Companies House

MRO1 e

Registration of a Charge

Company name: Asprey Homes Limited
Company number: 03017647

X6427A4R

Received for Electronic Filing: 10/04/2017

Details of Charge

Date of creation:  07/04/2017
Charge code: 03017647 0140
Persons entitled: HSBC BANK PLC

Brief description:  PART OF LAND AND BUILDINGS ON THE NORTH SIDE OF CLAYHALL
LANE, COPTHORNE SHOWN EDGED RED (AND FOR THE AVOIDANCE OF
DOUBT INCLUDING ALL LAND REGISTERED AT THE LAND REGISTRY
WITH TITLE NUMBER SY168514 TO THE WEST OF A LINE DRAWN
CONTAINED BETWEEN POINTS X & Y) ON THE PLAN ATTACHED TO THE
CHARGING DOCUMENT. TITLE NUMBER TO BE CONFIRMED.

Contains fixed charge(s).
Contains floating 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

Electronically filed document for Company Number: 03017647 Page 1




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

Certified by: ADDLESHAW GODDARD LLP

Electronically filed document for Company Number: 03017647 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3017647

Charge code: 0301 7647 0140

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th April 2017 and created by Asprey Homes Limited was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

10th April 2017 .

Given at Companies House, Cardiff on 11th April 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(1) ASPREY HOMES LIMITED -
" and.

{2V HSBC BANK PLC

* . LEGAL CHARGE
relating to lind on the north side of
‘Clayhall Lane Copthorne

HSBC

'HSBC Bank plc
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THIS DEED Is made on’ TR 2017
BETWEEN: |
o Asprey Homas Ltmytad 8 mmpany snmrpmaied and s'eglsiered under the laws of England anci
" - Wales with registered number 03017847 whose registered office is at The Granary Horre Farm,

_ Squerryes Estate Westerham %{ent TN16 1SL {the "Bnrmwer'} and o '
ey HSBG BANK- PLc: (me “ender). |

' .IT IS ﬁGREﬁD as follows: .

3 'ﬁEFEMﬁ'IONS ANEHNTERPRETATIGN
1A f'neit-m-tmns- :
In this Deed
_"*'Aﬁ‘hate“ R means. a- Subsmilary of g campany, & Holdmg Gnmpany Qf that

“company: ar anv other Subsmtiary of that Hcldmg Gnmpany

“Assigned I:nmiranéeﬁs?" . rieans the Insurances {if amf) in re lation to the. F’raperty (;ru: udmg -
' o ' #ny renewa!‘ subs’ntutmn ar replacement of such Insurance)

“Authorisations” ) maans an auihonsatmn, cnnsent apprwa1 resulutmn;, _I-mé’n_c:a,_
: : ' 'exemphnn f’ihﬁgi mtansatlon or: reglstratlnn ' '

"Hedging Agreement” © Means any master agreamen’s confirmation, schedule or other
S : . . agreement enfered nto-or t6 be entered into by the Borrower to
whmh the i_endr_:{y is the caunterparty for the purpose af hedgmg:'
o -'reiatzcan to-all or ‘part c}f tha Secured !_1ab[|itIES and shail mclude aIE'

_trades cnnducted thereunder = _

- "_I_%Iﬁlr._iihgft:@mpahy"f - has the meanmg gwen in sacttnn 1159 Uf the Gompames Act 2006
“friterest 'R_a&e’_'“ '  means: the rate of mtereat payable on’ any facatlty setured by the': _
: ' ' ' - Sesurlty : o e
-*~;ﬁ-séuéaﬁcesé o . mesns any édnt'raé;ts'aﬁ& policies of insurance ar assmancé taken: -

- out by or on-behalf of the Borrower or {to- the extent of its interest)
i which the Bortower has an interest excluding, in-each case;
~.contracts and policies. of insurance: or assurance whlch Telate tt:: -

mkﬁnhtses to third parhea . '

-'*'_Land’i‘:' o = has the meanmg given to that-term n sechm 205(1) of: the Law of‘ :
LT Property Act 1925 but for these purposes "Land”' excludes
© heritable praperty sltuated in Scaﬁand '

- "Lease"" _ meaﬁs ang,r ease‘ underlease tanancy, licenice: or ql;her right of-
: ' ' - atcupation to which. the Prapaﬁy is from. time o time - subject
-~ together: with any related guaranrtee or. mher sesumy far the

_-perfurmance of the leggee's nblsgatlons

' '"Ern:ﬁarﬁy"' -.means au tha Land spemfied inthe Sﬁhedule (The Propen‘y}

"Recaiver -means a racewer andior manager aof any ar all of the Bnrrawer 5
S : :.assets appom‘éed by the Lender undar the Ser;uraty :




Mz

"Secured Liabilities" - means all manies from- time 1 fimé disor ﬂwmg and ail other =

~actual -or contingent: liabilities from - time o time incurred by the
Bormower to the Lender (mciudmg any uhder any Hedgtng:'

o _ﬂgreemen’e) )
| ".Qe.t‘;ﬂ#ity“" s - means the Securuw lnteresis r:reated ﬂl’ intended o be CfEEted by'
. ar pursuant o thls Dead
""Sfe"cu'ﬁ_i'y Asssts” " méans all the Barmwers assets fram tgme ta t;me the subject mf
' o . -S@curlty ' :
""Siét":’urity'-[ﬁﬁe.féﬁt“" 0 Means a mar‘tgage charge asmgnment pledge fien, standard -

SEECUY, asmgnahon .ot other. sscurity “interest securing: any-
* gbligation of :any person or any other agreement or arrangement
: havmg a similar effect . :

Subsidiary’ ' has the meamng given in section 1159 of the Cqmpames Act 21:1(}6

AT |  means value added tax as pravided fer in the Value Added Tax:-

- Act 1894 and any snrnl!ar or substltute tax

Construction.

124 Unless a cantrary mdtcatmn appears any refefence i ih;s Deed tc

~{ay ' "assets" mcludes present and future prmperhes reventes and nghts of every ;
: descnptmn _

: (jb_)' e Lender“ chall be constried to mulude its suc:cessors it tltfa permmed
s '-:.asmgras and permitted transferees : :

B () BRI "dlsposal" mcfudes a Iease hcence transfer saie B ather dlsposal of any
: kmd '

| (d) - Vinieludes” or "mcludmg shaH be read and cahstrued as mc?uﬂmg the: phrase-s _

' -_"wﬁhﬁut iimitatmn' o AL . .
& (gj_ o jthas "Deed”. or- any crther agreement orinstrurent is a referenﬂe o thfs Deed or

. other. agreement or instrument as amended, suppiemented extended restated,”
-novated “and/or _replaced  in - any manner from- fime to fime (however
fundamentally and even if any of the same increases the Bﬂrmwers obhgattons'
ar prcmdes farfurthar advances); e

. {fj_'-' ' a prowsmn os‘ Iaw isa referem:a to that pmv;smn as amended or. re—enactec:i
: _(.gﬁ;' - -ih-e:smgul-ar m‘c[udes the pﬁluraizan_d'v;;;e versa;:
() any Land includes:
) alloranypartofit. |
(i) - 'all bu;ldlngs flxtures {lncluc;img trade fixtﬁres) f’ﬁmgs and fmeck plant
' or machmer‘} atany 'time on that pmperty.
iy all aasements sermtudes r[ghts and agraamerﬁs in r@spect of tha{
pmpeﬂy. _
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Alv) Ii rents from and pmceeds: 0;‘ sale af that pmperty, am:i

' (v’}. the baheﬁt m? all covenants gaven in respect of that pru;:rerty

' :’S;'é.fz' . 'When aﬂy provision of this: Deed refers to El appmval or cansent by the Lender that'-

provision shall- be cons’érued g0 as o requma that Gﬁnsent of appmva ta be gwen i
writing. : _ :

123 ‘Wherethe Borrower mciudes DNG or more enities 2 referenc:e o the Barrawer shall mean :

-:ta each of the entities severally as well as all of the enhtles jointhy,

: 1.’2.54' - .Where ’the Bo{rﬂwar isa ﬂatural persnn referances tn lts and it shall be read and _

; ---construad as rﬁferences to ’hss and 'hlm orther' as. appilcable

1 25 : "References to. clauses and’ paragraphs arg’ m be cunstrued un!ess aiherwas@ stated as.
R references to ciauses and paragraphs of this. Deaci

' "_‘E';;?;é’- '.Glause headmgs are for pase of reference onhf and shali nut affect the construc:ilon of

o ’thls Dead.

2T 'if the: Lender reascmably censaders that an amﬁunt pald by the Borrowsr is capable af'._

‘ being -avoided or ctherwise set aside on the bankruptey, liquidation or administration of
‘the Borrower, then that amount shall nat b considered 1o have beer srrevucabiy paid for
: the purposes uf ihis Deed :

-Thm:f party nghts

o -Qniy 4 Recewer has any rlgh’ts under thé (‘;antracts {nghts of Th:rd Pames) Aci 1999 tca enforca or.
: -eruuy the beneﬂt of iy term of this Deed

-Law nf Pmperty [Misceltanwus vaiszons} Act 1989
 The terms of all ather doauments entersd into beiween the: Bormwer and the. i_endez' ara-_

o mcmparated in this Deéd to the extent required to ensure that any disposition of the: Property
vontained T this: Deed is a valid dlspasat;on in acccmlance with” sactmm 2{1} af the Law of Property

{Mnsceuaneaus mes:nns) Act 1939

_ '-Belwery

T he partaes lniend %h;s Deed ?.’0 be delwered m‘: the fi rst date spemfleﬂ on page 1 af this Deed and'_ .

that this document shall take eﬁeet asa daed rmtwﬁhsﬁammg the f:act that the Lencler may mnly g

- executa th1s dogument under hand. -
. COVENANT T!D PAY
_ Covenant to pay

- The Borruwer Ehail pay and drsc:;harge each of tha Senured Liabmties when the same fall dﬂe for'- '

-payment

- Fur’ther aﬂvanees

This Deed is macie to sar:um any furthier. advances or aiher facillties: but it daes not creata any:
K oblrgatmra on the Lenderio ke any. further advances or ma%ce zsther faciliies available,

: ﬂefault mierest

'2:.'3:.'1-- Any ammun& whrch is nat pald under this Deaci wher due shall bear mterest (ho’eh before:

and after ;udgment and payable on demand) fmm the due date unﬂl the tiate an wmch
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A

such amount is uncondiionally and “irevocably pald and-discharged in full on a daily
. bagis at the rate that i is two-per t:eni above - the interest Rate fmm time tor tsme

i 232 *'Default interest will accrue from ‘day to day on a year gf 365 days and wnll be%__

“cotnpounded: at such intervals as the Lander ccnslders arg appmpnate

NATURE QF EECURITY

Nature of fse»::urity

AII Secunty and drspasmmns createat or made by or pursuant th this- Deed are crea%ad or made | i
favour of the: Lerder with full title: guarantee in accordance with the Law of Prmperty {M}Scei anenus

-F”rawsmns) Act1 991# a5 securtty for the discharge m" the Secured Liabilities. -
_ ':Qualufymg E[natmg f:har’ge |

; 321 Paragfaph 14 of scheﬂule Bl to the: Insalwency Act. 1986 apptlas to-any- ﬂo,atmg charge: :

created by of pursuant to this Deed.

.S:Eﬂ.’?j_ Each ﬂc:al:mg eharge created hy this Deed ;s‘. a quahfymg ﬁnaﬂng charge far the purpases'_

-of the msﬂlvency Act 1 935

Trust -

_:':If or-to the exteni that for. any reasan the: assignment o chargmg of any Security Asset is
* -prohibited, the Earmwer shall:

' -3.3.?- hcld it on trust for the Lender 28 securn:y fer the payment and dlscharge of the Securad- :

Liabahtles amd

332 . toke such steps as the Lender may requlra to remnve th:—:- impedsment to: asmgnmerat or _

chargmg it

) GRANT OF szcumw
: 'ﬂhargas .
:'The Bormwer charges and agreas tn chaﬁge ifi Ea\mur cf the Lender _

| 411 ' '-by way of first legal mnrtgage all the' BormWers preaent and future nght title and mter’esta.

©o inar Ee the Praperty. and.’

. 4_,‘5":;2. o by way af fli’St ﬁxad charg& '

.(a):. ) -alt llcences 1:0 enter upnn of use !and and the beneﬁt nf aIE other agreemants'j
o _-reafangte!and _' - B
B {by".  the benefit of any rental dapusﬁ glven o charged to the Bnrrowar by any-:'
o 'iofzcupzer of the Property; and . _ : -
ey o the praceeds of saie of al! Praperty. _
'4'.-"151;_3. by way of ﬁrst fixed charge (insofaf as’ rmt martgaged by C%auaeé’l 1 or c;hwged byf- g
S Clause41 2y . _
) __._(a): ~ gl pfesant and future reﬂts and’ mther sL:ms due m the Barrnw’er under aﬂy :

Lease
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443

.--_('b) _ al! pEaﬁi: afd machlnery and the benefit csf aii cnntracts Elr:ences and warmnﬂas

relatmg tothe sama and -

“{if the Bﬁrmwer s & company) hy Way of ﬂoa*tang charge all moveable pfant machmery :

41,4
: - implements, utensils; furnifure and equipment now or from time to time placed on or used..
i or wpor the Property and {he benefit of aIF licences, mntracts zmd warrantles in_ '
_ﬁunnectsun wsth tha same.-
Secu nty assrg nments
_ 4.2.1'-- The Earmwer assu;ns atid- agrees o ass;gn absolute!y {sub;ect tf:s | promsa 1&:Jr
o reasssgnment an- the irrevocable discharge in fu!i of the Secured i_labshtles] Al of nts
T -prasent and future nght title: anci interest in and to: -
g -._(a}-_ = (%o the extént ot martgaged of charged by Giause4 1 (Gharges)) all present -
rand fulure rents and other: sums due to the Borrower under any. Lease :
(h) _ all Ass:gned lnsurances c;alms under the. Asstgned Insuraﬂces and al!
. pmceads of cfanmg under the Assagned Jnsuram:es '
(i i pregent and future bacjk debts and other dabts; roya5t|e3 fees V&T and
B “ mignetary claims and all other amounts at any time recoverable or reae[vable by
the Bomrower or dug or uwrng to it i respect of the Property (whether actial or -
contingsnt and whether ansmg under cantract arin any cither marner
_ whatsaemr} )
g _(d) - the beneﬂ Qf alt rlghts guaranteas Sacurity lntez‘ests and FBMEQIES reiatmg to"
' ' any uf the fmregosng, and
{8y all pmceeds aof- any af the: faregmng not utherwnse assngneﬁ under thlS" :
R Ciause 4 2.
AT To the extent that any nght ;eferred tfo in Clause 42,10 nc}t assignable, the assagnment' '

“which that-clavse purporis to effect shall operate as an assignment of all the Borrower's: _

presant and fufitre nghts and clarms 1‘0 any pmceeds of such, nghts

o Preservatmn nf assols
The Lenc{er ig ot obilgad ie! take any steps nacessary to presarve: any af the Bnrrowesr S assets to_'
enforce any term of any contract or td make any. enqumes as tc» the: nature or sufF mency of any
- 'pament retzewed by it purauant to.this. Deed.

. ._Gonversmn of ﬂnatmg charga

The Lender may;, bv writter: fiotice- ta the Horrower, canvert the flmatmg charge creaiedf '

- ungder this Deed into-a fixed charge s regards all: or any of the Barruwers assets
_=spemﬂed in the notice. :

| Thie floatmg charge ca*eated under this Deed shal not corwert mia a fnr:ecl charge sole ¥ by'
-reagon of a moratorium being obtained in. respect of the Borrower under Schedule A of
the Ensafvency Act 2000 {or anythmg done with a view 1o abtammg suoh & mnratanum)

The flaatmg ﬂharge created under this Deed ‘shall (m addmon 1o the mrcumstanﬁes in
which the same will oceur utder. ganeral law) automatlcaliy aid: wuthcsut notive cr:mvert :
nto & flxed charge: . :

D '{a)z'_' _ _' in relatmn o any asset whach ig 5ubject foa ﬂnatrng charge rf

'{i‘) . | the Borrower: creates or attempts OF purports o creste any Securlty o
o or over the relevant asset without the prior consent: of the Lender or
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iy any third '@'aﬁy'lemes or- atte'mb't's t6 levy any distress, exectition,
T 'attachment ar ather legal process agamst any such asset; or

iy 'rany step is %akan (mciudmg the- presentatmn of a pe‘himn the passmg.
- -ofa resolution or the makmg of an application). to appoint a liguidator, |

. pmwsmnal liquidator or receivet in mspe&t of the Borrower, aver allor

_ _.any part of lts assets orif such pers:}n is appom‘led of '

vy any Dther flc:aﬁmg charge over the Secunty Assets s crystalhsed and-

{by . -overall the Barrowers ‘assels whrch gre - subject to a. ﬂeaimg ﬂharge if an
- ~administrator: under e Ense[vency Act 1986 Is appointed in respect of the
" Borrower . or the Lender receives notice c:rf mtentmn 1o appolnt such an
admmlstratar ' . _

444 '_'The gwmg of & ncﬁlce by the Lender pursuam to Glauae 4:4, ’1 ni- ralatlcm ta -any class uf-_
" “the Borrower's assats shall not be construed as a waiver or abandonment of the rights of

the Lender to:serve similar notices in respect of any other class of assets or of any other |
right of the Lem!er o o

| .-Assels acquired post-crystalhsatrm

“Any assets acquired hy thie Emmwer after crystaliasatlcm haﬁ gecurred (aﬂd that are not eﬁastwe!y_

charged by way of legal mortgage or fixed charge, or assigned: under this- Daed), shall become:

+subject to the floating charge: created by Clause 4.1.4 so that the- crystallnsahqﬁ shakl be effective s

it such assats were owried by the: Boriower at the date of arystal lisation.

- De-crysta!lisatmn of fieaﬁmg charge
“Any. charga that has crystailised under this C alse ynay by ncmce in wntsng (gwen atany tlme by

< thé: Lender 1o the Borrower), be reconverted mm afloating charge [} relatmn tothe assets ol class--

o of assets spemfled inthat notace;a ' '
REPR%ENT&TE{JNS

- General

The Burmwer makas the: repres@ntanms and warranhes set Bt it this Clause 5 (Reprasenfatmns);' o
10, the Ler‘ader on the date of this Deed and on each day {he Secured L;abtll’uas arg autstandmg

"'-Sta&us. .

A 1f the Borrower is & company it is @ limited liabitity ccarporatxoﬂf duly mcorpmatecf and' -

L vahdly existing under the faw of its: _Lunsd;cttnn of’ m::orparatmn

. _'5,2';2_ R ¢ and each of its subsidiaries. has the power to- oW their asse‘es and carry an’ iheur- :

' respect va busmesses as they are bemg cmducted

' "Bmcﬁmg ahliga’tmns

531 s oblsgauuns in thrs Dead are Eegal val:d bmdmg and enforceable oblzgatrons

5_&3,2-' fThe Secunty Enterests wh;ch thas Deecl purports to creste: are vahd and effective and are
' -net liable to be avoided: mr cher\mse set @side on: lts bankrupicy, Ilqurdawn death or’
admfmstratloﬂ '
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"'Nun»cunﬂ:t:t with othey nbhgatmns

“Thee entry mro and perfermance by the Borrower of |t;s ﬁbllgattr:ns urrder thrs Deed and the: granfﬁng
Cpfthe Secunty dc not and will not cc}nﬂrc‘c with: - '

any law or regu[atran apphcahle to it

(if the Bormwer is nﬁt an ;ndrwdual) its c:nnstltut;a«nai domrmen*ts ar

ary agreement or mstrument bmdrng upon the Barrawer or any of :ts asseis orconstitute: -
- a-default - ar termmatmn event (however desenheﬁ} Ainder - any - stk agreement. or

mstrument

Fawer and authm'ity

551

552

BEt

The Borrower hag the power t@ anter mio perfnrm “and’ delwer -and have takerz all. )
necessary action to authorise its entry mtu perfarmance and delwery of, this Deed and

‘the grant of the Securﬁy

Ne:r ilmnt o ihe Bormwers pawers er§ be exceezted as a resu!t mf the gr:ant r::f the'
'Securlty :

' Valldrty and admasslﬁrhty’ in ewdaﬂce

Al Authcnsat[ons requrred or desrrab!e tca enabie it tawfu[lgr to enier mio and Gﬁmp y wﬁh

o Hs ﬂbtlgatiuns under this Deed dnd to drant the Secunty have beén ab!camed or effected
and are m full force and effer:i‘ : o : :
562 3 Al Auihunsatrons necessary for the canduct of |ts husm\ess iracfa and ordmary actwltres;_
“ have been obtained or eﬁected and arg in ful fcrce and effer;t '
_ iSoivency
-_ZAs at the date c,rf thrs Deed
S.?.‘E' o 'w}rer& the Bcrmwer isa cnmpany OF Irmlted labmty partnershlp, rt is: able fo meet its dabts; -
“as they fall due and is. not deemed unable fo pay its debts within the meaning -of
‘section 123 of the tnsalvency Act 1985 ar any analogous prwlsrcm in- any relevant .
_- Jurlsdlc:fron or: _
TR where th& errmwer is an mdwrdual they are not deemed either ursable o pay their dabts' :
©.or as having na reasonable prospect of so doing, in-either case, within. the meaning of
section 268 of the insoivency Act “1986 o any. anaiegaus pmwsmn in- any relevant
o ;unsdlctton or :
' _5._.7_:,3'- _ 'where the Borrawar i§a partnershrp, none: nf the fcjregomg {or: any analagaus pmwsmn in

any releuant Jurlsdacitrm} applies to arry of 1ts partners

Emn ronmental Laws _

. re?atran t@ the Praperw the Earmwar is mmp!ymg wi ih any app mabte law or regulaticm
_wihich refates to:. . . :

_ '-(a) the pollutzon or pro%echc:-n of t%re envrmnment

Ly . the nondrtmns of the werkpiaca or.
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'.-{'c:) “ihe generatmn “handling, storagra, Use,: release or spz[lage of :any subsianae -
' - which, alone or in combination with any utherf rs capatale of c:ausmg harm to 1he_-
enmmnment mcluding, any waste

582  ‘The Borrower is not. aware of aﬂy claam which has been ‘commericed or 8 ihreatened :

against it in respect of any breach or alfeged breach of any such Iaws or reguiatlons BO°
--far as they retata to the Pmpeﬁy _ _

583 So far a8 the Borrawer is aware no dangerc:us substance has heen used, dlspmsed of :

. gérierated, stofed, dumped reieased depnsstec% bumed or emttted at,-on, fmm ar under
the Pruperty ' _ _

'Sacunty
-5._9,.1 : NQ Security Enterest exxs%s over the Secunty Assets ether than as permltted by thls Deed .

592 - The Securrty hasor W|il have first ran%tmg prge:mty and |t ns nat subject to any prmr fanking -

-or pari passu rankmg Sac:uranf Interest.

593 The Borrower has a goad and marketame titie: to and is: the seie [egai and beneﬁcml
- owner of the Securtty Assets. S _

Centre nf main mterest and estabiishments

- .Fc:r s, purpmsas m§ The Counmi of ihe European Umon Regu%al;:on Nm 1346f20@0 cm !nsclvency
“Proceadings (the "Reguiatmn"} the Borrower's “centre of rain interest’ (as that term is used in

. Article 3{1) of the Regulation) is situated in England and Wiales and it has. ro "esfabhshmeni" (as
-that term is: used in Artmie 2(h) of the F{egula’uun) in any nther jatisdiction: _

) _GEH.ERAL umneammas |

'-.Negatl‘m plad.&

Ths Borrower shail. not areate oF permet tc Si.IbSISt any Secunty lnterest cwer the Secunty Assets.
wstﬂaut the Qonsent of the Lender .

Nr:; dnsepasais

. ‘Unless the Lender cansents tha Bermwer shatl mt make any d;spasa% m‘ any Secunty Assets even '
if the disposal s mvoluntary ' : .

' :G'wénants Ea’nd:p'aymfents '
' The He:srrower mus%

_ -;6;3;1_. _ -_ahsewe and perfnmw all cwenama and t:thar ob!agatmns and maitefs {whether or nut‘ :

" ‘contained irt any agresment or other document) from - time- to-time- affecting. any of the
Security Assets or their use or enjoymenit and on the Lender's reasonable raquest
' --produc;e ev:dence to satisfy the Lerider ihat the Borrower i campiyang with this obllgatmn

fé,‘-?;;:z_ . 'pmmptiy inforin; the L@nder i it becumes aware of any’ steps taken or- pmceedmgs--
- sommenced: by any person with a view to obtammg forfaiture of or- datermmmg any leage, -
_ __underlease tenancy or Iacence Cc}mpﬂSed in the Securaty Assets L

£33 nat permit. any breach of any bye-iaws Gther laws and regulatlctns aﬁectmg any cxf the- L
: Sec:uniy Assets; and '

634 pay orprocure the' paymani of all rents rates, taxes aharges assessments, :mpasntmns-

- and ofher outgoings of any kind which are from fimé 1o time: payable’ (whether by tha
owner ar the ccccupzer) in respact of any of the Security Assets. _
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._-Enfb?'cém et of :r-igh'ts' L

The Borrawer must

-6.,%,:‘.1_ use its best endaavuurs to ensiire prompt chservance and perfurmance af the terms af

. each lease under whtch lt hiolds the Fmperty by the legsor, and

" '5;4;2-  Use its best .endeavours {o enfnrce any rights and ;nsﬁltute, cantmue of def@nd any

gproceadangs rel'aimg ta any of the Security Assets whsch the Lender may -require: f”mm
“time to fime, _ )

in'edch case at the B_orr"cswe s cost.

| |‘Ns'uﬁmcé'u-NniemAkmas

] Mamtenam:a of i msufam:e 3

8

- _7'_{1_-,.1 The Borrawer rhust ensure that at al times it benef ts: fmm insurance agalnst thlrcﬁ party

and pubhc: liahility: rusks ang: each Property is insured agamst =

@

'Ioss or damage by fire, storm, tempest ﬂuad eaﬂhquake hghtmng, ea-:plesmm |
~impact, aircraft {other than hostile aircraft) and other aerial devices and artidles
“dropped fram' them, riot, tarrorism, civil compriofion arid malicious &amage o

burshng or werf]owmg of water tanks, apparatus or pipes; subsu.ianc& and

“slich c-ther risks and cmntmgancnes as are msumd in accerdanae wth sound :
“commercial practice or which the Lender may dirett from time to time to the fuﬂ .

remstatemem yalie 1herenf with adequate pmwsm alsa bemg made for-

) the cost of cieanng the site, - demnnmn ‘shoring or- prnppmg up- and-'

architects’, ‘engiieers’, surveyors' and ‘other * professional fees
©incidental thereto and value added. tax ‘on ‘such’ costs and feas
T (tagether with prowsm for futura mﬂaﬂanL _and :

- §ifi_)- | the 0ss of rents or praspectlve rents fara period of not: Iass than thrée -

years of: such other period as:the Lender may direct and having .
: regard to any potential increases m rani asa result of revuews -

T2 The Burrawer must ensure at’ ail mmes that aI{ msuranc:e palrcses “

E '-(;a_';.- "contam a mortgagee r:lausa whemhy such instrarice: pnhcy Wi tr not be mtlai'ed L

~or avoided as-against a mnrtgagee or security holder in the event of or as'a.

result of ahy circumstances: beyond: the control of that insured party .or any -
misrepresentation, breach of any. policy term-or condition; act or neglect or

“failure to make disclosure on the part of any ather insufed naﬂy or any agent in- _
any cther msured party, _ '

- nama the Lender as c0~msured on & campasnte bagis in raspezt of i own -
g separate insurable mterest (crther than in r&spec;t of any’ professnonal indemnity,
- public habihty and third party liability msuraﬂce pohmes} but wsthnut o

- :-_('i_)j_'_ :any liability on the part of the Lander fer any’ premlum in relat;mn to' '

those insurance policies {uniess the . Lender has expressly and.
.speclf ma?ly requested to be made Jiable | in respect of any increase in .
_preémium or unpaid premmm m respea’c of - any cxf thas& ingurance.
' pmlsmes) or . C :

S (1) S any ubhgatmn o the part ﬂf the: Lender to make any dzsclasure to any

insurer-or any insurance braker in. relation o those insurance policies -
_unless and until the Lender becomes a martgagee in passessmn af
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(9)

w

-any Prmperty, in whmh clrcums%anca an Qbkgatlon shalt apply ori the
part of the Lender to-make disclosure to any insurer or any insurance
broker in relation to:the insurance . m:-l;c:y or policies in respect of that
- -'Pmperty pursuant to the %erms of that insurance pcrhr.:y o pclsmes

_ ‘cnntam a loss paye& ctause under whmh the Lender is named as first: iass
. payee-in raspect of any claim or series of connected claims in excess of -
©UE10,000 (other thari in respect of; any clalm urider.any . publlc |ab|hty and thlrd_- _
party’ llabmty insurances); '

: _oontam a "fenanfs r;fause" m ‘the failowmg ar s1mala; tarms -

*’"Th& msuranr:e hsreby effez:ted shall pot be pre;ud.rsed by any* act oF am;ssmn- '
‘unknown 0. or beyund the control of the insured on ihe. part of any tenant

occupymg or: Using the premisés, provided that the msired fmmedfately o
becoming aware thereof shall give notice fr:} the msurars and pay an add;t:anaf

. premiym if reqwred“

contam terms prcmdmg ’that the i lnsurer must glve at !east EU days nntrce to: the

- Lender ifit proposes: tc- =

{z) re;)umate ressmd of r:ancei any msurance pultcy,
B (u) - _ireatany insurance pa%ucy a8 awmciad in whale ar in part
' .(-iéijs. treat any msurarzca pc-lmy :as exp;red due to nan-payment m‘ pramlum §
- Lo _ _
_{ivﬁ' cﬁ:hemnse decim& an}f c]alm under any msurance pcllcy hy or- on )

_behalf of any insured party; -

'and in resper:t uf Ciause 74 2(e)iiy abave musi i the notice: gwe the Lendax :

ihe ocpporturity- to rectify any such nnn-payment uf prem:um within the . nmtlca-
.pennd _ _

- gontain ferms. pmwdmg that the Lenr.fer shaIE have ne duiy of disciasura to the
insurance cnmpany ar- underwnters and ‘have o Isabsl:iy ‘i{‘} pay any unpaad- -
;premium, '

- 'sontam a. waiver gf the Tights of suhragatmn of the insurer as. agamst 1he :
Bwrawer the Lender and the tenants of eac;h pmperty, _ _

: gre it an amaunt and fearm ae::ceptable to the Lender and

; _iare wﬁh ai msurance campany ar underwnters acceptable to the Lender

The Borrower must be fr&e ta assngn or ﬁtharwnse grant Securtty tn’éerests over all

. amounts payable to it under esch insurance pﬂlrcy -and a]l lts nghts in. cmnnec‘ﬂcn withi -
thase amcuni%s in iavcmr af the Lender.

' h‘ the Lvandar requests 1he Burmwer musi pmmpﬂy pmwde g copy.- of each inslrance

. policy together with evidence of payment of the premiums and such other |nf0rmat|oh in
e conpection with the snsurance palac:es as. the Lander requests g

" 1f the Lencter conszders that the amount insured, ot ihe risks novered by any insurarice -
'puhcy isfare inadequate, the Bomrower. must incréase the amount msurad by it andior _
‘require the category of risks covered to ba amended {6 such extent and in such manner

a8 tha Lender may cons@er appmprsate :

E Thﬁ Borrc-wer musﬁ -

g
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B8.1.3 .

Ay comply with the ferms «:sf'the-i'nsurance-pa'iciés-f“

2 --'=('b') < .ensure that’ all things netessary to keep all the i i[’lSLlTaﬂf}E pohcres i forc:e are

“done promptly msludmg the punctual payment of premiums; and

E (cj : -:noﬁlfy th@ Lender’ nf prem:ums pald rerewals made ma’%enat vanatmns and _

“cancellations. of insurance policies made or, to the knnwledge of the instired,
threateried: or pending and any claim or ar&y actua[ or threatened refmsal ofa
claim. _ :

' _The Earrower rhust nat aﬂc}w anythmg m aceur whlch may make any msurance pclrcy.'
' 'vmd or voidable. '

Ifthe Bnrrower dues fiot compiy the Lender may (wrthnut any: obhgatmn {0 do 50) effect or'

- ténety any such insurance policy either in its own name, or togethar with the Borrower in
: _"smh sum and on such terms as which the Lender may réasonably think expedient and all
- monigs expended by the Lender will be deemed to be properly pa:d by the relevarai_-'_
- person: and shall be reimbursed by the Earmwer on-demand.

_ --Applmatmn of msumm‘;& mames

S The Enrrower must apply sums re::e ved Lmder any’ msurance pohcy as fuilﬂws =

. '?..--2._-1 : 'Ef ihe: Burrowar is requwed by g Lease to apply the sums ina par&ucular way iti'svan it must _
~do-soy S |
:' .?.21:2: o amounts. received under I:abﬂaty pohc:es held b}f tha Bormwer whlch are requ:red by it to
o -satisfy established: Embl!ntn&s af the Borrower to third parhes must be used t@ satisfy these. '
. liabllttIES o .
T8E ) the pmceeds af any loss of fent insurance: wni! be treated as rental ircorme afd: applaed o
such manner as the Lender (acting reasonably} requires to have: affect as |f it were rental
intome recewed over the period of tne !ﬂsa of rent; : :
T34 r.:ntherwlse tie Barrnwer must at the optmn of the Ler;der estherw '
e {;é;)‘ : appiy the sUms tawards making good the ioss of damage to which they relate;
Coor o . . '
{B) apply the sums tﬁWards ihe d:se::harge of the Secured Liabahtzes
PROPERTY UNDERTAKINES

Property m&nagement

Tha Bormwer must dihgant!y manage er pmcum the: management of the Pmper‘ty in.
actordance ‘with the principles of good estate: management and pmmpﬂy notify the

_'E_ender of any matarial default by any lessee or other ocoupier of the Propérty and use all
regsonable endeavours to enforce the f:arﬁ;rmance and abservance af the nbilgailons o -

the part of any lessee under any’ Lease

if the: Bnrrow&r falls or %he Lender consrders tha% ithas f&llﬁd at any tlme m campiy w;th :

thé obligations i Clause 8.1.1 above, it-shall be lawful for the Lender to carry out such
_-'warks and taie such steps as it may determine (acting. reasanfabiy) are necessary o

“remady -and rectify the failure, fhe fees. costs and expen&es of ‘such actian to- be

- _reumbursed by the Borrnwer to: the Lender upnn demahd. : '

Thie Eorr&wer must pmmptly natlfy the L@mder m wnimg if it becomes aware’ of any steps -

©taken of praceedings commenced by any person with a view te ahtannmg forfeiture-of or
: -'determ;nmg Hny Leags: : .

o
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- B4 Nothmg in this: Glause shaﬂ rander ihe Lender Ilable th accaum ae rnortgagee i

pnssessron

_ Leases-

!%1 addl’cmn to the restrzct:nns in Clause ﬁ 2 (No d:spasafs) the E!nrmwer must nnt =

B2 _grant any Lease
B22 _termmate {whether by surfender foﬁe:ture or aiherw;se) any Lease
823" _uary any terms of ar waive any nghts it has undes* amf Lease;.or

824 agree to any change. m‘ use undar ar rent reviews or any cancessmn or :eductlan of rent :

Coin respact of, any Lease;

' 325 : grant any access right ta or over the Pmperty or any parl; m’ it; or -

_-"8'-_.;2._."6: coﬂsent tn any ass:gnment or: sub—feﬁmg of any lessea 's enterest {or any asstgnment of a

. slibdenant's interest) under any Lease,

' wrthc-ut the Lencle:*s prlur cansent and may nﬁ? enter mto any agreemenf to da Sv::u
| 'Wurk{s_ o _
- The 'B.tjr"rowér mﬁét'-ehsuré Ehé%-nd-pé’rsoﬂ’.-

831 demuhahes any bu;ldmgs or erec.’uons aon the Pmp@r{y,

332 2 makes any structurat alteratzon o any Pmperty, or

833 femaves any;f;xtures. frﬁ___m_-any- Fmperl;y_,
C - witheut thé"p’ﬁd}r cansent'bfstﬁe Lender.

g -'.-éeﬁasf

844 - The Barmwar must anaure that. all hmidmgs and erectmns frnm ﬂme th tlme upﬂn the.'
S _Pruperty and ail fittings, plant and machmery on tha F’roperty are in, and mamtamed i

&y gmd and substamnas repaw and ccmdmnn and as apprmpnate A gnad workmg '
-order; and . S : _
{I:a) __: ﬁush tepair, candatmn and as appmprlate gnod warkmg arder as to enahlef

them to be latin accurcianne with a]E apphcabie iaws and. regalatmns

- and whan rsecessary the Bcsrmwer shaﬂ rep!ace oF prcx:ure ihe repiac:emen’i {}f the same. '

342 - The Bon'ower must carry gut any energy afr mer‘ucy 1mprovemants necessary, oF ‘iake any

- other steps necessary, o ensure that at all tirmes each- part of any Property which s

desigried fo be lat can be let or-can contifiue to belet without breaching any applmable*

: laws ar. reguiatwns i respect of minimurm levels of energy eff’ c;ency for- propames

'iPay autguings

- The Bcrmwer rnusl: eﬂsure aEI rates Tents, autgumgs and other st pa‘yable outof QI’ in res;aect of '
;'the P’r@perty are pr{)mpﬂy paid _ :

g
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' .'Deveim:ment of Pmperty

Wnthnu{ the prlcsr cansent of. the Lender the Bﬂrmwer must not-

-.'{_a)._ C o garry out ot permi‘i o be catried out any: development (mcludmg change uf usa g

- of) far which planmng ;}ermissslon is requrred

: {ﬁ}' _— make {or permlt chersto make) any apphcatmn for p!annmg permlssmn o
(a} . _tmplem@-nt any planmng permlssmn

_ The Eorrcwer shall mm@ly i ai’l respects with aﬂ planmng Iaws permlssmn& _agreemants

and cond&tmns tc: whmh the Prcaperty is subject

Registraiiun aﬁ the Land Reg:siry

874

H572

873

: The Barrower must cfa alf thmgs o faclintaie the reglstratmn af thls Deed agamst any
relevant title régtstered at the Land Reglstry :

“The Borrower consents to an applscahwn hemg made by the Lender to the Land Regmtrar- .

for the fol Ic:xwmg resirncﬂon tu ba registered agamst sts t!tie te the Propérty in the fcaliawmg

) terms “

N drsmsrﬂan af the: regfstered esiate by the- pmpnetar of fhe regisf&red estate jg tobe
. registered without ‘a written consent sigired by e proprigtor Tor the time. being of the"
_ eharge cfated {DATEJ in faveur of HSBC Bank pi’c raferfed o in fhe charges mg:ster”

" T’he Bcrmwver musi: not perm|t aﬂy athar persnn ta be regsstered at the Land Reglstw as :
propnetor of : any Property '

| The Barrower must no’t wzthout the prsnr wratten mngent m‘ hes Lender craate nr permit o
- Brige-any mterest which: falls withiry any of the paragraphs of schedule 3 of the Land
" Registration Act 2002 or any interest preserved by the {ransitional prmﬂsmns of

schedule 12 of the i_and F{eglstratlon Act 2002 to the extent and for -so Inng a8’ any
mterest is 0 preserved m ar over the F’ruper&y : R '

' Titie documents

T‘he Horrower mI.ast dEpGSIt with ihe Lender mmedrately all tlt_e dncuments plannmg anti statutnry'

gA02

34&31

‘consents: from- tlma tra time: relaimg fo the S&cunt}! Assets.

- The Borfcwar shaﬂ na’t alter the VAT status ef the Pmperty
_ -Nmt:ﬁes resnewed :

. 'T_neB-Qrmwef-must*—

pruwde 1o the Lender a capy of any nctlca ar urder {or any prnpnsa! far 8 nahce or arder)
given; Issugd o made by any !ac:al or other authcnty relatmg to any of the: Secunty

..ASS&’(&

take all nex:essary s%eps tx::: comply wn:h that notlce Qfdar or pmpusai and

‘make or join. in makang any rapreseniatinns which the Lenc{er requests n respec% of fhe

_not[ce order’ or pmpasal

-'Cﬂmpensa’tmn o

e
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Moz

Any cumpenaatmn received asa r@sult of & notme c:rder or- propasai must b held on tmst for: tha B

“Lender,. and pramptly paid-to the. Lander whio shalt ar:rply‘ the surms needed in discharge Q‘f the-

'SEEured Liabilities as it thrnks fit.

'-Negohatmns with lacal or o’thar authﬂnfy
"Tha Borrower shail Tiot conduct any negctiatmns or make any agree.ment with any Iacai or crther _
__‘autherity concerning the: acqussmon of any of the Bagurity Assets without the c:onsent of the’
. Lender . .

Entry

81 <A The Lerider (and anyone auihﬂnsed by the Lender) may eriter the Pmperty to verafy fhat

“the Borrower has perfarmed all of its-obligations under this’ Deed and to take any zction
- that the Lerder may consider nacassary or. desnrable fo pr@vent nr remedy any breach of
: the prowamns Bf thls Daad, _

_ 813? Sub;ect to Clause 8. 13 4 the- rtght to amer shall be exerclsed wrthm narmal warksng hnum -

~upon reasonable r”iﬁ!lce and may be mac[e With of without werkmen p:ilant and matenals

8133 Exercise of the Flght af entry 3hal! mt cause the Lender or any perscm authaﬂsed by 1tt¢3_._ '

ke Ifable g8 a modgagee in passessamn

8 13 4 The nght 16+ entry may be made a2t any fime wnthout no’tlce in ’zhe case of emergency

: FUHTHER AQSURANGE

'_The Barmwar shaif at it -owh expense ansure any documents are. executed and any acts ar;d:
_ things are dnne whlch the Lersder may reasonably require’ from time fo time for '

' 91 s gwm_g- eff_ect tca -pe:rfectmg.c:»r pmte;::tmg-.the-S-e-cunw,

E 9.2 o 'fam!rkafmg the reailsatlon of any Secunty Asset
93 s facmtatmg the exErGISE r::f all powers, authﬁnt‘res and cirscretmns vested m tha Lender nr _
: - in any Receiver; ar _ . -
94 e gerfzctmg arw Secua'ity ovir any assets ac;quared E:'sy the Bormwer after the: date af thiS-__
- e e )
 ENFORGEMENT
- Rameﬁ’ying defaults

CThe Lender or'a Recewer may {but is nut gbhged ta) take any actmr: to remedy a %ajlure by the ;
- Barrower fo. observe and perform the pmws;ens of thns Deed af the Borrower's cost.

o T:mmg mf enfarcement
_ '*tD 2, 1 The Secured Laabrlmas are ::ieemeci tu hava became due en the date of tms Deed

4022 The Secunty shail beccme enfarceable on tha eariler of:

_ :{fa‘;}  the date the Lender demands repayment of any of ’the Secured Llabslmes

: '{_b’)“ | “the- da‘%e the" Bormwer Breaches a: proulsmn af th[s ﬁeed or-any- dncument
' ' emdﬂncmg %he famhﬁes tﬁ whnch the Senured Llahahiles retate '
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Caq

: _:13*1',3 .

~{g) theoccurrence of any event causing, or purporting fo cause, the ficating charge
o -creafedby this Deed to become fixed in relation to-any Security Asset, or. -

- _(id_)_'_' ' ) the Eorroweﬁs request

'ﬁﬂ_.:.’é;B Neithier sect:cn 93{1) nor sectton 103 r:sf tne Law of Pmperty Act 1925 shaii appry ey this_
' i:ieed

‘Powers of the Lender

i ”%031 At any time after the Securlw becames enfm‘ceabie or af rEquasted by the ermwer the

_ * Lender may thheut further riotice (unless requsred biy an)

: j_;(ai) : appaant any persan (ar persans) to be a receiver, reselver and manager of

administrative receiver of all or any part of the: Seaunty Assets andfnr of the
- income of the Sewnty Assets andmr

| AB} - "appmm ar apply. for the appmn’tment of any person 8 the Bormwers :
' _adm&nrstratar {if the. Bgrrewer isa cﬂmpaﬂy} aridfor

(6)  exercise all of any of the- powsrs: conferma o - murﬁgagees by the Law of
: 'Pmperty At 1925 (as amended or éxtended by this Deed) and/or all.or-any of
- the powers: which are conferred by this Deed on a Receiver, in each case
- withiiat i rst appcmimg a Recewer or mmlthstantimg the appomimeut of any :
Receiver.. : :

1032 T‘hé Lender-is not entufled to 'a‘pﬁaiht'a Réceiver in raspect of"any':Seéu'r'ity Asseté which

are subject to Security which {as created) was a floating tharge solely by reason of a-
“moratoriim being obtained under Schedule Al fo the Insnlvency Act 1986 or anythmg
.dane wﬁh g view to ubtarmng such a mcfatanum

"'N-u Izabslit’y

- Neither the Lander nor any Heeewer shall be Iiable asa mortgagee in pussessmn or otherw[se W

account in relation fo the Security Assets for any loss on. realisation or for any other default or - '

- omission. - No exercise of the right in’ Crause 10.1 (Remedymg defau!i‘s) shall render the Lender or
- Rece;var 2| me}rtgagee in possession. : :

-laEcEwER

--Remwai and replacement .

The Lender may from: t[me tc: tsme remwe any Recelver appmnteﬂ by lt (sub;ect in: ihe case of an-

" administrative recesverﬁhsp, to section 45 of the Insolvency Act 1986} and, whenever it may deefi
approptiate, may. appnmt a new Regeiver in the place af any Recewer whase apmm’tment has -
' .Termmated _ '

Multlpie Recmvars

: lf at: any fime: there is more 'chan one Recewer of all orany part af: the Securlty Assets and!ar thie

incame of tha. Security Assets, €ach: Recewer shall have power tm act mdwadually (unless othenvlse

B stated inthe appamtment document)

- Remuneratmn

Any Recaiver shali be entat[ed to femunerataon for hss services at a rate 1o be ﬁxed hy agree.‘ment'

between him and the-Lendet (or, failing such agreemant to be fxed by tha ‘Lender) anﬁ section
109{8) of ihe Law of Pruparty Act 1825 shall ﬁc}t appiy‘
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' Paymmt by R&ﬁewer

B Only menies actually palck by a Recewer io the Lender | in relatmn to the Sec:ured Llabmtzes shal be. -
: __capable cf beang applied by the Lender i discharge of tha Securﬁd Ltabihtaes '

:Bnrmwers agent
Ay Recewar shail be the erowers ggent ahd the Bnmwer shatl (subject to the Companies Act
2008 and the Insolvency Act 1986} be solely respc:nmbie for his gets and defaulis and for the

Copayment of his rémuneration. The Lander shall not incur any liability (sither to the: Barmwer or to

- any other parsmn} by reason of the :appmntmeni ofa Recewer or-for: any uther reasor. '
i :POWE-_RS QF_ REC-EI_VER

_-'@eﬁeﬁéi-paw.é'rs .

'.Ar;y Recewer shail have

: "IE_._.‘L'I-- all the: powers whlch are eonferred by the Law of F’ruparty Ai:t 1925 an’ mmrtgagees i

possession and receivers appointed under that Act but without the resmctscns contamed :
_ m sectians 103 or 1&9(1}0? that Act; .

1242 _(whether of not he s dn administrative recewer} aﬂ ﬁm pawers wmch are l;sted in -

schadule T af the Insulvency Act 1986; and

.;7121' 13 ail puwers W[’]IGI”I are Gﬂnferrﬂd by any Dth&r Iaw mnferrmg powar oh recewers

Addmﬂnal powers

in addltwn fo tha: pawers refarred tc) in: Ciause 12 i (Generaf pawers) a Re:;ewer shali have fhea-
: -fnliawmg pawers ' |

".’12.-2.-_1'- 1o %ake possessmn of, caollect and- get . ail or- any- part ‘of the« Secusmty Assets. and!or
T Encﬂme in respect 0‘5 which’ he: was appmmed . '

AR22 to managé thie Securlty Assets as: he thmks ﬁt

‘%223 '_'to redeem aﬂy Security- Interest and to- bmmw or raise any mcney and sacire the

‘payment of any maney in: priority to the Secured. Lizbilifies for the purpose. of the exercise )
- of his: pmwers aﬁd!or defraymg any costs or irabmtles mcurred by him: m such exercise;

1224 fo entef ln‘h:s termmate or vary any Hedgmg Agreament

1225 to selfor mncur ini geliing, Ieasmg or otherwise dlspaaang of all or any part of the Securltyi .

' ' Assets in. respnect of which he was appointed without the need to.obsetve the restrictions:
-lmpnsed by section 103 of the Law of Property Ac; 1 925 and, withaut limiation:

- _éié)f . 'fmtures may’ be severed and sold separateiy fmm the Property cuntammg them,’ |

: without thé Borrower's acnsent

by - 'the consuderatlun for armr such transactimh rnay car&srst of cash ciebentusres ar
. “.ather obligations, shares;, ‘stock or other valuable consideération (and the amount
of such’ ¢onsideration’ fnay be dependent upon proft or turnmfer ar t-e

: determmed by & th;rd party) and : S

ey B any $uch canmderauon may be payable ina iump s or by mstalments spr&ad_" E
o - ..'over such pannd a8 nethinks fit;

16




123"

231

1206

to ater 1mprcwe develap, mmpiete construct, modlfy refurbish or repasr any bundmg or
land and fo abandon, complete or- undériake or concur in the completion ar undertaking -

| “{with o without modification) of any project in which the Borrower was concerned or
*interested before his appointment (being a project for the -alteration, improvement, -

1227

developrerit, completion, constructaun mocinf’ caticn refurbnshment or - repair. of arsy
3i1w!dmg ar Iand}, .

_ ’ta carry out any sale lease or ather dlspusal of: all or any part of ihe Security Assets by -

conveying, transferring, assigning-or leasing the same in the Borrower's name and, o1

* that purpose, to enter into cwanaﬂts and other cantraciua! 0bllgatmns g] the Bufmwer‘s-
_ 'name and B0 as o bmd 1i _ '

o _._.12.?2,& .

122.8
12240

12211

242
12218

2214

fit;

o 1ake any such praceecimgs in ihe Berrawer‘s name as he sha[l thiink fit in respec.t of the

Security: Assets andlor income in. respect of which he was . -appointed (including

“proceedings - for remvery of reit or ather mmles in’ arrears at the: date of “his"
: appﬂmtmem) .

ta enter into or mahe any such agmemeﬂt arrangement or ccnmpmm]sa a8 he sha[l thénk

to insura, and tc} rengw any msurances in respec! af the Secunty Assets as he shall thmk' _

it (c:r as the Lender shal drract)

1o appﬂmt arzd ampioy Such managers nffr:ers and wnrkmen and engage such
professional-advigers as he shall think fit (ircluding, without prejudice to the generality of
the foregoing pDWEr o emplcy any fi m; parﬁner campany pr other entﬁy with wh[ch helds

assamated)

to form orie-or more subsadiarfes af the: Emrrcwer and ta transfe,r to any SUGh subsrdlary all

L arany, part of the: Sec:unty Asse‘ts

-_-w nperate any renit review r:!ause in any Lease or lease under whlch the: P{operty i held ’
i respect of which he was appasnted and o appiy fer afy new er exteﬂded lease; and:

for

ey gwe va!rd recenpfs far ali mories anid to dca all such other thlngs as may seem to.

him to.be incidental or conducive to any other power vested'in hnm UF neaessary
ar deswabse fm' the realisation of any Secumty Asset;

by - exercise in relahr::n to. ach Secursty Asset all such pawers and nghts a8 he. :

 would be capable of exerci smg if he were the' absaﬁute beneficial owner of the
- Senuniy Assets;and - _

' '(i:_);_ - use the‘j-acr-r-owars n_‘ameﬂf{ar--ény*oithazahmvé pUrposes:

1232

E L'im_itatiim'

The Lencier may in the mstrument by whsch a Receuver 15 appusnted limit ihe pawers af

CoAhe Racewer -

The Rec.ewer shall be under no duiy ta the Bormwer ta exercise any power he may’ hawe'

and shall not incur any. Inabzlatg.r 1o the Borrower either by virtue: of the exermse of such :

: -pawers or by wrﬁue nf a fa:lure to: exercise such powers

17
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31

132

: 14

4.2

f5 .

A7

APPRGPRIATIE:N QF REC:EIPTS

ﬂpphcaﬁm

13 1, 'I SubJect o Ctause 132 (.5‘uspan$e accaunt) ‘any rhonies rez::eweﬂ by the Lender i
‘respect of the Security (subject to thé payment . of any claims having pﬁunty to the:
: Secunty, but in suibstitution: for section ‘EOB( ) of the Law af Propeﬁy Act 1925) shall be
' applled in the foliowing order of prlorlty :

-;-'.(,a) n dsscharging the ramuneratmn of any Recewer and a]! casts, chargas and'. '

expenses nf and’ anmdental o his or her apgmmtment
() | nor tﬁWﬂi’dS paymamt t)r dss::harge af the Secured Llablii’tles and '
; (c) . i payment af the surp!us {Jf any} to the errower c:nr ccther perscn eﬂtlt!ed to rt

:1'3_'1,'2'_ The Lender may apply sums recewed towarcis the payment or dasnharge of the Secured_- :

- Liabilties in reduction of ‘any part of the Secured Liabilities in any order or manner as. it '
thinks fit. The Lender may averride any. appropnailen made by ‘the Borrower.

Suspansa acmunt

.Ar‘:y monies: recéwed by the Lender or. any Recewer imay be placed m an interest beanng suspense-
or ser:ur”ties rea!ised acmunt arid kept there for sn Icing asthe Lender considers prudent

_:--SET-OFF

_The Lender ma*,;r (but shall nct be obliged. to) set off any mbhgatson which is due and payable hy the'
Borrower and unpaid -or any contingent obligation from the Borrower against any obligation.

{whether or not matured) owed by the Lender to the Bormwar regardtass ﬂf the place of payment

' bﬂnkmg bran::h or currency of either abhgatnun

i e:ther cblrgatmn is unhqu:dated ar unascertamed tﬁe Lender may set off m an am:}unt esumsteci"-'
byitin gaﬂd faith to be ihe arnount of that iabhgatlon '

_ _GS.IF‘IRENCV GONVERS!GN
. jAla mames received: m‘ held by the Lender orany Recew&r under %has Deed may be canverted from' '

their axdsting currency into such other currency as ‘the Lender or the Receiver considers necessary
‘or desirable to cover the obligations and liabilities comprised in the: Securad anhuintges in'that other

currency atthe- Lend&rs spm Tate uf exchange

 NEW ACCOUNT

o I$ the: Lender recewes aris deemed to be: aﬁer;:ted by notice (whether actuat or. cnnstruciwe) af any -
- subsequent. Security Interest affecting some or all of the Security Assets or thelr proceeds of sale,
‘thén the Lender may open & new account for the Borrower. If it does not do 8o, it shall'
nevertheless be treated as if it had done so at the time when it recéived, or was deemed to have -
. received, the notice. As from that time;.any payment made to the Lender for .the Borower's .
- ageount shall be credited (or be treated. as having been credited) to the- new - account and shal fnot
' operate tﬂ reduce the amauﬂt for which' the Securlty applaes ' :

-,-DELEG‘ATiON AND APPGINTMENT QF ATTGRNEYS
'E’ﬁalegatmn

”-1?’_.,'1:._1 The Lendar may delegat@ to: any person nr persons all or any of tha powers; ‘authorities

- and discretions which are exercisable under this Deed. A delegation may be. made in any -
~manner {including by pewer of attarnay) i and on any. tEﬂ’T!S (mc%udmg pawer tu sk
-deiegaiej whuch the Lender thmks ﬂt ' B _ . _




17.2.

18,

18.1.

182

A9

sz

: 1712 The Lender shall not be iiahle or respnﬁsmle to the Barmwer for any Iass of damage-‘

arising from any act, dﬂfau!t omission of mlscorsduet a1 th@ part of any uf its delegates Dr' '
sub ds%egatas -

Attarneys

-"’17_._-2.,1 By way of SECﬂl’Ityi the Bnrrower grfevccably appnmts the Lender every RBG&N&!’ and

avery delegate or sub-delegate appointed under Ciause 1? T {De!sgamn) separately Ecr
 bhe'ts ai’mrney on ats behalf inits' name .

.:(a)' o _.'tcn exacute and. dn any dr:ncuments acts and thmgs whlch ihe Bormwe; s
required to-execute and do-under this ﬂeed or any nther dacument relatmg to
lhe Secured Liabilities; and '

By m execute and do any daaumenfs acts and’ things whsch any attnmey may
' - deem proper or desirable ir exercising any powers, authofities and discretions
. conferred by this Deed, any-cther document relaiing to the Sez:ureﬁ Liabltlttes or

o by faw an the Lender or gny Recewer

B 1722 Thig Bormwer rétifies and . canﬁrms anyth;ng Whtch any ofits attnmeys daes in the propet

“and fawful @xercise or purported exercise of all or any of the powers, autharmes anci_
_-dlscretmns referfed: ta in this Cfause 17.2 (Afforneys)

REBEMF’T[ON GF PR!QR $ECURETY INTERESTS
- Redemption '

"The Lender may at any fime redeem ar pracure the 1ransfer to-it af any pnor Secunty mterest over :
any ‘Security Assets at the Bﬁrmwer‘s cost. -

Custs uf redempiion _

' 'AiE prmcapa mames mterest costs, charges and expenses mcurred in aﬂd mc:lcientai iﬂ any

redemption ot transfer under Clatse 181 {Redemption) shiall be paid: by the Borfower ofi demand,

. i each case imgether with: mterest calcu!ated in the manner referred to in Clause. 22 (indemmtres)
_.RELEASES-.'
- 'Releases mndthnal

_--19;..1.,1 :Any r@i&ase, seftferment, drscharge ra-asszgnment or arvangemant i respact of the ' _
' © Security {in-this Clause 18 (Refsases), a 'release’} made by the Lender on the faith of = -

any assurance, security or payrent shall be conditional on that assurance, security or
“payment not being avoided, reduced, clawed. back or ordered to be: repalci undar any’ Iz
I i atmg to hqmﬂatmn bankruptcy or snsc-ivency _ :

4812 _ I any avo:dan-:e reduction, or t:lawback BCCUrS o any m‘der is made as referred 6 in-

- Clause 19.1.1, then the release shall-have rio effect and shall not premdice the Lendar's.
_right to’ anfnme the Security in respect of the Secured - Liabilities.  As between the
- Borrovwer and the Lender; the Securify shall (notwithstanding the refease) be deemed to-
- have remained a4t all tlmes |n gifect. and held by the Lender as Security for the Secired
' Liabilities. . - .

- Retentinn

9.2, 1 OF and far-so. Iong as any assurance secunty or: payment asis mentmnec& ini Clause 19 %_. -

(Releases conditionaf) remains in the reasonable opinion of the Lender. suscep’uble of -
baing avoided, reduced, clawed back or ordered to be repaid- under any law relating to
: Elqurdaticn bankruptcy or msalvencm the Lender. m@y in lts absolute dlscreuan retain; aﬁ. -

cge




201

g1,

- or part of ﬁhe Secunty and other rzghts under th;a Desd as sscunty for the Secured
* Liabilities after’ fhey have been paad and d;schargeti m fuil,

c1822 - 'If at any I:;me while all o par’{ of the Lenclers rrghis under thls Deed are so retamed

{a) _jan apphcatton i marie o a eampa%ant cour for a wmd;ng-up or barﬂv;rl.lpta:yr _
' _ .urc:ler %tc ba made in respect of the Borrower; : '
by =steps are taken to wmd the Bormwer up of: maiqe tha Borrower bankrup!:
(€) an applicaimn fs-mads to a mmpet@nt murt far an admmlstratmn mder %0 be-
' _made in raspect of the Barmwef
N (+)] . A noth:e of intentlnn o appomt an admmtstratur tm ihe BOT‘I’GWEF ns f ied at cnurt e
S e _
- _-ie)': the appmntment of.an admamstratur 10 the errower takes affeeti

) then the Lender may continue tu retaii all-or part of it nghts under tms Deed fnr any
_ ;further per;cxd as'the Lender may detarmme in its absr:ﬂuta dascrehan .

: CDNTiNUIMG SEGUR!TY
:-Con‘tmumg secuniy

The Secunty is contmumg secunty and shali sec:ure the u%tamate balance af the Securad Llablll'aes :
N natwﬂhstandmg : :

B 2!3_.1 A mtermedmte payment ar d;scharge of the whuie of part of the Sec:uned Lrabmt:es,

' '20';1,;2' ihe Eorrowers death, tsankmptcy, I;quadaizmn of. other mcapamty or-any change in itsiﬁ

: ﬁanstltutlon nEme oF slyie

S 2043 any c‘hange inthe Lenders mnst hmon naifie or‘ styae, its absmptsan Hi or amalgama‘zlun T

with any’ other persr:m or the acqulsrtmn of &t czr parﬁr of ﬁs undertakmg by any e)ther' :
persof;or

2014 "aﬂy.othia'r e’ve'hf"m:a'tte'r'_ or ’thiﬁg;_
-A&ditlnnaﬁ ta othar ﬁghts |
""Fhe Security is in. a&dlﬁun to {and shall nﬂt merge Wl’ﬁh ath@rw;se prejudice or affect or be:--

-pre;udrced or affected by) any other remedy, guararites; indervnity, Secuniy Interést orother right
- which may be or have been created (by the Borrowsr or otherwise) in favour of the Leénder..

Accordingly, the Borrower's liability under this Deed shall not bsa prejudiced or aﬁected by, and th!s-

o .Deed may be enfnmed naththstandmg

- -2'3.2.‘"1 the exrstenr:e or- invahdrty ofalf or any aﬁhose rlghts ur

2022 at any tlme the Lendar exchangmg, re1easmg, varymg, abstaining: from perfectang r:ar- i
enfarcmg or c;therwnse deali mg ar e::smlttmg to deal with all or any- caf those nghts

'THIRD PARTY PRDTE&TEGM

'No purchaser mortgagae or r}ther person deaimg wsth the Lender or & Racewer shall be

c;ancerneci

g1 tc; enqu;re whether any of the Secured i_aamlmes have besume ciue or payable ar remam .

unpaid ar undmharged

RO
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24,

2B,

6

L2420 whether ihe power whrch the Lender or F!ecewer is purparttr’;g t@ exerclse has . bemme' E

exermsable or

2‘4-'3' T see'ga.the' appiicaiidri of any money paid fo the Lender or to a "R&cgiué_r,

INDEMNTT IES

_ --'The Bnrrower agrees o ?ully %ndemmfy the Lender and any Recslver (am:l in- the case of legal eosts.
-and ‘expensas ot a soliciter and owr client basis) on demand: against all liabilities, losses, claims,

actions, damages, costs and expenses -inclrred. by, made or brought against tha Lender ar-'_

L Recewer {rar any manager or agent appmnted by the Lander or Recewer}

221 _ '.-as a resu[t of %he Bormwers f’allure ta perfmrm any of its: obiigatmns under thIS ﬁeed

222 i the exerr;lse (or purpcrted exe;mlse) Of any of the powers or aiher rights conferred by-
' ' ___.:thls Deed;. : .
23 in: respect of aﬁy cr:asts, charges or expensas mcurred in connectmn With Glause 15
a (Currency Ganversmn) o .
224 i respect of the: redemptmn of any proT Secur}ty interest aver any Secunty Asset unde{

' Glause 18 (Redempmﬁ of Pﬁe)r S@cunfy interesfs)

| 225 Esa result of the Bormwer"s hreat:h of any curfeni ar other ahhgatzaﬂ or maﬁer relatmg to '

_-'the Propertyl or-

226 L in reapact of any cther matter DF thsng donié or am:ﬁed re[atmg tu the E?ecunty Asse’és

: Eogether in each case wﬂh mtereat at the Interest ﬁate calculated oni a daily basis from the date it ;s' -
“incurted or becomes payable o "the Lender or the Receiver uniil the date of payment whether 2
beforear after any judgmeni : : .

o --cnu::umrsaws AND GEFtTiFiGATES

' Any cerﬁlf‘ cate of of determmatmn by the Lender spee}fymg ‘the armount oﬁ the Secured Llahmttes is,
~inthe absence of manifest error, concluswe ewdenc:e against the Barrower of the: marters (4] whzch
it retates, . _ :

_- 'pARmL INVALIDITY

Al the prmzzs:ms cf thls Deed are severable and d:sﬁmct from one another and Hat any tlme Yy

provision is-or_becomes ilegal, invalid or unenforceable in any réspect under any law of any: -
- jurisdiction, neither the legality, validity ar enforceability of any of the remaining. piovisions nor the -

' lsgality, validity or enforceabmty of. auc:h provision under the Iaw af any f::ther Jurlscjtcﬂon will in any

: way be affected or mpalred ' : . :

"HEM EBIES AND WAIVERS

- No faalure 7] exerc;se nor- any deiay i axercismg any. ﬂght or remedy under this Deed agamst the -
- - Borrower shall operate as a waiver, nor shall any single-or partial’ exercise of any right or remedy
__prevent any further or other exercise, or the exercise of any other right or fremedy. The rights ‘and
- remedies prwadeci are: cumulatwe ancf not exclusave of- any nghts or: remed:es provided t-y faw.

':--AMENDMENTS AND WAWERs

ARy DI'UWSIDFI of thns Deed ‘may be amended mly if the Bermwer and %he Lersder agree in wrrﬁmg g

-and any breach of this Dead may. be waived beforg or after it occurs only if the Lender so agrees in:-

-_wrltlng A waiver given or consent granted by the Lender under this Deed will be effective: cmly |
" giverin wratmg and then ranly in the instance and: for me purpose fx}r WhIGh itis gwan :

21
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.'TRANSFER AND GUNFiDENTIALITY

- Transfer

'E?_.']-.-’_i The Lender may assngn andfor “Iransfer sts nghis am:i obl:ga’trens under thls Deed

| 27. ’12 The Bormwer shall nat ass;grt any of :ts nghts or transfer any of 1t:s nbiigatmns under this

Deed

C’anf‘ dentualzty

The: Lender Tiay d[sc;aease tc;

: :?_?_.2_-'1 ' any traﬁsferese or patenilal transferee
.--2‘?".-32;2 : -:.any ass:gnee or pmfenhat asslgnee

1'2_7}2.-_3 ANy persmn with {ar thruugh} whorr it enters intcx {c}r may potentral!y anter ;nto} whether -

directly - or undlrestly, any suh-parﬁclpatmn n reiahcm to o m:::ludmg the . Secured..
: 'L|abil|ties

- : 272& B any ratmgs agencyi

' 2725 -any of the nfflcers d;rectc;rs employaes profassmnal adwsers audniors partners and

: __'.fepresematwes tﬁ the parsans refea"recf to i sub-clatises 27211027, 2. 4;

_ ."_27;2;55 any of its Aff liates and 1o any of its or thelr nfﬁcers d;rec:tms employees prafessmna! o

adwsers audttﬂrs partﬂers ang: representetwes and

. 2;}";2.:.? '.-aﬂy persrm 1o whem mfc:rmatzon is reqmred or. requested to be dlsclosed by :any cr}urt ofa

competent juri istliction o “any . govermmental, banking; taxation or other reguiatory '
authdrity or. similar body, the rules of any relevant s«:mck exc;hange ar pursuani foany
' applscab‘le faw or regulatlcm _ -

2728 ﬁaray persnn to whcm mf@rmaﬂcn IS regmred to b dssclnsed in cnnnectmn wath and for the:

- purposes of, any litigation, arbstrat;on admlms’tra’we or ﬁther mveshgatmns pruceedmgs -
-ordlsputes and ' _

3 _27 2. 9 any insurance cmmpany or underwrlters srt rela’tmn ‘ta the msurance of the Pmpemes
= such coﬂf" de:ntlal lnfmmaucm as the Landar shail ccmsnder appropnate
| MANAGEMEN‘T‘ TIME |

The Lendér reserves the rlgh’t to charge fmr I'l'S management tume ar m:her resplrces (whach wa!l be :

calculated on the basis of such reasonable da:ly or hourly raias as the Lender may notify to the
Borrower fram tlme to t;me)

T_cnumﬁﬁpmm

L This Deed may be exeauﬁed in any ﬂumber of caunterparts Al of which taken together sh:al% .
“-constitute one and the same’ lnstrumenf aﬂd any party may enter mto thls Daed by execu{mg &
_cmun’terparf :

T




30,
304

Ca02

o303

31

S

321

Nmacﬁis

_ 'Cammumcatlons m wnting

Any cnmmumcatmn to be made: under ar in canﬂect{on with thls Deed shali ba mada m Wn%rng in

“the Enghsh Ianguage arid, unless cthemlse staad; must ba macie by Ietter

--.Addresses

The Lender may . deliver: any c:nmmumcatmn document of m:at;ce tn the Borrower reiai’mg to ihrs-

" Deed to its regisiered office, to any - address to which & notice under any famlaty relating to the
- Secured Liabilities n"ught bhe sentor any addttmna1 addr@ss ihe Barrower may noﬁlfy 1o the: Lender |
by not less than five busmess days’ nnttca
'Dellvery

3034 Any comrminication or document miade or delwered by one person tu another under arifi

connection: with this Desd will only be effective when it has been left at the rélevant
address. or five business days affer being depas&tad in the post, postage prepa;d m an
erwefspg addressed o it at that address _ _ _

: _30-.’3;2' ' Any cammumcailcm or dacumerz!: to be made or delwerec{ to the Leﬂder will be effective

“only when actually received by the Lender and then only i it is expressly marked for the
attention of the - depariment or of‘ﬁcer identified. with Lender's. signature below (or arsy :
substatute department ar oﬁlcer as the Lender sha[l spegify for th:s purpbse} '

: GGVERNING LAW

_ f'Thls Deed aﬂd any nun-cantr:a{:tual obﬂgatms ansmg “out of or: in oonnec:fmn wﬁh |t are gwerned-'_ '
- by Engllsh law.

:ENFDRCEMENT‘ '

- Jurisdiction

324 ‘The couirts uf England have exciuswe ;unsdnctmn 1o setlle any cisspufe arising out of or in -

__cﬂnnecmn with "this ‘Deed - (including digputes. regarding - the: -existence, -validity” or -
‘termination of this Deed, the Security Interests intended to be created by it or-any. ficH=
- contractuai cab lgatunns arising out mf or m cannect[on with ity (a "Bispute 1. S

- 32:_5*{_.;'2 The Eiormwer agrees that the courts of Engiand are: the mast apprapriate. and canvement: :

- courts to settle [’Jispuies and accordmgly it wsil nat argue to'the contrary.

' 32-,1."-3:. _Th:s Clause 32 k) ;s Fmr the beneflt of the Lender ant y The Lender may take prc:nceedmga -

relating to-a Dispute in ahy other courts with jurisdiction.  To the extent allowed by taw,.
the Lem::ler may take comurrent pmceedmgs in ar;y number of jurlsdﬁtﬂﬂﬂﬁ

: 3emce of proness

3221 Where me Earmwar”s FEQFStEI’Ed t}fﬂce is: autalde England and Wales ihen without ™~

‘prejudice to- any other maode ‘of service: allowed under gny relevant law, 1t irevecably

appoints SERVICE . AGENT as its agent for seivice of nolices: and -all other -

) -'-cnmmunmatmns in relation to this Deed {including process. m relaimn tD any pmceedmgs' a
befare the Engiasﬂ courts in sonnectlon mth this Deed)

'_ 3222 ¥ any pefsnn appmnted asan agent for service is unable for- any reason, tc ac:t as agem.

the Borrower must meedlateiy (and.in any event within five days of such event taking.
- place) appoint another agent onterms acceptable 1o the Lender Faklmg this the Lender
) may appamt anothar agenf fﬁr tris: purpnse ' : )

<




N WITNESS wherecf the Barrawer has executed thls Deed as a deed the year and date appearmg an the :
fgrst page ef it. . _ _ :

g -:24 :




- SCHEDULE 4
. THE PROPERTY

PART1 -

REGISTERED LAND

; '".'_ﬁdrﬁiﬁiéstfaiive"_if&'rﬁéa_' g

. Title number

‘| Part of land and buildings-

|on. - the -north side of

Clayhall Lane Copthorrie

| shown sdged red (and for

| the ‘avoidance of -doubt
| -including - &l
registered. ot the Land

Registry with tifie number |

‘| & line - drawn contained

- between points X & Yjon |

| the attached Plan. -

Tandridge

Jdand | -

| To be confirmed.
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EXECUTION PAGE

THE LENDER
SIGNED for and on behaif of )
HSBC BANK PLC )

Communications to the Lender are to be delivered to:

Address:

For the attention of:

Executed as a deed by
Asprey Homes Limited
a{director in the

Slg nature- Iﬁjwstneisé

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

Address




