute one deed.

(b}  Transmission of the executed signature page of a counterpart of this Deed by email (in PDF,
JPEG or other agreed format) shall take effect as delivery of an exacuted counterpart of this
Deed. If either method of delivery is adopted, without prejudice to the validity of the deed
thus made, each party shall provide the others with the original of such counterpart as soon
as reasonably possibie thereafter,

Third party rights

{2) Except as expressly provided elsewhere in this Deed, a person who is not a party to this
Deed has no right under the Contracts (Rights of Third Parties} Act 1998 to enforce, or enjoy
the benefit of, any term of this Deed.

{b}  Notwithstanding any term af this Deed, the cansent of any person wha is not a party to this
Deed is not required to rescind or vary this Deed at any time.

Further provigsions

independent security

The security constituted by this Deed shall be in addition to, and independent of, any other security
or guarantee that the Lendar may hold for any of the Secured Liabilties at any time. Mo prior
security held by the Lender aver the whole or any part of the Charged Assets shall merge in the
security created by this Deed.

Continuing 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 Lender discharges this Deed in writing.

Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender shall be conditional on
no payment or security received by the Lender in respect of the Secured Liabilities being avoided,
reduced, set aside or ordered to be refunded under any law relating to insolvency, bankruptey,
winding-up, administration, receivarship or for any other reason. Despite any such release,
discharge or settlement:

() the Lender or its nominee may retain this Deed and the security created by or under it
including all certificates and documents refating to the whole or any part of the Charged
Agsets, for any period that the Lender deems necessary to provide the L.ender with security
against any such avoidance, reduction or order for refund; and

{b) the Lender may recover the value or amount of such sacurity or payment from the Borrower
subsequently as if the release, discharge or setflement had not occurred.

Certificates

Any certification or determination by the Lender of any rate or amount under this Deed is, in the
ahsence of manifest error, conclusive evidence of the matters to which it relates.
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31.

31.1

3.2

31.3

32,

3241

Consolidation

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

Notices
Delivery
Any notice or other communication given to a party under or in connection with this Deed shall be:
{a) inwriting;
{b) delivered by hand, by pre-paid first-class post or other next working day delivery service: and
{c) senito:
(i) the Borrower at:
Hall Road, Aylesiord, Kent, ME20 7NL
Attention: the Finance Director
(iy  the Lender at:
189 Borough High Street, London, SE1 1AA
Attention: Luke Joannou
or to any other address notified in wiiting by one party fo the other from time to time.
Receipt of notices

Any notice or other communication that either party gives to the other shali be deemed to have been
received:

{a) i delivered by hand, at the time it is ieft at the relevant address: and

(b}  if posted by pre-paid first-class post or other next working day delivery service, on the second
Business Day after posting.

A notice or other communication given as described in Clause 31.2(a) on a 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.

Service of proceedings

This Clause 31 does not apply to the service of any proceedings or other documents in any legal
action or, where applicable, any arbitration or other method of dispute resolution.

Governing law and jurisdiction

Governing law

This Deed and any dispute or claim (including non-contractual disputes or claims) arising out of or
in connection with it or its subject matter or formation shail be governed by and construed in
accordance with the law of England and Wales.
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32.2 Jurisdiction

Each party irrevocably agrees that, subiect as provided below, the courts of England and Wales
shall have exclusive jurisdiction over any dispute or claim {including non-contractual disputes or
claims) arising out of or in connection with this Deed or its subject matter or formation. Nething in
this clause shall limit the right of the Lender to take proceedings against the Bomower in any other
court of competent jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions
preclude the faking of proceedings in any other jurisdictions, whether concurrently or not, to the
axtent permitted by the law of such other jurisdiction.

32.3 Qther service

The Borrower irravocably consents to any process in any legal action or proceedings under Clause
32.2 being served on it in accordance with the provisions of this Deed relating to service of notices.
Nothing contained in this Deed shali affect the right to serve process in any other manner permitted
by law.

This document has been executed as a deed and is deliversd and takes effect on the date stated at the
beginning of i,
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Schedule 1 Assigned Agreements

- None -
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Schedule 2 Property

The property known as Appleton Lodge 14 Milner Road Aylesford ME20 7FU which forms part of the title
registered at the Land Registry with title number (178928 as shown edged red on the attached plan.
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Schedule 3 Form of Letter for Insurers

PART 1
NOTICE TO INSURER

To: Royal & Sun Alliance Insurance plc St Mark’s Court Chart Way Horsham West Sussex
RH12 1%L

Copy: The Royal British Legion (as Lender as defined below)
[Date]

Dear Sirs,

Security Agreement dated [ ] between Royal British Legion Industries Ltd,
and The Royal British Legion (the Security Agreement)

This letter constitutes notice to you that under the Security Agreement we have assigned
absolutely, subject to a proviso for re-assignment on redemption, to The Rovyal British Legion (as
Lender in the Security Agreement, the Lender) all our rights in respect policy number RKL187056
insofar as such rights relate to Appleton Lodge 14 Milner Road Aylesford ME20 7FU (the

Insurance).

We confirm that:

{a) we will remain liable under the Insurance to perform all the obligations assumed by us
under the insurance; and

{b) none of the Lender, its agents, any receiver or any other person will at any time be under
any obligation or liability to you under or in respect of the Insurance (unless, and to the
extent, otherwise expressly provided for in the Insurance).

We will aiso remain entitled to exercise all our rights. powers and discretions under the Insurance,
and you should continue to give notices and make payments under the Insurance to us {(unless,
and to the extent, otherwise expressly provided for in the Insurance or in any insurer letter you
may have issued to the Lender in respect of the Insurance), unless and until you receive notice
from the Lender to the contrary stating that the security under the Security Agreement has become
enforceable. In this event, all the rights, powers and discretions will be exercisable by, and notices
must be given and payments must be made to, the Lender or as it directs (unless, and to the
extent, otherwise expressly provided for in the Insurance or in any insurer letter you may have
issued to the Lender in respect of the Insurance).

We irrevocably instruet and authorise you to disclose to the Lender any information relating to the
Insurance requested from you by the Lender.

The instructions in this letter may not be revoked or amended without the prior written consent of
the Lender.

This letter and any non-contractual obligations arising out of or in connection with it are governed
by English law.

Please acknowledge receipt of this letter by sending the attached acknowledgement to the Lender
at 199 Borough High Street, London, SE1 1AA, Attention: Luke Joannou with a copy to us.

tAutiorised signaTory)
Royal British Legion Industries Ltd.
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PART 2
ACKNOWLEDGEMENT OF INSURER
To:  The Roval British Legion
Copy: Royal British Legion Industries Lid.

[Date]

Dear Sirs,

Security Agreement dated | ] between Royal British Legion Industries Ltd.
and The Royal British Legion (the Security Agreement)

We confirm receipt from Royal British Legion Industries Ltd. (the Chargor) of a notice dated | 1
{the Notice) of an assignment on the terms of the Security Agreement of ali the Chargor's tights

in respect of policy number RKL187056 insofar as such rights relate to Appleton Lodge 14 Milner
Road Ayiesford ME20 7FU (the Insurance).

We confirm that we;
(a) accept the instructions contained in the Notice and agree 1o comply with the Notice; and
(b} will give notices and make payments under the insurance as directed in the Notice.

This letter and any non-contractual obligations arising out of or in connection with it are governed
by English law.

Yours faithfully,

(Authorised signatory
Royal & Sun Alliance Insurance pic
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Executed as a deed by ]

ROYAL BRITISH LEGION INDUSTRIES LTD. )  Director ‘Director/Secretary
_&ﬁ}w A,E,\} & 5.5 PR A P L Co A Ay

acting by 2 director and its secretary or two
directors

The certificates given in Clause 4 {Charities) are given on behalf of the charity trustees by two of thefr
number under an authority conferred pursuant to section 333 of the Charities Act 2011

For and on behalf of the charity trustees - ™
on A (R € ot

Charity Trustee, e At

W . \hﬁ,ﬁ} joded E5

Charity Trustee:

Executed as a deed:
THE COMMON SEAL OF the Royal British Legion
Incorporated by Royal Charter was

hersunder affixed in the presence of:

Authorised signatory

Authorised sighatory
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