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Particulars of a charge

Go online to file this information
www gov uk/companieshouse

A fTee 1s be payable v
Please see "How to pay

5y

J What this form s for
You may use this form to register
a charge created or evidenced by
an nstrument

What this form s NC
You may not use this fg
register a charge wher

A15
instrument Use form
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This farm must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If

delivered outside of the 21 days 1t will be rejected unless 1t)s accompanied by a

court order extending the time for delivery

You must enclose a certfied copy of the instrument with this form This will be
scanned and placed on the public record Do not send the original

/
Company details

m
compayrmer /[0 |8 [ 5[5 [1[7 13 ]7

A [ [ ™

Company name in fuw lAbercromb|e & Court Developments Itd

=+ Filling in this form
Please complete in typescript orin
bold black capitals

All fields are mandatory unless

specified or indicated by *

Charge creation date

Charge creation date/Iq Ig W W ’?WIT ,?
3 |

Names of persans, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name Market harborough Building Society

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

O

| confirm that there are more than four persans, secunty agents or
trustees entitled to the charge

06/16 Version 2 1




MRO1

Particulars of a charge

Brief description

Please give a short deseniption of any land, ship, aircraft or inteliectual property
registered or required to be reqistered in the UX subject to a charge (which 1s
not a floating charge) or fixed security included in the instrument

8nef description

The freehold property known as Hollywood Hookley Lane Elstead
Surrey GUB 6JE

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of themn in the text field and add a
statement along the lines of, "for
more detatls please refet to the
nstrument”

Please himit the desciiption to the
available space

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
security over any tangible or intangible or {in Scotland} corporeal or incorporeal
property not described abave? Please tick the appropriate box

‘/|:| Yes

1 No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

B’ Yes Continue
& No GctoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

O Yes

Negative Pledge

Do any of the terms of the charge prohubit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropnate hox

O Yes
No

Trustee statement @

You may tick the box If the company named in Section 1 1s acting as trustee of
the praperty or undertaking which is the subject of the charge

O

O This statement may be filed after
the registratian of the charge {use
form MROS)

Signature

Please sign the form here

Signature

C_.b\wsout-i Sa(.-(.;'{‘-:..r .

This form must be signed by a person with an interest in the charge

06/16 Version 2 1
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Particulars of a charge

B Presenter information

n Important information

You da not have to give any contact information, but if
you de, 1t will help Companies House 1f there is a query
on the form The cantact infarmation you give will be
visible to searchers of the public record

Contact name

Company name

Gardner Thorpe

Address

Post lown

|
|
|
|

County/Region

e i

Country

lnx

49251 Petworth

| Telephane

01798 342581

Certificate

We will send your certificate to the presenter’s address
if given above or to the company's Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a cervfied copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate baxes in
Sections 3,5,6,7&8

You have given a descniption in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must
be a certified copy

ooo o O g o 0O

Please note that all information on this form will
appear on the publc record

How to pay

A fee of £23 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Compantes House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropriate address below

For companies reqistered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post}

For companies registered in Northern Ireland
The Registrar of Compamies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

n Further information

For further informatian, please see the guidance notes
on the website at www gov uk/companieshouse or
email enquines @companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Companies House

06/16 Version 2 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 56351787
Charge code: 0535 1787 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd December 2016 and created by ABERCROMBIE &
COURT DEVELOPMENTS LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 12th January 2017

\) ot

Given at Compantes House, Cardiff on 17th January 2017
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T
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pATED %

2016

(1) ABERCROMBIE & COURT

DEVELOPMENTS LIMITED
(2) MARKET HARBOROUGH BUILDING
SOCIETY

LEGAL MORTGAGE OVER PROPERTY FROM A COMPANY OR LIMITED LYABILITY
PARTNERSHIP SECURING OWN LIABILITIES

To be registered at Companies 'House against the Chargor within 21 days of datmg

\We hereby cerufy this to be a true Copy
iginal n a7
(geu:t?ﬂgzg:ms ; ‘-f'T h&::y of s
by Messrs Gardner
Golden Sguare, P Patworth, West Suseex

..
---------- ehisusassssasanananenn
.....

-----------

Gardner Thorpe

Banking ;234559 - 3
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THIS DEED Is dated 22~ Qe n Jaer 2016

PARTIES:

(1)

(2)

ABERCROMBIE & COURT DEVELOPMENTS LIMITED incorporated and registered In
England and Wales with number 05351787 whose registered office is at HENWOQQD
HOUSE, HENWOOD, ASHFORD, KENT, TN24 80# (Chargor), and

MARKET HARBOROUGH BUILDING SOCIETY whose address is at Welland House, The
Square, Market Harborough, Lelcestershire LE16 7PD (Lender) and any person to whom all
or any of the_Lender’s rights under this deed are transferred or assigned.

AGREED TERMS

1,

i1

DEFINITIONS AND INTERPRETATION
Defimtions
The definltions and rules of Interpretation In this clause apply In this deed.

Administrator an administrator appolnted to manage the aifalrs,
business and property of the Chargor pursuant to
clause 121 2,

Assigned Agresments the agreemenls (detalls of which are sol out In
Schedule 1), which are assigned by the Chargor
pursuant to clause 4 2.3,

Business Day a day (other than a Saturday or Sunday) on which
commerclal banks are open for general non-
automated busliness in Londen and deposits are dealt
with in the London Interbank Market,

Charged Property all the assets, property and undertaking for the time
being subject to any Security Interest created by this
deed (and references to the Charged Property shall
Include references to any part of It),

Chattels means all stock, goods, moveable plant, machinery,
implements, utensils, furnlture and equipment now
or from time to time placed on or used In or about
(but not forming part of) the Property,

Costs all costs, charges, expenses, taxes and llabilities of
any kind, Including (without limitation) costs and
damages In connection with litigation, professional
fees, disbursements and any VAT charged on Costs
which the lLender or any Recelver or Delegate may
charge or incur;

Delegate any person appointed by the Lender or any Receiver
pursuant to clause 14 and any pefson appolntéd as
attorney of the Lender, Recelver of Delegate;

Environment the natural and man-made environment Including all
or any of the following media, namely alr, water and
land (including air within buildings and other natural
or man-made structures above or below the ground)
and any living organtsms (Including man) or systems

Form of Charge flled at HM Land Reglstry uncer reference MD120F
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Environmental Law

Environmental Licence

Event of Default

Facility Agreement

Insurance Policy

Intellectual Property Rights

? 1

supported by those medla;

all applicable laws, statutes, regulations, secondary
legisiation, bye-laws, common law, difectives,
treatles and othar measures, judgments and
declsions of any court or tribunal, codes of practice
and guldance notes insofar as they relate to or apply
to the Environment;

any authorisatlon, permit or llcence necessary under
Environmental Law In respect of any of the Charded
Property,

has the meaning given to that expression In any
Facllity Agreement between the Chargor and the
Lender,

any faclity agreement between the Chargor and the
Lender for the provision of a loan or other facilitiés
secured by this deed,

each contract or policy of Insurance effected or
maintained from Yme to time In respect of the
Property and the Charged Property located at the
Property;

{a) all present and future copyrights, patents,
designs, trademarks, service marks, brand
names, inventlons, design rights, know-how,
formulas, confidential Information, trade
secrets, computer software programmes,
computer systems and all other Intellectual
property rights whatsoever without any
limltation, whether reglstered or unreglistered,
in all or any part of tlie world In which the
Chargor Is legally, beneflcially or otherwise
interested,

(b) the benefit of any pending applications for the
same and all benefits deriving therefrom and
thereunder Iincluding but not (imited to
royalties, fees, profit sharing agreements and
income arfsing therefrom and all licénces in
respect of or relating to any Intellectual
propetty rlghts, whether such licences are
granted to the Chargor or granted by the
Chargor,. and

(c) every ltem of physical materlal of any
description or type whatever in or In respect of
which intellectual property rights may subsist
and in respect of each such item the, original
copy or version or varlant owned by, produced
by or delivered to or obtalned by the Charger
and any réjected and surplus materials
assoclated or connected with or forming part
of the foregoing which shall Include, without
himitation, any and all manuals and
translations thereof, log books, designs,
sketches, algorithms, calculations, diagrams,
compuytations,  source  codes, madels,

Form of Charge flled at HM Land Reglstry under reference MD120F
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LPA 1925

Martgaged Chattels

Mortgaged Licences

Property

Recelver

Rent

Rent Account

Secured Liabilities

Security Interest

prototypes, apparatus, computer programmes,
photographs, bools and other records in any
medium, electronic data and any other
materlal of any descriptlonn whatever in which
inteilectual property may he incorporated;

the Law of Property Act 1925;

means all present and future Chatlels belonging to
the Chargor or In which the Chargor has any interest;

means all present and future licences, permiis,
consents and authorisatlons {If any) (inctuding
Environmental Licences to the extent they are
capable of being charged} held in connectlon with
any business at any tlme carrled on by the Chargor
at the Property;

the freehold or leasehold property (whether
reglstered or unreglstered) owned by the Chargor
described In Schedule 2;

a recelver, recelver and/or manager of any or all of
the Charged Property;

all amounts payable to or for the benefit of the
Chargor by way of rent, licence fee, service charge,
dilapldations, ground rent, rent charge and rent
deposits in respect of any part of the Property and
other monles payable to or for the benefit of the
Chargor in respect &f occupation or usage of any part
of the Property, Including (wlithout limitation) for
display of advertisements on licence or otherwise;

the Chargor's account, the detalls of which will be
provided to the Lender prior to the date of this deed
as that account may be renumbefed or redesignated
from time to time;

all present and future monles, obligations and
llabllities owed by the Chargor to the Lender,
whether actual or coéntingent (including further
advances made hereafter by the Lender) which now
are or at any time hereafter may be due, owing or
Incurred by the Chargof to the Lender and whether
owed j01ntly or severally, as principal or surety or In
any other capacity’ {including, without [imitation,
those atlsing under clause 21 3 2) together with all
interest (including, without Illmitatlon, default
Interest) accruing In respect of such monies or
liabilities, any commission, banking chafges, legal
and administrative and other Costs, charges and
€xpenses incurred by the Lender In relatlon to this
deed or the Charged Property or In enforclhg the
security hereby created on .a full and unqualified
indemnity basis;

any mortgage, charge (whether fixed or floating,
legal or equitable)}, piedge, llen, assignment by way
of securlty or other securlty Interest securing any
chlrgation of any person, of any other agreement or

Form of Charge filed at HM Land Reglstfy under reference MD120F
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12

121

122

123

124

1.2.5

126

127

12.8

1.2.9

1.2.10

1.2 11

1232

arrangement having a similar effect;

Security Period the perod starting an the date of this deed and
ending on the date on which the Lender is satisfied
that &l the Secured Liablhities have been
uriconditionally and frrevocably pald and discharged
in fult and no further Secured Uabilities are capable
of belng outstanding;

VAT value added tax
Interpretation

In this deed:

reference to‘a statute, statutory provision or subordinale legistation Is a reference to It &s
it Is in force for the time belng, taking account of any ‘amendment or re-enactment .or
extension and Includes any former statute, statutory provision or subordifiate legislation
which it.amends or re-enacts;

unless the context otherwlse requires, a reference to one gender shall include a reference
to the other genders,

unless the context otherwise requires, words In the singular include the plural and 1n the:
plural Include the singular,

a referefice to a clause or Schedule 15 to a glduse of, or Schedule to, this deed and
references to paragraphs are to paragraphs of the relevant Schedule, unless the context
ctherwlse requires;

a reference to continuing In refation to an Evént of Default means afi Event of Default
which has.not been remedled or walved;

a reference to this deed {or any provision of It) or any other document shall be construed
as a reference to this deed, that provision or that document-as It Is in force for the time
belng and as amended, varied or supplemented in accordance with Its terms or with the
agreement of the retevant paibies;

a teference to a person shall Include a reference to an Individual, firm, company,
partnership, corporation, unincorporated body of persons, or any state or any agency of
any person References to a person also include that person’s successors and’ assigns;

a reference to an amendment includes a novation, re-enactment, supplement or
varlation '(and amended shall be construed accordingly);

a reference to assets Includes present and future properties, undertakings, revenues,
rights and benefits of every descrlption

a reference to an authonsation Includes an approval, autherlsatlon, consent, .lexemptién,
filing, licente, notarisation, régistraticn and resolutifon;

a reference to a regulation Inciudes afy ragulation, rule, officlal difectlve, request or
guldeline (whether or not havlng the force. of law) of any governmental, inlef-
governmental or Supranational body, agency, departmeant or regulatory, self-regulatory or
other authority orrorganisation,

any right, entitlement or power which may be exercised or any determination which may
‘be Mmade by the Lender under &r in conneclion with this deed may be exerclsed or made In
the abso{ute' and unfettered discretlon of the Leénder, which shall nhot be under any
obligation o give reasons therefore;

Form of L'fharge filed at HM Lang Registry Under reference MO120F
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1.2.13

1214

1.2 15

1.2 16

1.217

12,18

1.2.19

12,20

1.3

1.4

i4.1

142

1.4.3

1.4.4

1.4.5

the rights, powers and discretions conferred upon the Lender by or pursuant to this deed
shall (unless otherwlse expressly stated) apply and be exercisable regardléss of whether a
demand has been made by the Lender for the payment of the Secured Liabllitles ar any of
them and regardless of whether the power of sale or other powers and remedtes conferred
on mortgagees by the Law of Property Act 1925 or this deed shall have arisen or become
exercisable;

a reference to the Chargor or the Lender shall Include Its successors, permitted
transferees and permitted assigns,

a reference to determines or determined means, unless the contrary 15 indicated, a
determination made at the discretion of the person making It;

clause, Schedule and paragraph headings shall nol affect the interpretation of this deed;

each and every undertaking and liabillty of the Chargors (if more than one) shall be joint
and séveral on thelr part and this deed shall be construed accordingly;

any demand made under this deed on any of the Chargors (If more than one) shall be
deemed to have been duly made on all the other Chargors;

any reference to the “Chargor” shall where the context permits include all or any one or
more of such bodies,

except where expressly otherwise stated or where the context requires otherwise, each of
the provisions of this .deed shall apply both before and after any demand for payment
under this deed.

Clawback .

If the Lender conslders that an amount pald by the Chargor In respect of the Secured
Liabllitles is capable of being avoided or ctherwise set aslde on the liquidation or
administration of the Chargor or otherwise, then that amount shall not be considered to
have been irrevocably pald for the purposes of this deed,

Nature of Security Over Real Property

A reference in this deed to a charge or moitgage of or over the Property includes

all bulldings and fixtures and fittings {including trade and tenant’s fixtures and fittings)
and fixed plant and machinery which are sltuated on or form part of the Property at any

time,

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

the benefit of any covenants for title given, or entered Inko, by any predecessor In title of
the Chargor in respect of the Property and any monles pald or payable In respect of those
covenants; and

all rights under any licence, agreement for sale or agreement for lease in respect of the
Property; and

all beneficial interests of the Chargor in the Charged Property
Law of Property (Miscellaneous_Provisions) Act 1989
For the purposes of section 2 of the Law of Property (Miscellaneous Provisions)” Act 1989,

the terms of any Facility Agreement and of any slde letters between any parties In relation
to any Facility Agreement are incorporated Into this deed.

Form'of Charge flled at HM Land Reglstry under reference MD120F
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16

17

18

41

4 1.1
4 112

4.1.2.1

41,272

4.1.2.3

4.1,24

Third Paity Rights

A third party (being any person other than the Chargor} the Lendér and its permitted
succéssors and asslgns, any Recelver and any Delegate)} has no right under the Contracts
(Rights of Third Parties) Act 1999 to enforce, ar to enjoy the benefit of, any term of this
deed,

Perpetuity Period

If the rule against perpetulties applles to any trust created by this deed, lhe perpetulty
period shall be 125 years (as specified ‘'by section 5(1) of the Perpetuitles ahd
Accumulations Act 2009}

Schedutes

The Schedules form part 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 Chargor shall, pay to the Lender the Secured Liabilltles In accordance with the terms
of-the relevant Facility Agreement or otherwise on demand

INTEREST

The Chargor shall pay interest on the Secured Liabilitles to the date of payment at the rate
set out in any Faclilty Agréement or at such rate as may from time to time be agreed
between the Lender and the Chargor on the money so due' (whether befoie or after any
Judgment which may be obtalned.therefor) upon such days In each year as the Lender and
tha Chargor shall from tifie to time: agree or, In the absence of such agreement, as the
Lender shall from time to time fix and {without prejudice to the right of the Lender to
regulre payment of such Interest) all such interest shall be compounded (both before and
after any demand or judgment) (so that Interest will be charged on Interest which has
become due) upon such days In each year as the Lender shall from time to'time fix,

GRANT OF SECURITY
Charges

As a contlnulng securlty for the payment and discharge of the Secured Liabllities, the
Chargor wlth full title guarantee charges to the Lender

by way of flrst legal mortgage, the Property; and
by way of separate first fixed charges each of the following-

all Its rights in each Insurance Policy, including the proceeds of any claims under each
Insurance Policy:

the Rent and the benefit of any guarantee or securlty In respect of the Rent;

the beneflt of each Assigned Agreement and the benefit of any guarantee or secunity for
the performance of an Asslgnéd Agreerieht to' tha extént fiot effectlve!y assigned under
clause ¢ 2;

the befiefit of all other contracts, guarantees, appointments and warrantles relating o the
Charged Property and other documents t& which the Chargor Is a party or which are In its
favour or of which It has the- benefit relating to any letting, development,,sale, purchase,
use or the operation of the Charged Property or otherwise relating to the ‘Charged Property
(including, Ii eacH case, but without hmitdtion, the right to demand and recelve all monles

Form of Charge flled at HM Land Reglstry under reference MD120F
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4125

4.1.2.6

4127

4,1.3

4.2

4.2.1

4.2.2

4.2.3

44

441

4.4.2

4.5

whatever payablé to or for its benefit under or arising from any of them, all remedies
provided for in any of them or avallable at law or in equlty in relation to any of them, the
right to compel performance of any of them and ail other rights, Interests and benefits
whalever accruing to or for'its benefit arising from any of them);

all authorisations (statutory or otherwise) held or required In conncction with the
Chargor's business carried on at the Property or the use of any Charged Property, and all
rights in connection with them,

ali monles from time to time standing to the credit of the Rent Account; and

all present and future book and other debts, other monetary claims and choses In action
owing or belonging to the Chargor and arising in connection with the Property or any
business' at any time carrled on thereat (Insofar vs not charged by clauses 4121 —
4.1.2 8) including without limitatfion any ground rents, rent charges, rent deposits,
purchase deposlts, dilapidations {and In each case the proceeds thereof); and

by way of floating charge all the Mortgaged Chattels
Assignment

As a continuing security for the payment and discharge of the Secured Liabilitles, the
Chargor with full title guarantee assigns to the Lender, subject to a proviso for
reasslgnment on irrevocable discharge in full of the Secured Liabillties.

all lts rights In each Insurance Policy, Including the proceeds of any clalms under each
Insurance Policy,

the Rent and the béneflt of any guarantee or sécurily in respect of the Rent, and

the benefit of each Asslgned Agreement and the benefit of any guarantee or security for
the performance of an Assligned Agreement,

and In each case the right to recover such amounts provided that nothing In this
clause 4 2 shall constitute the Lender as mortgagee in possession.

The Chargor with full title guarantee assigns to the Lender the goodWIH of the business (if
any) now or at any time hereafter carried on by ‘the Chargor at the Property and the, full
beneflt of the Mortgaged Licences (If any) and also the full Fight to recover and receive all
compensation which may at any time become payable to the Chargor by virtue of the
Licensing Act 2003 or any other statutory enactment, subject to re-assignment upon
payment of all the Secufed Llabllities.

The Chargor with full title guarantee assigns to the Lender the benefit of ali guarantees or
covenants by any surety or Sureties of any of the lessée's obligatlons under any existing
lease or underlease of the Property, subject to re-asslgnment upon payment of all the
Secured Liabllitles.

The Chargor shall at any time 1f*and when required by the Lender execute to the Lender or
as the Lender shall direct an assignment or asslgriments of the benefit of all guarantees or
covenants by any surety or suretles of any of the lessee’s obligations under any lease or
underlease of the Property hereafter granted to secure the Securéd Liabillties, such
asslgnments to be preparéd by or on behalf of the Lendér at the cost of the Chargor and
to contaln all such clauses for the benefit of the Lender as the Lender may require

Where the Chargor (by virtue of an estate or interest in the Property) Is or becomes
éntitled to a share or shares in any company connected with the Property.

Form of Charge filed at HM Land Reglstry under reference MD120F
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4.5.1

4572

46

47

5.1

52

5.3

5.4

the Charger with full title guarantee charges by way of fixed charge the entltlement to
such share or shares, and such share or shares when [ssued and all tights, benefits and
advantages at any time arising in respect of the same (herelnafter called the “Share(s)”)
as a continuing securlty for the payment to the Lender of the Secured Liabllities; and

the Chargor shall (if the Lender so requires) transfer the Share(s) to the Lender or as the.
Lender shall direct and shall deposit the certificate(s) relating to the Share(s) with the
Lender

The Chargor with full title guarantee asslgns to the Lender the Intellectual Property Rights
that arise in connection with the business (If any) now or at any time hereafter carried on
by the Chargor at the Property, subject to re-assignment on payment of all thé Secured
Liabilities

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the floating charge
created by this deed

PERFECTION OF SECURITY
Reglstration of Legal Mortgage at the Land Registry

The Chargor applles to the Land Reaistrar for the following restriction to be registered
agalnst Its title to the Property’

"No dispositien of the reglstered estate by the proprietor of the reglstered estate or by the
proprietor of any registered charge, not belng a charge registered before the entry of this
restiiction, is to be reglstered without a written consent signed by the proprietor for the
time being of the charge dated [ 1 In favour of Market Harborough Bullding Soclety
referred to In the charges reglster "

First Registration

If Lhe title to the Property Is not registered at the Land Registry, the Chargor shall ensure
that no person (other than itself) shall be registered under the Land Registratlon Act 2002
as the proprietor of all or any part of the Property, without the prlor writlen consent of the
Lender,

Cautions Against First Registration and Notlces

Whether or not title to the Property Is registered at the Land Registry, F any caution
agalnst first reglstration or any notice (whether agreed or unilateral) is registered against
the Chargor's title to the Property, the Chargor shall immediately provide the tender with
full particulars of the circumstances relating to such cautlen or netice If such cautlan or
notice was registered to protect a purported Interest thie creation of which Is not permitted
under this deed, the Chargor shall 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

Rent and Other Debts

Clause 1 of Schedule 3 Part 1 shall not prevent the Chargor wlthout such consent as is
referred to In that clause collecting In the ordinary course of business,

5.4.1 the rents, fees, service charges, sums, deposits or other amounts referred to in’
Clduse 4 or the proceeds thereof and paying the same Iito the Rent Account;
or

542 the proceeds of the book and other debts, monetary clalms and choses In

actlon, rentals or other payments referred to In Clause 4 and paylng the same
into the Chargor’s account(s) with lts bank.
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6.1

6.1.1

612

6.13

6.2

71

7.2

7.3

75

7.6

LIABILITY OF THE CHARGOR
‘Liabllity Not Discharged

The Chargor's liabllity under this deed In respect of any of the Secured Liabilities shall not
be discharged, prejudiced or affected by,

any security, guarantee, indemnity, remedy or other right held by, or available to, the
Lender that I1s or becomes wholly or partlally fliegal, vold or unenforceable on any ground;

the Lender renewing, determining, varying or increasing any facility or other transaction in
any manner of concurring In, accepting or varymg any compromise, arrangement or
settlement, or omitting 1o claim or enforce payment from any other person; or

any other act or omission, which but for this clause 6.1 might have discharged, or
athefwlse prejudiced or affected, the liabllity of the Chargor.

Immediate Recourse

The Chargor waives any right It may have to require the Lender to enforce any security or
other right, or daim any payment from, or otherwise proceed agalnst, any olher person
before enforcing this deed agalnst the Chargor,

REPRESENTATIONS AND WARRANTIES

'Times for Making Representations and Warranties

The Chargor fakes the fepfesentations ahd warrantles et out In this clause 7 to the
Lender on the date 'of this deed and the representations and warranties contained in this
clause 7 are deemed to be repeated on each day of the Security Period 'with réference to
the facts and circiinstances éxisting at the time of repetitlon,

Ownarship of Charged Property

The Chargor Is the legal and beneficial owner of the Charged Property and has good and
marketable title to thé Property

No Sacurity Interests

The Charged Property Is free from any Security Interest other than the.Secutity Interests
created by this deed.

No Adverse Claims

The Chargar has not received, or acknowledged notice of, any adverse claim by any
person In respect of the Charged Property or any interest In IL'

MNo Adverse Covenants

There' dre no Coveridnts, agreements, reseivatiéns, conditions, interests, rights or other
matters whatever, which materially and adversely affect the Charged Property

No Breach of Laws

Thére 1s no breach of afy law or régulation, which materially and adveisely, affects the
Charged Property
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77

7.8

7.9

7.11

7.12

91

‘9,1.1

flel]
e
N

2.1.3

9.1.4

92

No Interference in Enjoyment

No facility necessary for the enjoyment and use of the Charged Property 1s subject to
térms.entltling any person to terminate or curtall its use,

No Overnding Interests

Nothing has arisen, has been created or Is subsisting which would be an overriding:
interest in the Property

No Prohibitions or Breaches
There Is no prohibition on the Chargor assigning its rights [n any of the Charged Property
réferred to in clause 4 2 and the entry into of this deed by the Chargor does nat and will

not constitute a bréach of any pollcy, agreement, document, Instrument .or obligation
binding on the Chargor ot its assets

Environmental Compliance

The Chargor Has, at all times, compled i all materlal respects with all applcable
Environmentai Law and Environmental Licehces

Avoidance of Security

No Security Interest expressed to, bes created under thls deed is llable to be avolded, or
otherwise set aside, on the I[quldatlon or admInistration of the Chargor or otherwise

Enforceable Sei:urity
This deed constitutes and will constitute thé legal, valld, binding and enforceable

obligations of the Chargor and is and will contlnue' to be effectlva security ovér all and
every part of the Charged Property in accordance with its terms.

COVENANTS

The Chargor covenants with the Lender In the terms set out in Schedule 3.
POWERS OF THE LENDER

Power to Remedy

The Lender shall be entitled (but shall not be obliged} to remedy, at any time, a breach by
the Chargor of any of its obllgations contalned in this deed.

The Chargor [rrevocably authorises the Lénder and Its dgenits to do all such things as are
necaessary or deslrabie for that purpose.,

Any morlles expended by the Lender In remedying a breach by the Chargor of its
obligations contaffied’ tn this déed, shall be relmbursed by the Chargor to the'Lender on a
full Indemnity basis and shall carry interest In accordance with clauses 16 and 3.

Ih rémedyiig 'any, bréach in accordance with this clause 9.1, the Lender, lts agents and
their respective officers, agents and employees shall be entlt!ed to enter ‘onto the Property
and to take any actlon as the Lender may reagonably consider Hecessafy Gr désirable
Inéluding, without fifhitatioh, carrying 6ut any repalrs, other works or development

Exerclse of Rights,
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9.2.1

9.2.2

9.31

9.4

9.4.1

94,2

9.5
9.5.1

952

9.6

96.1

9.6.2

The rights of the Lender under clause 9.1 are without prejudice to any other rights of the
Lender under this deed. The exercise of any rights of the Lender under this deed shall not
make the Lender lfable to account as a morlgagee In possesslon

Unless and untll the Lender shall have made demand for payment of any of the Secured
Liabilitles or any of the other events referred to in clause 10 1 have occurred, the Lender
shall not be entitled (except for the purposes mentloned In paragraph 8 of Part 1 of
Schedule 3 or paragraph 1 of Part 3 of Schedule 3) to enter upon the Property or to abtain
possesslon thereof,

Power to Dispose of Chattels

At any time after the security constltuted by this deed has become enforceable, the
Lender or any Recelver may, as agent for the Chargor, dispose of any chattels or produce
found on any Praperty

Without prejudice to any obligation to account for the proceeds of any disposal made
under clause 9 3 1, the Chargor shall Indemnlify the Lender and any Recelver against any
lhabliity arising from any disposal made under clause 9 3.1.

Lender Has Receiver's Powers

To the extent permitted by law, any right, power or discretlon conferred by this deed on a
Recelver may, after the security constituted by this deed has become enforceable, be
exerclsed by the Lender In relation to any of the Charged Property whether or not 1t has
taken possesslon of any Charged Property and without first appolnting a Recelver or
notwithstanding the appointment of a Recelver, The Lender shall have the power to sell
the Chargéd Propérty or any part of it without*any restriction imposed by the LPA 1925.

The Lender shall not be under any. duty to obtaln the best or any particular price Nelther
the Lender nor any Recelver shall be liable for any loss, damage, cost, expense or llabllity
which the Chaigor or any other person may suffer or tncur as a result of the Lender or any
Recelver exercising lts or his powers under this deed provided that the Lender or such
Recelver exerclses its or his powers in good falth.

New Accounts

If the Lender receives, or Is deemed to have recelved, notice of any subseguent Security
Interest or ather Interest, affecting all or part of the Charged Property, the Lender may
open a new account ‘for the Chargor In the Lender's books, Without prejudice to the
Lender's right to combine accounts, no money pald to the credlt of the Chargor in any
such new account shall be appropriated towards, or have the effect of discharging, any
part of the Secured Liabilities.

If the Lender does not open a new account Immedlately on recelpt of the notice, or
deemed notlce, referred to In clause 9 5 1, then, unless the Lender glves expréss written
notice to the contrary to the Chargor, all payments made by the Chargor to the Lender
shall be treated as having been crediled to”a new account of the Chargor 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.

Lender's Set-off Rights

If the Lendér has more than one account for the Chargorin its books, the Lender may at
any time after

the security constituted by this deed has become enforceable; or
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963 the Lender has recelved, or is deemed to have received, notice of any subsequent Security
Interest or other interest affecting ail or any part of the Chargéd Property,

transfer, without prior notice, all or any part of the balance standing to the dredit of any
account to ‘any other account which may be In debit (but the Lender shall notify the
Chargor of the transfer once made)

a7 Indulgence

The Lender may, at its discretion, grant time or other indulgence or make any other
arrangement, variation or release with any persan not belng a party to this deed (whether
or not such person Is jointly Hable with the Chargor) in respect of any of the Secured
Liabliittes of of any othef security for them: without prejudice either to this deed or to the
liability of the Chargor for the Secured Liabllitles

10. WHEN SECURITY BECOMES ENFORCEABLE

10,1 The securlty constituted by this deed shall be Immediately enforceable If an Event of
Default occurs or on the date on which démand fér payment of the Secured Liabllities is

made by the Lender
10.2 Discration

After the security constituted by this deed has become enforceablé, the Lender may, in its
‘absolute dlscretion, enforce all or any part of that security at tHe times, In the manner and
on the terms It thinks fit, and take pdssession of and hold or dispose of all or any part of
the Charged Property

ii. ENFORCEMENT OF SECURITY
111 Enforcemant Powers

11.1 1 The pawer of sale and other pawers conferred by section 101 of the LPA 1925 (as varled
or extended by this deed) shall, as between the Lender and a purchaser from the Lender,
arfse on and be exercisable at any time after the execution of this deed, but the Lender
shall not exercise such power of sale or other powers until the security tonstituted by this
deed has becorme enforceable under clause 10,1

11.3.2 Section 103 of the LPA 1925 (restricting the power of Sale) does not apply to the security
constituted by this deed

11.2 Extansion of Statutory Powers of Leasing

The statutory powers of leasing and acceptfng surrenders conferred on mortgagees under
the LPA 1925 and/or by-any other statute are exterided so as to dutherise Lhe Lender and
any Recelver, at any time after the security constituted by this deed has bgcome
enforceable, whether In Its own name or In that of the Chargor, to.

1t.2.1 grant any lease or agreement for I'ease,«
A2 2 accept surrenders of leasés; of

11.2.3 grant any option of the whole or any part of thé Property with whatever rights relating to
other parts of It,

whether of fot at @ premium and containing such covenants ‘on the part of the Chargor
and on such terms ‘and éénditions (fficluding the payment of money te a lessee or tenant
on a surrender) as the Lender or Receiver thinks fit, without the need to comply with any
of the restnctlons imposed by sections 99 and 100 of the LPA 1925,
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11.3

11 31

11:3.2

114

11 4.1
11 4.2

11.4.3

11.5

11.5.1

11.5.1.1

11.5.1.2

11,5 1.3

1152

1153

Access on Enforcement

At any time after Lthe Lender has demanded payment of the Secured Liabllities or If the
Chargor defaults in the performance of its obligations under thls deed or any Facllity
Agreement, the Chargor will allow the Lender or Its Recelver, withoul further notice or
demand, Immediately to exercise all Its rights, powers and remedles In particular (and
wlthout limitation} to take possession of any Charged Property and for that purpose to
enter on any premises where any Charged Property Is sltuated (or where the Lender or a
Receiver reasonably believes any Charged Property to be sltuated) without incurring any
liablilty to the Chargor for, or by any reason of, thal entry.

At all times, the Chargor must use Its best endeavours to allow the Lender.or its Recelver
access to any premlses for thé purpbse of clause 11.3.1 (Including obtaining any
necessary consents or permits of other persons) and ensure that its employees and
officers do the same

Prior Security Interests

At any time after the securlty constituted by this deed has become enforceable, or after
any powers conferred by any Securfty Interest having priority to this deed shall have
become exercisable, the Lender may*

redeem such or any other prior Securlty Interest;
procure the transfer of that Securlty Interest to Itself, and/or
settle any account of the holder of any pnior Security Interest.

The settlement of any Such accourit shall be, in the absence of any manifest error,
conclusive and binding on the Chargor. All monies pald by the Lender to an encumbrancer
in settlement of such an_account shall be, as from Its payment by the Lender, due from
the Chargor to the Lender on current account and shall bear Interest at the default raté of
interest speclfied in any Facllity Agreement and be secured as part of the Secured
Liabtlities

Protection of Third Parties

No purchaser, mortgagee or other person (each a “Third Party”} dealing with the Lender,
any Recelver or Delegate shall be concerned to enquire.

whether any of the Secured. Liabilities have become due or payable, or remain unpald or
undischarged;

whether any power the Lende:, a Receiver or Delegate is purporting to exerclse has
become exercisable or Is properly exercasable; or

how any money paid to the Lender, any Receliver or Delegate Is to be applled,

All the protections to purchasers contdined in sections 104 and 107 of the LPA 1925 and to
persons contained in section 42¢{3) of the Insolvency Act 1986 apply to each Third Party

The Lender, any recelver appointed by it and thelr respective employees and agents may
glve recelpts to any Third Party The Chargor agrees that each fecelpt shall be an absolute
and conclusive discharge to such Third Party and shall relleve such Third Party of any
obligations to see to the application of any assets pald or transferred to or by the direction
of the Lender, such recelver, employee or agent,
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117

12
12.1

12,11

1212

12.1.3
12 1.3 1
12,132

1214

12.2

Privileges

Each Recelver and the Lender ls entitled to all the rights, powers, privileges and
immunitles conferred by the LPA 1925 on mortgagees and recelvers

No Liablhty As Mortgagee in Possession

Nelther the Lender, any Recelvel nof any Delegate shall be llable to account as mortgagee
in possesslon In respect of all or any of the Charged Property, nor shall any of them be
hable for any loss on realisation of, or for any neglecl or default of any nature in
connection with, ali or any of the Charged Praperty for which ‘a Thortgagee in possesslon
might Be liable as such

Relinquishing Possession

If the Lender, any Recelver or Delegate enters into or takeS possesslon &f any of the
Charged Property, It 6r he may at any time rellnguish pessession

Conclusive Discharge to Purchasers

The recelpt 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 Property or in
making any acguisition In the exercise of thelr respective powers, the Lender, every
Recelver and Delegate may do so for such consideration;, In such mannetr” and on such
terms as it or Be thinks flt.

RECEIVERS AND ADMINISTRATORS

Appointinent

At any time after the security congtituted by this deed has become enforceable, or at the
reguest of the Chargor, the Lender may, without further notice appolnt by way of deed, or
otherwlse 1n writing, any orie or nore parson or persens Yo be a Recejver, of all or any
part of the Charged Property.

The Lender may, without notice to the Chargor, appoint any one or fnore perschs to be an
Administfator of the Chargor pursuant to Paragraph 14 of Schedule Bl of the Insolvency
Act 1986 If the security constituted by this deed becomes enforceable.

Any appolntment under this clause 12 1.2 shall,

be In writing signed by a duly authorised signatory of the Lender, and

take effect, In accordance with paragraph 19 of Schedule Bi of the Insolvency Act 1986.
The Lender may apply to the court for an order removing an Adminlstrator from office and
may by notice in ‘writing In accordance with this clause 12.1 appolnt a replacement for any
Administrator who has died, resigned, besen removed or who has vacated office upon
ceasing to be qualified

Removal

The Lender may, without further notice, (subject to section 45 of the Insolvency -Act
1986), from time to time, by way of deed, or otheriwise in writinig, remove any Recelver

appolnled by it and may, Whenéver It thinks fit, appolnt a new Recelver In the place of any
Recelver whose_appointment may for any reason have terminated,

Form of Charge filed at HM Land Reglstry under reference MDA20F

Banking - 234559 - 3

14




12,3

12.4

125

126

13
13.1

13,1.1

13.12

13.1.3

13.2

13.3

Remuneration

The Lender may flx the remuneration of any Recelver appolnted by it without the
restrictions contained In secticn 109 of the LPA 1925 and the remuneration of the Receiver
shall be a debt secured by this deed, which shall be due and payable Immediately on Its
being paid by the Lender,

Power of Appointment Additional to Statutory Powers

The power to appolnt a Receiver conferred by this deed shall be in addition to all statutory
and other powers of the Lender under the Insolvency Act 1986, the LPA 1925 or
otherwlse, and shall be exercisable without the restrictions contalned In sectlons 103 and
109 of the LPA 1925 or otherwise

Pawer of Appointment Exercisable Despite Prior Appointments

The power to appoint a Recelver {(whether conferred by this deed or by statute) shall be,
and remaln, exerclsable by the Lender despite any prior appolntment In respect of all or
any part of the Charged Property.

Agent of the Chargor

Any Recelver appolnted by the Lender under this deed shall be the agent of the Chargor
and the Chargor shall be solely responsible for the contracts, cngagements, acts,
omlsslons, defaults, losses and remuneration of that Recelver and for liabllitles {ncurred by
that Recelver The agency of each Recelver shall continue until the Chargor goes into
liquidation and after that the Recelver shall act as principal and shall not become the
agant of the Lender

POWERS OF RECEIVER
Powers Additional to Statutory Powers

Any Recelver appointed by the Lender under this deed shall, In addition to the powers
conferred on him’by statute, have the powers set out In clause 13 2 to clause 13 20

If there Is more than one Recelver holding office at the same time, each Recefver may
(unless the document appointing him states otherwise) exercise all of the powers
conferred on a Receiver under this deed Individually and to the exclusion of any other
Recelver,

Any exercise by a Recelver of any of the powers glven by clause 13 may be on behalf of
the Chargor, the directors of the Chargor or himself,

Repair and Develop the Property

A Recelver may undertake or complete any works of repalr, alteration, bullding or

development on the Property and may apply for and maintain any planhing permission,
development consent, building regulatlon approval or any other permission, consent or
licence to carry out any of the same

Grant or Accept Surrenders of Loases
A Recelver may grant, or accépt surrenders of, any' leases or ténancies affecting the

Propérty and may grant any other interest or rIght over the Property on such terms and
subject to such conditicns as he thinks fit
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13.4

13.5

136

137

138

13.9

13.10

13 11

13 12

13 13

Employ Personnel and Advisers

A Recelver may provide services and employ, or engage, such managers, officers,
servants, contractors, workmen, agents, other personnel and professional advisers on
such terms and subject to such conditions as he thinks fit A Recelver may discharge any
such person or any such persen appolnted by the Chargor

Make and Revoke VAT Options to Tax

A Receiver may exerclse or revoke any VAT option to tax as he thinks fit,

Remuneration

A Recelver may charge and recelve such sum by way of remuneration {in addition to all
costs, charges and expenses Inturied by him) as the Lender may prescribe or agree with
him

Realise Charged Property

A Recelver may collect and get In the Charged Property or any part of It In respect of
which he Is appointed and make such demands and take such proceedings as may seem
éxpedient for that purpose, and take possession of the Charged Property with like rights
Manage or Reconstruct the Chargor's Buslness

A Recelver may’ carry on, manage, develop, reconstruct, amalgamate or diversify or
concur In carfying oh, managing, developing, reconstructing, amalgamating or diversifying
the business of the Chargor carrled out at the Property

Dispose of Charged Property

A Recelver may grant options and licences over all or any part of the Charged Property,
sell, assign, lease and accept surrenders of leases of (or concur In selling, asslgning,
Ieaslng or accepting surrenders of leases of) all or any of the Charged Property In respect
of which he is appointed for such consideration and, In such manner (tncludfng, without
limitation, by public auction or private sale) and generally on such terms and conditions as
he thinks fit A Receiver may promote, or concur in promoting, a company to purchase the
Charged Preperty to be disposed of by him.

Sever Fixtures and Fittings

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

Give Valid Receipts

A Recelver may glve valld receipts for all monies and execute afl assurances and things
which may be proper or desirable for reallsing any of the Charged Property.

Malke Settlements

A Recelver may make any arrangement, setbement of compromise betweeh the Chargdr’
and any other person which he may think expedient.

Bring Proceedings

A Recelver may bring, prosecute, enforce, defend and abandon all actlons, suits and
proceedings In relation to any of the Charged Property as he thinks fit.
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13.14

13 15

13 16

13.17

1318

13.19

13 20

13.20.1

13.20.2

13 20.3

14

Insure

A Recelver may, IF he thinks fit, But without prejudice to the indemnity in clause 16.2,
effect with any insurer any policy of insurance elther In lieu or satisfaction of, or in
addition to, the Insurance required to be maintairied by the Chargor under this deed

Powers Under LPA 1925

A Recelver may exerclse all powers provided for in the LPA 1925 In Lhe same way as if he
had been duly appointed under the LPA 1925 and exercise all powers provided for an
administrative receiver in Schédulg 1 of the Insolvency Act 1986.

Borrow

A Recelver may, for any of the purposes authorised by this clause 13, raise money by
borrowing from the Lender (or from any other person) either unsecured or on the securlty
of all or any of the Chargéd Property in respect of which he is appointed on such terms as
he thinks fit {including, If the Lender consents, terms under which such security ranks in
priorty to this deed),

Redeem Prior Security Interests

A Recever may redeem any prior Secunity Interest and settle the accounts to which the
Security Interest relates Any accounts so settled shall be, in the abSence of any manifest
error, concluslve and binding on the Chargor, and the montes so pald shall be deemed to
be an éxpénse propérly incurred by the Recelver-

Dalegation

A Recelver may delegate hls powers In accordance with this déed

Absotlute Beneficial Owner

A Recelver may, In relation to any of the Charged Property, exérose all powers,

authorisations and rights he would be capable of .exerclsing, and do all such acts and
things, as an absoluté beneficlal ownér could exerclse or do in the ownership and
manadgement of the Charged Property or any part of the Charged Property.

Incidental Powers

A Recelver may do all such other acts and things:

as he may consider desirable or necessary for realising any 'of the Charged Property;

as he,may consider Incldental or conducive to any of the rights or powers conferred on a
Recelver under o by virtue of this deed or law; or

which he lawfully iiay or can do as agent for the Chargor,

DELEGATION

Delegation

The Lender ar any Recelver. inay delegate (elthér generally or spedifically) by power of

attorney or In any other manner to any person any right; power, authority or discretion
conferred on it by this deed (including the pawer of attorney granted under clause 18.1).
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14.2

143

1431

14.3.2

14.3.2.1

14 3.2.2

14.3 2.3

14324

15,

151

1511

154 2

15.1.3

15.2

153

Terms

Any delegation may be made on such terms and conditions {Including the power to sub-
delegate) as the Lender or any Receiver may think flt,

Liability

Nelther the Lender nor any Recelver 'shall be In any way liable or responsibte to the
Chargor for any loss or hiabllty arising from any act, default, omisslon or misconduct on

the part of any Delegate,
Restriction on Liability of the Lender

Except to the extént that any Such excluslon Is prohiblted or rendered ‘nvalid by law,
nelther the Lender nor any recelver appointed by It nor thelr respectlve émployees and

agents shall’

be Itable to account as & mortgagee In possession for any sums other than actual receipts;
be liable for any loss upon reallsatior of, or for any action, neglect or default of any nature
whatsoever in connection with, any part of the Charged Property for which a mortgagee in
possessidgn might as such otherwise be liable;

be under any duty of care ot other obligation of whatsoever description to the Chargor In
relation to or in connection with the exercise of any right conferred upon the Lender, any
recewver appointed by it and thelr respective employées and agents; or

be under any liability to the Chargor as a result of; or in consequence of, the exercise, or
attempted or purported exerclse, or failure to exercise, any of their respective rights,

APPLICATION OF PROCEEDS
Order of Application of Proceeds
All monles recelved by the Lender, a Recelver or a Delegate pursuant to this deed after

the security constituted by this deed has become enforceable (other than sums recelved
pursuant to any Insurance Policy), shall (subJect to the claims of any person having prior

‘tights and by way of variation of the LPA 1925) be applled In the following order of

prionty.

In or towards payment of or provislen for all costs, charges and expenses incurred by or
on behalf of the Lender {and any Receiver, Delegate, attorney or agent appointed by it)
under or in connectlon with this deed and of all remuneration due to any Receiver under or
in connection with this deed,

Ih or towdrds payrment of or provision for the Secured Ulabilities in such order and manner
as the Lender determines; and

In payment of the surplus (if any) to the Chargor or tther pefson entitléd to It.

Only money actudlly paid by a Recelver or a Delegate to the Lender shall be, capable of
belng applied by the Lendef In or tdwafds satisfaction of the Securad Liabilties.

Appropriation

Nelther the Lefder, any Recelver nor any Delegate shall be bound {whether by virtue of
section 109(8) of the LPA 1925, which I§ varied accordingly, or otherwise) to. pay or
appropriate any recelpt or payment first towards Interest rather than prificipal or
otherwise Ifi any particular order between any-of the Secured Liabilities
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15.4.1

1542

15 4.3
16

161

16.1 1

16.1 2

16.1.3

i614

16.2

16,21

16.2 1.1

16.2 1.2

16 2.1.3

16 2.2

Suspense Account

All monies recelved by the Lender, a Recelver or a Delegate under this deed (other than
sums received pursuant to any Insurance Policy which are not golng to be applicd in or
towards discharge of the Secured Liabilities)-

imay, at the discrellon of the Lender, Recelver or Delegate, be credited to any suspense or
securitles reallsed account;

shall bear interest at such rate, If any, as may be agreed in wrlting between the Lender
and the Chargor; and

may be held in such account for so long as the Lender, Recelver or Delegale thinks fit,
COSTS AND INDEMNITY

Costs

The Chargor shall pay to, or reimburse, the Lender and any Receiver on demand, on a fuil
wlcti:gl:nnlty hasls, all Costs Incurred by the Lender, any Recelver or Delegate in connectlon
this deed or the Charged Property;

taking, holding, protecting, perfecting, preserving or enforcing (or attempting ta do 50)
any of the Lender's, a Recelver's or Delegate's rights under this deed;

the payment of all existing and future rents, rates, taxes, duties, charges and outgolngs

now or at any time payable In respect of the Charged Property or by the owner or occupler:

of it; or
taking proceedings for, or recovering, any of the Secured Liabllitles,

together with Interest on those Césts, which shall accrue and be payable (without the need
for any demand for payment being made) from the date on which the relevant Cost arose
until full discharge of that Cost (whether before or after judgment; liquidation, wihding up
or administration of the Chargor) at the rate and In the manner specified in any Facliity
Agreement

Indemnity

The Chargor shall Indemnify the Lender; each Recelver and each Delegate, and their

respective employees &nd agents cn a full indemnity basis in respect of all Costs Incurred
or suffered by any of them In or as a resuit of.

the exercise or purported exercise of any of the rights, powers, authoritles or discretions
vested in them under this déed or by taw In respect of the Charged Property,

taking, holding, protecting, perfecting, preserving ar enforcing (or alttempting to do so)
the security constituted by this deed; or

any default or delay by the Chargor In performing any of its cbligations under this deed.
Any past or present employee or agent may enforce the terms of this clause 16.2 subject

to and In accordance with the provisions of the Contracts' (Rlghts of Third Parlles) Act
1999
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The Lender In exercising its statutory power of sale and any recelver dppointed by the
Lénder 1in exéftlsing his powers under this deed shall be at liberty to sell at such price and
on such terms and conditlens as it or he n its &r his sole discretion thinks fit, and shall not
be under any duty ar obllgatlon to obtain the best or any particular price

Nelther the Lendef nor any such recelver shall be llable to the Chargor or any other person,
for any loss; damage, cost, expense or llability which the Chargor or any such person may
suffer or Incur as a direct or indirect result of the Lender exercising its statutory power of
sale, as hereby varled or éxtended, or such recelver exerclsing hls powers under this
deed

FURTHER ASSURANCE

The Chargor shall, at its .own expensé, take whatever actlon the Lender or any Recelver
may reasonakbly require {or,

creating, perfecting or protecting the security intended to be creatéd by this dééd ;
Jacllitating the readhsation of any of the Charged Property, or

facilitating the exercise of any right, power,, authority or discretion exerclsable by the
Lender or any Recelver in respect of any of the Charged Property,

fncluding, without hrnitation, if the Lender thinks it expedlent the execution of any
transfer, conveyance, asslgnfent or assurance of all or any of the assets forming part of,
of' intended to form part of, the Charged Property (whether to Lhe Lender .or ta its
neminee) and the giving of any netice, order or dlrection and the making -of any
registration and the execution and dellvery of such further legal and other assignments,
mortgages, secunities, charges and other legal documentation as the Lender shall require

POWER OF ATTORNEY
Appointment of Attorneys

By way of security, for the payment of the Secured UWabllities and for securing any
proprietary interest which the Lender has In any of the Charged Property, 'the Chargor
irrevocably appolnts the Lender, every Recelver and every Delegate separately to be the
attGrriey of the Chargor and, in its name, on its behalf and as its act and deed, to execute
any documents and do any acts and thlngs which-

the Chargor-Is requlred o execute and do under this deed; and/or

'any attorney deems proper or desirable In exercising any of the rl'ghts, powers, authorlties
and discretions conferred by this deed or by law oh the Lénder, any Recelver or any
Delegate,

Ratification of Acts of Attorneys

The Chargor ratifles and confirms, and agrees to ratify and confirm, anything which any of
Its attorneys may do In the proper and lawful exercise, or piirported exercise, of all or any
of the rights, powers, authorlties and discretlons referred to in clause 18 1

RELEASE

Subject to clause 21.3, on the expiry of the Securlty Perlod (but nat othefwlsé), the
Lender shall, at thé request and cost of the Chargor, take whatever action 1s necessary to
release the Charged Property from the security constituted by this deed and re-assign the
Charged Property to the Chargor
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ASSIGNMENT AND TRANSFER
Assignment By Lender

At any time, without the consént of the Chargor, the Lender may assign or transfer the
whote or any part of the Lender's rights and/or obligations under this deed to any person.

The Lender may disclose to any actual or proposed asslgnee or transferee such
information about the Chargor, the Charged Property and this deed as the Lender
considers appropriate

This deed shall remaln enforceable, valld and binding for ali purposes even If the Lender
changes ILs name or constitution or 1s amalgamated or consolidated with any other person.

Assignment By Chargor

The Chargor may not assign any of its rights, or transfer any of its obllgations, under this
deed or enter into any transacllon that would resuit in any of those rights or obligations
passing to another person

FURTHER PROVISIONS
Independent Security

This deed shall be In addition to, and independent of, every other secunty or guarantee
which the Lender may hald for any of the Secured Llabilitles at any time. No prior securlty
hetd by the Lender over the whole or any part of the Charged Property shail merge in the
security created by thls deed.

Caontinuing Security

This deed shali remaln In full force and effect as a continuing security for the Secured
Liabllities, despite any settiement of account, or intermediate payment, or other matter or
thing, unless and until the Lendér discharges this deed In writlng.

Discharge Conditional

Any release, discharge or settlement between the Chargor and the Lender shall be
deemed conditional on no payment of security recelved by the Lender in respect of the
Secured Liabllitles being avolded, reduced or ordered to be refunded pursuant to any law
relating ta Insolvency, bankruptcy, winding up, administration, receivership or otherwise.
Desplte any such release, discharge or settlement:

the Lender or its nominee may retaln thls deed and the securlty created by or pursuant to
it, Including all certificates and dacuments relating to the whole or any part of the Charged
Property, for such perlod as the Lender deems necessary to provide the Lender with
security agalnst any such avoldance, reduction aor order for refund; and

the Lender may recover the value or amount of such security or payment from the
Chargor subseguently as If such release, discharge or settlement had not occurred

Certificates
Any certificate, determination oi notification by the Lender as to any amount for the time

being due to It from the Chargor shall be {in the absence of any manifest error) conclusive
evidence of the amount due,
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217

219
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21.12

21.13

Rights Cumulative
‘The rights, remédies aird powers of the Lender conforred by this deed are cumuiative, may

be exerclsed as often as the Lender conslders appropriate, and are In addition to Its rights
remedies and powers provlded by law or otherwise °

Variations and Walvers

Any wawver or variation of any right by the Lender (whether arlsing under thls deed or
under the general law) shall only be effective if 1t is in wnting and signed by the Lender It
only appites in the elrcumstances for which it was glven and shall not prevent the Lender
from subsequently relying on the relévant provision

Further Exercise of Rights

No act of course f conduct or negotiation by or on behalf of the Lender shall, in any way,
preciude the Lender from exercising any right or powerunder this -deed or constitute a
suspension or varlation of any such right or power.

Delay

No delay or failure to exercise any right or power under this deed shall operate as a waiver
of that nght or power

Single or Partial Exerclse

No single or partial exercise of any right under this deed shdll prevent any other or further
exercise of the same right or any other right under this deed,

Consolidation

The restriction on the tight of consolldation contalned In section 93 &f the LPA 1925 shall
not apply to this deed.

Partial Invalidity

The invahdity, unenforceabiilty or iilegality of any provision (or part of a provislon) of this
deed under the laws of any jurisdiction shall not affect the validity, enforceabliity or
legality of the othér provislons, If any Invalid, unenforceable or lllegal provision would be

valid, enforceable or’legal If some part of it were deletéd, the provision shall apply with
any mod[ﬂcatlons hecessary to give effect to the commercial intention of the parties.

Counterparts

This deed may be executed and dellvered In any number of counterparts, each of which Is

an original aid which together have the same effect as if each party had signed the same,

document,
Euro

The Lender and the Chargor agree that the occurrence or nen-occurrence of Européan
economic and monetary union, any eveft or eVents associated with European economic
and monetary union and/or the introduction of any riew currency In all of afy part of the
European Unlon shall not result in the discharge, cancellation, I‘ESC|55|DI'I or termination in
whole or in part of this déed or give any pafty hereto the right fo cancel, rescind,
termlnate ot vary this deed in whole or In part. If therg Is a change If the an and the
Euro, or some other currency becomes the legal currency of the United Kingdom then all
paymernts under thls deed shall be made In Euros or such other currency If the Lender so
requires and this deed shall continue to bind Lthe Chargor
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21.14 Administratot
The power of the Lender to appoint an administrator In accordance with sub clause 12.1.2
shall artse where the security constituted by this deed {together with any other security
given by the Chargor to the Lender) satisfles any one or more of the provisions of sub
paragraphs 14(3) (a), {b) or {c) of Schedule B1 to the Insolvency Act 1986,

21.15 This document shall &t all imes be the property of the Lender

22, NOTICES

22,1 Service

Each notice or ather communication required to be given under or in connection with this
deed shall be:

2211 in writing, delivered personally or sent by pre-pald first-class letter or fax; and
2212 sent.
221.21 tothe Chargor at:
NEPICAR LODGE FARM, LONDON ROAD, WROTHAM HEATH, KENT, TN15 7RS
Fax: [NUMBER]
Attention. MR BRUCE ABERCROMBIE AND MRE JOELLE MARIE ABERCROMBIE
22,122 tothe Lender at.
Welland House, The Square, Market Harborough, Leicestershire, LE16 7PD
Fax 01858 412254

Attention: Stephen. Barringer, Head of Mortgages and Savings, Market Harborough
Bullding Soclety

or to such other address or fax number as Is notiffed In writing by one party to the other
from time to time.

22.2 Raceipt By Chargor
Any notlce or other communication that the Lender gives shall be deemed to have been
received:

2221 If sent by fax, with a confirmatlon of transmisston, on the day on which it is transmitted,

2222 If given by hand, at the time of actual dellvery; and

22,23 If posted, on the second Business Day after the day it was sent by pre-paid first-class
post

A notlce or other communication given as described in clause 22.2.1 or clause 22.2,20n 8
day which Is not a Buslnegs Day (or after normal business hours in the plate of receipt)
shall be deemed to have been recelved on the next Business:Day

223 Recalpt By Lender

Any notice or other communication given to the Lender shall be deemed to have been
reéceived only an actual receipt by the Lender
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23 GOVERNING LAW AND JURISDICTION
231 Governing Law
This deed and any’ dispute or claim arlsing out of or In connection with It or Its subject

matter or formation (including non-contractual disputes or claims) shall be governed by
and construed in accordance with the iaw of England and Wales.

23.2 Jurisdiction

The parties to this deed irrevocably agree that, subject as provided below, Lhe courts of
Engiand and Wales shali have exclusive jurlsdiction to setde any dispute or claim that
arlses out of or in connection with this deed or its subject matter or formation {Including
non-contractual disputes or claims) Nothing In this clause shall limit the right of the
Lender to take proceedings agalnst the Chargor in any other court of competent
jurisdiction, nor shall the taking of proceedings in any one or more jursdictlons preclude
the taking of proceedings Ifi any other jurlstictions, whethef concurrently or not, to the
extent permitted by the law of such other jurisdiction.

This deed has been entered into on the dale stated at the beginning of it
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SCHEDULE 1
ASSIGNED AGREEMENTS
Description of agreement' [DESCRIPTION OF AGREEMENT]
Date [DATE]

Parties' [PARTIES]]
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SCHEDULE 2

PROPERTY

[DESCRIPTION OF PROPERTY INCLUDING TITLE NUMBER IF PROPERTY IS REGISTERED]

The Freehold property known as HOLLYWOOD, HOOKLEY LANE, ELSTEAD, SURREY, GUS 6IE

registered at Land Reglstry with title number [ 8y 3771373
documents (If unregistered land)]

1 OR [comprised In the following

Date Description

Parties.
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1.1

1.1.1

112

11.3

1.14

3.1

3.2

321

3.22

323

4.1

41.1

4.1 2,

SCHEDULE 3
COVENANTS
Part 1
General Covenants
NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS
The Chargor shall not at any time, except with the prior written consent of the Lender

create, purport te create or permit to subsist any Securlty Interest on, or in relation to,
any Charged Property other than any Securily Interest created by this deed,

sell, asslgn, transfer, licence, lease, discount, factor, part with possession of or otherwise
dispose of In any manner (of purport to do so) all or any part of, or any interest in, the
Charged Property;

sell or otherwise dispose of all or any part of the Mortgaged Chattels except by way of
sale, asslgnment or licence at full value In the ordinary course of business,

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

PRESERVATION OF CHARGED PROPERTY

The Chargor shall not do, or permit to be done, any act or thing which would or mlght
depreclate, jeopardise or otherwlise prejudice the security held by the Lender or materlally
diminish the value of any of the Charged Properly or the effectiveness of the security
created by this deed.

COMPLIANCE WITH LAWS AND REGULATIONS

The Chargor shail not, without the Lender's prior written consent, use or permlt the
Charged Property to be used in any way contrary to law.

The Chargor shall:

comply ‘with the requirements of any law and regulation relating to or affecting the
Charged Property or the use of it or any part of It;

obtaln, and promptly renew from time to time, and comply with the terms of all
authorisatlons that are requlred In connection with the Charged Property or its use of that
are necessary to preserve, maintain or renew any Charged Property; and

promptly effect any maintenance, modifications, alterations or repalrs to he effected on or
in connection with the Charged Property that are required to be made by It under any law
or regulation,

ENFORCEMENT OF RIGHTS

The Chargor shall use Its best endeavours to

procure the prompt observance and performance by the relevant counterparty to any
agreement or arrangement with the Chargor and forming part of the Charged Property of
the covenants and other obligatlons Imposed on such counterparty; and

enforce any rights and Institute, continue or defend any proceedings relating t6 any of the
Charged Property that the Lender may require from time to time,
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51

5.1.1

512

6.1

6.11

612

6.13

71

711

71.2

72

8.1

81.1

8.12

NOTICE OF MISREPRESENTATIONS AND BREACHES

The Chargor shall, promptly on becoming aware of any of the same, glve the Lender
notlce in writing of ?

any representation or warranty set out In clause 7 which Is [ncortect or misleading In any
material respect when made or deemed to be repeated, and

any breach of covenant set out In this deed.
TITLE DOCUMENTS

The Chargor shall, on the execution of this deed, deposit with the Lénder and thé Lender
shall, for the duration of thls deed, be entitled Lo hold:

all deeds and documents of title felating to the Chargéd Property which are in the
possession or control of the Chargor (if these are not within the possession and/or control
of the Chargor, the Chargor undertakes Lo obtaln possession of all such deeds and
documents of title),

each Insurance Policy; and

a copy of each Assigned Agreement, certifled to be a true copy by either a dlrector of the
Chargor or by the Chargor's solicitors

NOTICES TO BE GIVEN BY THE CHARGOR
The Chargar shall immediately on the execution of this deed:

glve notice to the relevant insuiers of the assignment of the Charger's rights and Interest
in and under each Insurance Policy (including the proceeds of any claims under that
Insurance Policy) pursuant to clause 4.2.1 and procure that each addressee of such notice
promptly provldes an acknowledgement of that notice to the Lender;

give notice to each of the other parties to the Asslgned Agreements and any guarantee or
security for the performance of an Asslgned Agreement of the assignment of the Chargor's
rights and Interest In and under the Asslghed Agreements and each guarantee or securlty
for the performance of an Assigned Agreement pursuant to clause 4 2.3 and procure that
each addressee of such notice promptly provides an acknowledgement of that notlce to
the Lender; and

The Chargor shall immediately on request by the Lender give notlce to the bank, finandial
institution or other person (excluding the Lender) with whom the Chargor has the Rent
Account of the charglng of Lhe Chargor’s rights and interests In the Rent Account pursuant
to clause 4 1.2 6 and procure that each addressee of such notice promptly provides an
acknowledgemant of that notice to the Lender

The Chargor shall obtain the Lender's prior approval of the form of any notice or
acknowledgement to be used under this paragraph 7.

INFORMATION

The Chargor shalt

.glve the Lender such Informatlon concerning the locatlon, condltion, use and operation of

the Charged Properly as the Lender may réquire;

permit any persons deslgnated by the Lender and any Recelver to enter on Its premises
and indpect and examlne any Charged Properly, and the records relating to that Charged
Property, at all reasonable Himes and on reasonable prior notlce; and
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2.1

2.1.1

212

31

311
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promptly notify the Lender In writing of any action, ctaim or demand made by or agalnst it
In connection with any Charged Property or of any fact, matter oy clrcumstance which
may, with the passdge of time, give rise to such an action, clalm or demand, together
with, In each case, the Chargor's proposals for settling, liquldating, compounding or
contesting any such action, clalm of demand and shail, subject to the Lender’s prior
approval, implement'those proposals at its own expense.

CHARGOR'S WAIVER OF SET-OFF

Fhe Chargor walves any present or future rght of set-off it may have In respect of the
Secured Liabliities (Including sums payable by the Chargor under this deed)

Part 2
Assigned Agreements Covenants
NO WAIVER OF RIGHTS

The Chargor shall not, without the prior written consent of the Lender, walve any of Its
rights under any Asslgned Agreement

NO AMENDMENT OR TERMINATION

The Chargor shafl not, withoul the prior written consent of the Lender, suppiement,
amend, novate, terminate or permit termination of any Assigned Agreement,

Part 3

Property Covenants
REPAIR AND MAINTENANCE
The Chargor shall keep all prefnlses, and fixtures and fittings on the Property In good and
substantial repair and condition and shall keep all premises adequately and properly
palnted and decorated and replace any fixtures and flttings which have become worn out
or otherwise unfit for use by éthérs of a like nature and edual value
NO ALTERATIONS
The Chargor shall nat, without the prior written consent of the Lender-

pull down or remove the whole or any part of any building forming part of the Property nor
permit the same to occur, or

make or permit to be made any material alterations to the Property or sever or remove or
permit to be severed or removed any of its fixtures or fitings (except to make any
necessary repalrs or Fenew or replace the same In accordance with paragraph 1 of this
Part 3 of Schedule 3).

The Chargot shall promptly give notice to the Lender if the premises or fixtures or fittings
forming part of the Property are destroyed or damaged.

DEVELOPMENT RESTRICTIONS
The Chargor shall not, without the prior written consent of the Lender.

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 Propérty; ofr
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4 1.1

4 1.2

413

4.2

4.3

5.1

51.1

51.2

carry out or permit or suffer to be carrled out on the Property any development as defined
in each of the Town and Country Planning Act 1990 and the Planning Act 2008 or change
or permit or suffer to be changed the use of the Property.

INSURANCE

The Chargor shall Insure and keep Insured (or where, In the case of any leasehold
property, Insurance 1s the responsibility of the landlord under the terms of the lease,
either procure that the landlord Insures and keeps Insured or, If and to the extent that the
landlord does not do so, Itself Insure and keep Insured) the Charged Property against!

loss or damage by fire or terrorist acts,

other risks, perlls and contingencles that would be insured against by reasonably prudent
persons carrying on the'same class of business as the Chargor; and

any other risk, perlls and contingencies as the Lender may reasonably requlre

Any such msurance must be with an Insurance company or underwriters and on such
terms as are reasonably acceptable to the Lender and must be for not less than the
replacement value of the Charged Property {meaning in the case of any premises on the
Property, the total cost of entirely rebullding, reinstating or replacing the premises In the
event of thefr being destroyed, together with architects', surveyors', engineers' and other
professional fees and charges for defmolition and refnstatement) and loss of rents payable
by the tenants or othar occupiers of the Property for a ‘period of at least Lhree years

The Chargor shall, If requested by the Lender, produce to the Lender the pollcy, certificate
or cover note relating to any such Insurance required by paragraph 4.1 of this Part 3 of
Schedule 3 (or where, In the case of any leasehold property, such insurance Is effected by
the landlord, such evidence of Insurancé as the Chargor s entltled to obtain from the
landlord under the terms of the relevant lease).

The Chargor shall, if requested by the Lender, procure that a note of the Lender's interest
is endorsed upon each Insurance Policy maintained by It or any person on its behalf In
accordance with paragraph 4.1 of this Part 3 of Schedule 3 and that the térms of each
such Insurance Policy require the Insurer not to invalidate the pollcy as against the Lender
by reason of the act or default of any other joint or named Insured and not to cancel it
without glving at least 30 days' prior written notice to the Lender.

INSURANCE PREMIUMS

The Chargor shall:

promptly pay all premwms in respect of each Insurance Policy 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 recelpts for all premiums and
other payments necessary for effecting and keeping up each Tisurafice Palicy (or where, 1H
the case of leasehold property, insurance is effected by the landlord, such evidence of the
payment of premiums as the Chargor Is entltled to obtain from the landlord under the
terms of the relevant lease)

NO INVALIDATION OF INSURANCE

The Chargor shali not do or omit to do, of perinit to be daone or omitted, anything that
may invalidate or otherwise prejudice any Insurance Palicy.
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812
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10

11,
111

1111

111.2

PROCEEDS FROM INSURANCE POLICIES

All monies payable under any Insurance Pollcy at any time (whether or not the security
constituted by this deed has become enferceable) shall:

be pald immedlately to the Lender;

If they are not pald directly to the Lender by the Insurers, be held, pending such payment,
by the Chargor as trustee of the same for the beneflt of the Lender; and

at the optlon of the Lender, be applied In making good or recouplng expenditure [n respect
of the loss or damage for which such monies are recelved or in or towards discharge or
reduction of the Secured Liabllities.

LEASES AND LICENCES AFFECTING THE PROPERTY
The Chargor shall rot, without the prior written consent of the Lender

grant any licenca or tenancy affecting the whole or any part of the Property, or exercisé
‘the statutory powers of leasing or of accepting surrenders under sectlon 99 dr section 100
of the LPA 1925 (or agree to grant any suich licence or tenancy, or agree to exerclse the
statutory powers of leasing or of accepting surrenders under sectlon 99 or section 100 of
the LPA 1925),

In any other way dispose of, accept the surrender of, surrender or create any legal or
eguitable estate or Interest in the whole or any part of the Property (or agree to dispose
of, accept the surrender of, surrender or create any legal or equitable estate or interest In
the whole or any part of the Property),

let any 'person into occupation of or share oceupation of the whole or any past of the
Property; or

amend any lease, tendncy, licence, right or Interest to occupy the Property or grant any
consent or licence under any lease or Hcence affecting the Property,

NO RESTRICTIVE OBLIGATIONS

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

PROPRIETARY RIGHTS

The Chargor shall procure that no person shall become entitled to assert any proprietary
or other like right or Inlerest over the whole or any part of the Property, without the prior
written consent of the Lénder

COMPLIANCE WITH AND ENFORCEMENT OF COVENANTS

The Chargor shall

observe and perform afl covenants, stipulations and coenditions to which the Preperty, or
the use of It, 1s of may be subject and (if the Lender so requires) produce to the Lender
evidence suffictent to satisfy the Lender that those covenants, stlpulatlons and conditions
have been observed and performed, and

diligently enforce all covenants, stiptlations and conditions benefiting the Property and
shall not (and shall not agree to) walve, release or vary any of the same.
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12 NOTICES OR CLAIMS RELATING TO THE PROPERTY
121 The Chargor shall:

12,11 give full particulars to the Lender of any notlce, order, directlon, deslgnation, resolution,
application, requirement or proposal glven or made by any public or local body or
authority {(a Notice) that specifically applies to the Property, or to the locallty in which it is
sltuated, within seven days after becoming aware of the relevant Notlce, and

12.1.2 {if the Lender so requires) immediately, and at the cost of the Chargor, take al} reasonable
and necessary steps to comply with any Notice, and make, or join with the Lender in
making, such objections or representations in respect of any such Nolice as the Lender
thinks fit

12 2 The Chargor shall glve full particulars to the Lender of any clalm, notice or other
communlcation served on it In respect of any modification, suspension or revocation of any
Environmental Licence or any alleged breach of any Environmental Law, In each case

relating to the Property.
13. PAYMENT OF RENT AND OUTGOINGS
131 The Chargor shall:

1311 where the Property, or part of it, is held under a lease, duly and punctually pay all rents
due from time to time; and

13,1.2 pay (or procure payment ‘of the same) when due all charges, rates, taxes, dutles,
assessments and other cutgoings relating to or Imposed upon the Property or on its

occupier,
14, RENT REVIEWS
14 1 The Chargor.

1411 shall, If the Property Is subject to occupatronal leases or licences, implement any upwards
rent review provisions and shall not, without the prior written consent of the Lender, agree
to any change In rent to |ess than the open market rental value of the relevanl part of the
Property; and

14 1.2 shall not, without the prior written consent of the Lender, if the Property Is leasehold,
agree to any change in the rent payable under the lease In excess of the open market
rental value and shall only agree to any upwards rent review in accordance with the Lerms

of the lease.
15. ENVIRONMENT
151 The Chargor shall in respect of the Property:
1511 comply In all material respects with all the requirements of Environmental Law, and

i51.2 obtaln and compty In ali material respects with all Environmental Licences
16. CONDUCT OF BUSINESS ON PROPERTY

The Chargor shall carry on Its trade and business on those parls (If any) of the Property as
are used for the purposes of trade or buslness In accordance with the standards of gocd
management from time to time current in such irade or business
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181

811

ig12

19,

191

1922

1923

1924

192 4.1

19242

INSPECTION

The Chargor shall permit the Lender and any Recelver and any person appointed by either
of them to enter on and inspect the Property on feasonable prior notice

VAT OPTION TO TAX
The Chargor shall not, without the prior written consent of the Lender.
exercise any VAT optlon to tax in relation to the Property; or

revoke any VAT option to tax exercised prior to and disciosed to the Lender in writing prior
to the date of this deed.

MORTGAGED LICENCES

The Chargor shall at its ewn expense oblain and malntaln all licences, permits, consents
and authorisations required In connection with any business at any time carrled on at the
Property.

If any Marlgaged Licences are held in connection with any business at any time carried on
at the Property, the following shall appiy:

the Chargor shall at its own expense conform to all orders, regulations and notlces made
by the licensing authorlty, the llcensing justices or any other authorlty concerning the
Charged Property and the said busliness, and apply for and use its best endeavours to
obtaln whenever necessary proper renewals or regrants of the Mortgaged tlcences, and
shall not surrender, abandon or transfer to any person any of the Mortgaged Licences or
remove the same or any of them Lo any other premises or do or permit any act or thing
whereby the renewal of any such licences may be refused or discontinued or whereby the
sald business or the goodwlil thereof or the letting or sale of the Property may be
prejudiciaily affected, and shall upon demand by or on behalf of the Lender dellver to the
Lender or as the Lender shall direct the Mortgaged Licences and give, do and execute all
notices, acts, Instruments and things necessary or convenlent for transferring the same or
any of them to or vesting the same in the Lender or its nominee or nominees, or
withdrawing from the books of H M. Revenue and Customs the entry of the Chargor as
carrylng on the business carrled on upon the Property;

all money recelved by the Lender as compensation awarded In respect of the refusal of the
licensing authority, the Hcensing justices or any other authority concerning the Charged
Property to renew the Mortgaged Licences or any of them shall be applied first in payment
of the costs Incurred by the Lender under this deed, secondly In or towards satisfaction of
the other Secured Llabllities and subjéct thereto shall be held in trust for the Chargor,

tha Chargor shall forthwith upon the recelpt of any order, direction or notice fromn the
licensing authority, the licensing justices or any other authority affecting the Charged
Property forward the same or a true copy thereof to the Lender;

the Chargor further covenants with the Lender in the manner foilowing:

the Chargor shali pay all charges which may be Imposed in respect of the Mortgaged
Licences or any of them by virtue of the, the Licensing Act 2003 or any other statutory
enactment, and in default the Lender 6r any recelver may pay all such costs charges and
expenses;

the Chargor shall from time to time at the request of the Lender endeaveur to procure the
transfer of any of the Mortgdged Licences which may be held by nominees on behaif of or
in trust for the Chargor to such other person or persons as the Lender may approve or
appoint, and shall not permit the transfer of such licences to any person or persons not
approved by the Lender;
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the Chargor shall keep the Mortgaged Licences and every renewal or regrant thereof and
any new licences granted In respect of the Charged Property Insured agalnst forfeiture or
refusal to renew In the name of the Lender for a sum and In an office to be approved by
the Lender in writlng, and shall deposit the relevanl policy or policles with the Lender and
shall duly pay all premlums and sums of money payable for this purpose and produce the
recelpts therefor to the Lender within seven days of their becoming due and payable In
the case of the Chargor making default In thal behaif, the Lender may pay all premiums
and sums of money for effecting or keeping in force the said Insurance. If any other
policies of insurance cover the Mortgaged Licences and/or thelr renewal or regrant as
aforesaid, the Chargor shall hold any sums received under such policles in trusl for the
Lender and shall pay the same to the Lender on demand

Part 4
Rent Covenants
COLLECTION OF AND DEALINGS WITH RENT

The Chargor shall not deal with the Rent except by getting it in and realising it in the
ordinary and usual course of lts business and shall, immediately on recelpt, pay ali Rent
into the Rent Account or Into such other account as the Lender may direct from time to
time. The Chargor shall, pending such payment in, hold all Rent upon trust for the Lender,

The Chargor agrees with the Lendér that any monles recelved by the Lender under
paragraph 1 1 of this Part 4 of Schedule 3 shall not constitute the Lender as mortgagee in
possesslon of the Property.

NOTICE OF ASSIGNMENT OF RENT

The Chargor shall, promptly followlng the occurrence of an Event of Defauilt, give notice to
the relevant tenant, guarantor or surety of the assignment pursuant to clause 4 2 2 of the
Chargor's rights and Interest to the Rent and each guarantee or securlty in respect of the
Rent and procure that each addressee of such notlce promptly provides an
ackhowledgement of that notlce to the Lender.
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Executed as a deed by ABERCROMBIE & COURT o o
DEVELOPMENTS LIMITED acting By BRUCE [SIGNATURE OF DIRECTOR]

ABERCROMSBIE, a directot, In th@of.
Director

......... Yl

Witness signature ... L 9T L

Withess name.. q)g_b’ ﬁ oY
Witness address ‘ ‘\\‘Q'V\W [_ 0}

London L\
L\Jm\kw \-\ c}\\( W\b 1‘25

Witness occupatlon, ({bk'- !‘;_0

Executed as a deed by ABERCRO?
DEVELOPMENTS LIMITED acting y JOELLE

MARIE ABERCROMBIE, a directornithe predence [ ONVATURE OF DIRECTOR]
of. Diréctor

-------------

OURT / 9/ wb@wl{\

Witness slgnature:..... .0t N

Witness name . QQLQ.— EQ.I(""{?*"

Witness address..... \. NQ AR\ LO Q. «
Loaden. (cix o
Vo N, Mgotl TNIS &S

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

§re

Witness occupatlon®
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