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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7612838

Charge code: 0761 2838 0004

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 14th December 2023 and created by GROVEMERE
DEVELOPMENTS LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 21st December 2023 .

Given at Companies House, Cardiff on 27th December 2023

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

Companies House s



DATED 4 Decunebes 2023

{1) GROVEMERE DEVELOPMENTS LIMITED.
ag Chargor

-~ atid -

{2) HAMPSHIRE TRUST BANK PLT
as Chargee

LEGAL CHARGE
relating o
Land on the north-west side of 22 Riplingham Road, Skidby, Cottingliam, HU16 TR

Form of charge filed at HM Land Registry under reference MD 14420
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IMPORTANT NOTICE

This Legal C?xiaig& creates legal obligations binding upon you, the Chargor. You are
advised notto. sign this Legal Charge until you understand and ‘are prepared to dccept
stich obligations. You are advised to seek independeit legal advice before accepting
those obiligations.

In signing this Legal Charge you acknowledge that you have been advised by the
Chargee to receive indépendent legal advice:

LAND:REGISTRY
LAND REGISTRATION ACT 2002
Administrative Ares: East Riding of Yorkshire
Title Humber: YEA1024071

Property: Land on the north-west side of 22 Riplingham Road, Skidby, Cottinghiam, HUI16
5TR

THIS DEED is made-on 4 De CAHE
BETWEEN

1 GROVEMERE DEVELOPMENTS LIMITED inicorporated and registered i England
and Wales with registered humber 07612838 whose registered office is at Unit 10
Broaghelm Business Park, Broadvale Close, Pocklington, Engianﬁi Y042 1AE
'{"ﬁharg&f") -and

2y HAMPSHIRE TRUST BANK PLC registered in England arid Wales with company
number 01311315 and whose: fegistered office is at 55 Bishopsyate, Londoh EC2N

2018

3AS ("Chargea").
IT IS AGREED
1 DEFINITIONS AND INTERPRETATION
11 Definitions

The following deﬂnitﬁi-cmsrap‘pl'y-in this'deed:
1.4.1  "Charged Property”™ means all the assets, property and undertaking for the

time being subject 1o any Security created by this deed (and réferences to the
Charged Property shail include references toany. part thereof);

112 "Costs™ means all reasonably incurred costs charges expenses faxes and
labilities of any kind including witheut limitation costs and damages in
connection with litigation, professional fees, disbursements and 4ny VAT
frigreon which the Chargee or any Receiver may charge or incur;

143 “"Dangerous Substances” means any radioactive emissions; noise, any
natural or aftificial substance (whether in the form of 2 solid, fiquid, gas or
vapour) the generation, transportation, ‘storage; treatment, use or disposal of
which (whether along or in combination with any other substance) inclutiing
(without. fimitation) any controlied, special, hazardous, toxic, radioactive of
dangerous substance orwaste, gives rise 1o a risk of causing harm to man or
any other living brganism or damaging the Environmient or public health of
welfare;

194 ”i)‘eiegai‘e‘-’ means any person-appointed by the Chargee orany Receaiver
under clause 18 and any person appointed as their attorney,
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1.4.10

1144

1112

1418

1144

1415

11196

1147

1418

"Environment™ means -humans, animals, plants and all otherliving organisms
including ecological systerns of which. they form part and all, or any of, the
following media, namely air (including, without liffitation, gir within Aatural or
man-made structures, whather above or below ground), water (including,

‘without limitation, teritorial, coastal and infand waters, water under-of within

land :and water in drains and sewers), and land (including, without limitation;
surface and subssurface soil) of systems supported by those medis;

“Erivironmental Law" means ali apolicable laws, statutes, regulations,

secundary legislation, byeaws, common law, dirgctives, treaties and other

messures, judgments and decisions of any court of fribunal, codes of practics,

circulars and guidance riotes in so far as they relate fo of apply to the
Environment, the conditions ofthe work.place or the generation, tranispoitation,
storage; treatrment or disposal of Dangerous Substances;

“Environmental Licence” means any authorisation, peimit or licence
‘hecessary under Environmental Law in respectof any of the Charged Property;

“Event of Default” meanisa breach or default under the Facility Letter oF the

ocaufrenceofany-other event or circumstance entitling the Chargee to demand

repayiment of amouints due, dwing or incutred under the Faciity Letter;

“Facility Letter” means any letter fror thé Chargee tothe Chargor containing
an offer of a loan;

“Insurance Policy” means each contract or policy of insurance effected or
maintained by the Chargor or the Chargee from timeto time in réspect of the
Prapetty pursuant to the:Finance Doclments;

“LPA 19825" means the Law of Properly Act 1925,

"Fianking ﬁc’is’_ﬁ‘_ means the Town and Country Planning Act 1990, the
Planning (Listed Buildings and Conservation Areas) Act 1990; the Planning
(Hazdrdous Substances) Agt 1990, the Planfiing (Consequential Provisions)
Act: 1990, the Planning and Compensation Act 1991, the Planning Act 2008,
any regulations made pusuant to any of the forégoing and any other fegisiation
of a similar nature;

"Property” means the freghold of léaée%sﬁld_ property (wWhether registéred or
unregistered) owned by the Chargor described i Schedule 1

"Receiver” means @ receiver or @ receiver and manager of any or all of the:
Charged Property and/or as defined in-section 28 of the Ifisolvency-Act 1986:

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

"Secured Liabilities” means all present and fultre monies, obligations and

ligbilities of the Chargor (or any of them) to the Chargee, whether actual or
continigent and whether owed jointly of severally, as principal o surety or I

‘any-other capacity;.

"Security” rmeahs any Morgage, charge (whether fixed or flogting, legal or
equitable), pledge, lien, assignment by wWay of security or other security interest

‘securihg any obligation of any person, orany othér agreement or arrangement

having a similar effeck

*Secirity Period™ means the period starting on the date of this deed and
ending -on the date on which the Chargeé is satisfied that all the Secured
Liabilities have been inconditionally and irrevocably paid and discharged in
full and no further Secured Liabilities are capable of being cutstanding; and

VAT medns value added tax
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i this: deed, unless a contrary indication appears or the context otherwise

requires, any reference in this déed to:

{'a}- a clause or schedule is to & clause of, or scheduls to; this desd!

{6y & person’ shall include & reference to an individual, firm, company,

corporation, partnafship, unincorporated body-of persons, government,.
state or agency of a state of any association, trust, joint. venture or
consorfium {whether or not having separate legal personality);

(¢} .onegender shallinclude a'reference to the other genders;

(¢} & pary shall include that party's successors, permitted assigns and
permitted transferges and this degd shall be binding on, and enure o the
benefit of, the parties to this deed and their respective personal
reprasentatives;  successors;  permittad  assigns and permiitted
transierees;

(e) astatute orstatutory provision is a reference to'it asamended, extended.
o re-enacted from time to time and shall include all subordinate
legistation made from fime to time under that statute or statutory
‘provision;

(fy  "this desd” (orany provision of it) or fo any other document referred to
in this ‘deed is-a reference to this deed, that provision or such &ther
docurment as amended from time to tirme,;

gy any words following the terms ‘including”, “include”, or any similar
‘gxpression shall be vonstrued ag illustrative and shall n_ot imit the words
preceding those terms inany way;

(hy an "amendment' includes a rovation, ré-enactment, supplement or
variation {and "amended” shall be construed accordingly); .

{i} assets” includes present and futive properties, undertakings.
revenles, fights afd bensgfitg of every dedaription;

i an ”aﬁ;har'i_sgﬁan‘"' includes an -approval, authorisation, consent;
exermption, filing, licence, notarisation, registration-and resolution;

(I@- & "regulation” includesany regulation, rule, official dirsctive, request or

guideline {(whether or not having the force of fawy of any governmiental,
mter»»governmeﬂtai or supranatzonal bmdy‘ agancy, deg::ar%ment or

)] "‘Seaumd Liabilities” includes obligations and %za?:} lities which would bé
treated a§ such but for the liguidation, administration, dissol fution: or
bankmptcy of or similar event affecting the Chargor.

Clausge ‘and schedule headings are for convenience only and shiall not affact

the interpretation-of this deed.

An obligation in this deetl on @ party not 1o do something shall include an

obligation:not fo allow that thing to be done.

1f two ‘o more persons are included in the éxpression *Chargar” then the use
in this deed of the word “"Chargor” shall be desmed to refer to $lich persons
Both together and separately and the obligations and liabilities of such persons
under this deed shalf be joint and several.

if the Chargee reasonably. considers that an amount paid by the Chargorin

respect of the Secured Liabilities is capable of being svoided or cthenwise set
aside on the liguidation, administration or bankiuptey of the' Thargor or
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otherwise, then that amount shall not be considered 1o have been irrevocably
paid for the purposes of this deed.

1.2.8 For the purposés of saction 2 of the Law of Properly (Miscellaneous
Provisionsy Act 1989, the terms of the Facility Letter and any document
iﬂcmgﬁdraié;i inthe same and of any side letters between any parties in relation
o the Facility Letter are incorporatied into this deed.

Third party rights

Aperson who is nota g;aréy 1o zﬁis-éaeé shall have norightunder the:Contracis (Rights

of Third Parties) Act 18999:to enferce or enjoy the benefit of any term of this deed.

COVENANT TO PAY

Covenant to pay

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

Default intersst

Any ammount which is not paid under this desd when due, of which becomes due for
payment following the occurrence of an Event of Default, shall tear interest (both
befare and af‘tar;udgment arid payable arr demand) from the dus date antil the date on

swhich such amount is uncanditionally and. i%fre\:a{:a%aiy paid and. daschazged i full; ona

daily basis at e Interest Rate from time to time.. Interest shall. be compounded i
accordancs with the Facility Letter of othenvise at such intervals as the Chargee
réasonably -cotisiders appropriate.

NATURE OF SECURITY

Genegral matters
Alt-Security and dispositions created or made by or purstiant to this deed are created

of hade:

344 infavourof the Chargée;

312 withfull title guarantes it accordance with the Law of Property (Miscellansous

Provisions) Act-1994; and

1.3 ascontinting security for payment of the Secured Liabilities.

Becurity in respect of the Propsity
A reference in this deed to a charge or mortgage of or over the Property includes:
321 &l bui ifdings and fixturés and fittings (including trade and tenants fixtures and:

fitings) and fixed plant and machinery that are sitiated on o form part of the
Properly at-eny time;

3.2.2  theprocesds of the sale of any part of the Property and any other monies paid

or payable in respect of or in connection with the Property;

3.2.3 thebenefit of any covenants fortitle given, orentered into, by any predecessor
in-title of the Chargorin respectof the Propertyand any monies paid or payable
inrespect of those covenants; and

3.2.4 all rights under any licence, agreement for salg or agreéement for lease in
respect of the Property.

SECURITY

Legal mortgags and fixed charges

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

following dssets:
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411 byway offirst legal morigage, the Property,.and

4.1.2 by way offirstfixed chiarge, all its rights in each Insurance Policy, including all
claims, the proceeds of all claims @nd all retuing of: prem ums in conrisctish
with éach Insurance Policy;

4.1.3 by way of first fixed charge, the Rental Income and the Benefit of any guarantee
or security in respect of the Refital Income to the extent not effectively assigried
under clause 4.2;

414 by way of first fixed charge, the benefit of all agreemerits relating to the
Charged Properly ‘and other documents to which the Chargor 6 & party or
which are i its favour or of which it Has the beriefit relating to any letting,
development, sale, purchase; use or the operation of the Charged Property-or
otherwise relating 1o the- Charded Property);

415 by way of first fixed charge, the goodwill of the business or uhdértaking (f any)
carried on at the Property; and

4.16 by way of fitst fixed charge, ait authorisations (statttory or otherwise) held or
required in connection with the Chargor's business or the use of | any Charged
Property, and all Aghts in cornection with them.

SBecurity assignments

421 The Chargor assigns to the -Chargee absolutely (subject to @ proviso. for
regssignment on irevocable redemption), all of its present and futureright, title:
and interest in and to:

(a)  edich Insurance Policy, including all claims, - the proceeds of all claims
arid:all returns of premiums relating to each Insurance Policy; and

by the Rental Income and the benefit of any guarantee of security inreéspect
of the Rental Income; and

{c}y.  any compensation or other payment receivable in respect of the
Property.

422 Tothe extefit that any asset assigned under clause 4.2 1{a) is riot assignable,
the ‘assignment which that clause purports to fefféc:t- shall operate- as an
assignment of all present and future rights and claims of the Chargor t6 any
proceeds of sach such Insurance Palicy.

4,23 Nothing in this ¢latse 4.2 shall consiitute the Chafges as mortgagee in

possession.
NOTICE -DFAESiSNMEﬁ? ANDTOR CHARGE

Immediately upon execution-of this deed and immediately upon the obtaining of any

Insurance Policy if aftér the daté of this deed, the Chargor shall give notice to the

relevant insurers of the assignmant of the Chargor's nights and interest i and under

each Insurance Policy: (including the proceeds of any claims under that Insurance
Policy) under this deed ‘and procure that each addressee of such notice: promiptly
provides:an acknowledgement of that notice to the Chargee, in each case in such form
as the Charges may require.

immediately upon execution of this deed, the Chargor shall give nofice to. the barik,
financial institution of other person (excluding the Chargee) with whom the Chargor
has a bank-account {into which the Rental income is {6 be paid) of the:charging lothe

Lhargee of tHe Chargor's rights and intérests in such bank account and procure that

each addressee of such notice promplly provides an dcknowledgement of that notice

1o the Chargee, in each case insuih form as the Chargee may require.

Immediately jpon the ocourrence of an Event of Default or otherwise upon the

Chargee's: request fhie Chargor shall give notice to the rélevant tenarit, Guarantor or

surety of the: aﬁangﬂmeni under this deed of the Chargor's rights and interest to the

5
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R@ﬂ%a inmma ami ea(:h guarani’é& o S&Cill"fi’y in respeﬁt af t‘iﬁ R@r&i&% imome and

that notice fo the Ciha{ge_e, in each casein .5uc_h f{jrm as the Chargee may require.
PERFECTION OF SECURITY

Registration at MM Land Registry

The Chargorapplies to the Land Registrar for the following restriction to be registered
against its fitle to the Property: '

"No dispesition of the registered estate by the proprietor of the registered estate, or by
the proprietor of @ny registered charge, not being a charge registered before the entry
of tivis resiriction is to be registered without'a wiitten corisent signéd by the proprietor

for thie time being of the charge dated jb DEELE 7 in favour of Harmpshive
Trust Bank pic refefred to in thie charges register: el

Further advances

‘This deed shall securs further advances that the Charges is obligad to make tnder the

tefms of the Faciiity Letter and the parties hereby apply to the Land Registrar for anote
to-be entered i the register tu this effect.

First registration

I the title to the Property is not registered at HW Land Registry, the Charger shall

ensure that no person (other thar itself) shall be régistered under the Land Registration
Act 2002 as the proprietor of ail or any part of the Property; without the prior written

‘congent o the Chargee.
‘Cautions against first registration and notices

Whether or riot title to the Property is registerad at HM Land Registry, if any caution

against first registration or any notice (whether agreed or unilateral) Is registered
against the Chargor's title to.the Property, the Chargor shall immediately provide the
Chargee with full. particulars of the circumstances relating to such caution of notice. If:

siich caution or hotice was registered to protect a purparted interast the creation of

which-is not permitted under this deed, the Chargarshall immediaia!yf and ai:._tts_ O,
expense, take such steps ag the Chargee may require to ensure that the caution or
rotice, as applicabls, is'withdrawn o cancelled.

The covenanis sef out in Sections 3{(1), 3(2) and 6(2) of the Law of Praperty
(Miseellanecus Pravisions) Act 1884 will ot extend to'this Sectity.

CONTINUING SECURITY

Cotitinuing security

The se::uﬁt'y c‘cﬁ:néf"t’ai:ecf by this {Eeed s'hai'l remairt in fuif force aﬁd' eﬁéat a"s 2’1 c:'::i‘nﬁnz,&"n'g‘

g_ayment_ or other ma‘a‘ﬁef or tbmg, un_ies_s ar;ci _t,_mt_;! ihe C?‘)argeje .c,%xscharges_ this deed
i writing:

Independent security

The security cofistitiited by this deed shall be in addition to, and independent of any
other security:or guarantee that the Charges may hold for any of the Secured Liabilities
at any time: No-prior seciirity held by the Chargee over the whiole or any part of the
Charged Property shall merge in the security created by this deed.

LIABILITY OF CHARGOR RELATING TO CHARGED PROPERTY

Liability not discharged
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9.8

The Chargor's liability under this-deed inrespect of any of the Secured Liabilities shall

not be discharged, prejudiced or affected by:

8.1.4 any security, guarantes; indemnity; remedy or other right held by, -or available
1o, the Chargee that is, of becomes, wholly or partially illegal, void or
unenforceabls onany ground:

812 the Chargee rénewing, determining, varying of increasing any facility or-other
‘fransaction i any manner or concuring in, accepting dr varying any
comprorise, arrangement. or settlement, &r omitting 1o claim or enforee
payment from any other persor; or

8.1.3 anyother act or amission that, but for this. clatise 8.1, rnight héve discharged,
o otherwise prejiidiced of affected, the liability of the Chargor.

Imimediate recourse

The Chargor waives any fight it may have to require the Chargee to enforce any

security or other right, or claim any payment from, or othierwise proceed against, any

other person before enforcing this.deed against the Chargor:

REPRESENTATIONS AND WARRANTIES

Times for making representations and warranties

The Chargor represents and warrants:that it is not in breach of any representations.or

warranties given pursuant to, or connection with, the Facility Letier {and any security

granted in connection therewith) and as set'out in this clause 9 to the Chargee on the:
date of this deed, all of which-are deemed to be repeatad on edch day of the Security

Ownetship of Charged Property

The Chargor is the sole [egal and berieficial owner of the Charged Propérty and has
good and marketable fitle to the Property.

No Security

The: Charged Property is free from any Security and froim all othigr rights éxercisable
by third parties (including Habilitiss imposed and rights conferred by of under any
enactment or law) other than the Security created by this déed orto which the Chargse
hag coiigeritéd.

Noadverse claiing

The Ghar'gf}rhas not received, or dcknowledged rotice of, any adverse ¢laim by any-
‘person.in respect of the Charged Property or any intsrest in it

‘Mo adverse covenants

There are nocovenants, agresments, reservations,; conditions, interests, rights or other

miatters whatever that miaterially and adversely affect the Charged Property other than

‘ories to which the Chargee has vonsented.

Mo bredch of laws

There is no breach of any law orregulation that materially and adversely affects the
Charged Praperty.

Nointerference in enjoyment

No facility necessary for the enjoymeritand use of the Charged Property Is sisbject to
terms entitling ary person o terminate or curfail its use.

No ovérriding inferests

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

Thiere s ng ;jr{:i_ﬁibi’ti_c:n' an the Chargor assigning its rights in any of the C_'h_a‘r_geﬁ
Property referred o in clause 4.2 and the entry into of this deed by the Chargor does
not and will not constitute & breacti of any policy, agreement, document, irstrumerit or
obligation binding on the Chargororits assets.

Environmiental compliance

The Charger has, at all times, complied in all material respects. with -al] -applicable
Environmental Law and Efivironmental Licences:

Information

All wiitten infofmation supplied by the:Chargor or-on its behalf in connection with the
Property (including,. without limitation, -any valuation of it or information as to the
occupational arcangements of the Property}. was true, accurate and cormplete in all
material respects at its. date (ifany) or at the date on which itwas provided, and nothing

has oceurred since the date such information was supplied and thé date of this-desd

which is reasonably likely to adversely affect any valuation relied upsn by the Charges

i eonnéction with the Facility Letter.

Avoidance of security

No: Sﬂéufify expressed to be created under this deed is ligble: to be gvoided, or
otherwise set aside, on the Tiquidation, administration or bankruptcy of the Chargor or
otherwise:

Enforceable seourity

This deed constitutes and will constifute the legal, valid, binding ‘and enforceable

cbligations ‘of the Chargor afid is and will continue to be effective security over the

Charged Propeérty in-accordance with its terms.

GENERAL COVENANTS

Negative pledge and disposal restrictions

The Chargor shall not at any:time, except with the prior witier consent of the Chargee:

10:1,1 create, purport to ¢reate or permit to subsist any Security on, or i relation to,
any Charged Property:

10.1.2 sell, assign, transfer; part with possession of or otherwise dispose of, iA any
manner, (or purportto do so) all or any partof, of any irterastiin, the Charged
Proparty; o

10.1:8 creats or grant {or purport to cregte o grant) any interest in the Charged
Propeity in favour of 4 third party..

Preservation of Charged Property

The Chargor shall not do, 'or permit to be. done;, any.-act-or thing that would or might

depreciate, jeopardise of olherwise prejudice the security held by the Chargee or

materially diminish the value of any of the Charged Property orthe effectivéngss of the
security credted by this-deed,

Compliance with laws and regulations

10.3.1 The Chargor shall niot, Gse of permit the Charged Property to be used in any
way contrary to law.

10.3.2 The Chargor shalt
{ay comply with. the requirements 'of any- law or regulation relating to or

affecting the Charged Property orthe use of it orany part of it;
() -obtain, atid promptiy renew from time to time, ‘and comply with the terms

g
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Property orits use or that are.necessary to preserve, maintain or renew.
any Chargeé Property; and

(). promptly effect any mainienance, modifications, alterations or repairsto.
be effected .on or in gonnection With the Charged Property that are
required {obe made by itunder ary law or fegulation.

Enforcement of vights

The Chargor shall procure: the prompt observance and performance by the relevant
counterparty to any agréement or arrangement with the Chargor arnid forrming part of
the Chafged Property of the covenants and other obligations imiposed on such
counterparty, and to enforce any rights and instittite, continue or defend any
procegdings relatmg torany.of the Charged Property thatthe. Chargee may:. reasonabky
require from fime totime:

Notice of misrepresentations and breaches

Thie Chargor shall, promptly on becoming aware of any of the satme, give the Charges
notice inwriting of any represeéntation or warranty set out in this déed that is incorrect
or misteading in any material respect when made or deemed to' be repedted, and any
bresch of any covenant set out i this deed.

Title documents

The Chatigor shall, on the execution of this deed, deposit with the Chargee and the
Chargeé shall, for the duration of this deed, be entiled o hold each Insurance Policy
and all deeds and doclimants of title: ?_e_.atmg to the Charged Propeity that are in the
possession.or control of the Chargor (and if these are not within the possession and/or
control of the Chargor, the Chargor undertakes o obtain possession of all such deeds

and documents of titie).

PROPERTY COVENANTS

Property management

The Chargor shalt diligently ianage sr procure the mianagsment of the Property in
accordance with the principles of good estate management and: promptly notify the.
Chargee of any rhaterial default by any lessee or other gecupier of the Property.
Repairand maintenande:

The: Chargor shall keep all premises, and fixtures and fittings or the Property, i good
and substaritial repair and condition (which shall include, Without prejudice to the

‘generslity of this clause, such repairand condition as to enable the. Pmperfy to be et

in-accordarice with all ‘dpplicable laws and regulations)-and shall keep all premises
adequately and propérly: painted and decorated and replace any fixtures and fittings:
whish have become worn out or otherwise unfit for use with dthers of a like nature-and
egual vaiue,

No alterations

The Chargoer shall not, without the prior written: consent of the Charges {uniess
permitted specifically by the Facility Letter) make or permilt to be mads any alterations
tothe Pm;}ﬁﬂy {inctuding, without limitation, any demolition of any partof any Property )
or sever mr remove or ;}ermlt i’o be sever@d or r@moved any of nts ﬁxtures or fitt ngs

th clauses 11.1 and ‘%“i 2. Ti’se C%;argor sh&i pmmpty give: ﬂo?:sf::za 2] %he Cﬁargee 1?'

'Ihe_ premises or fixtures or fittings formiing paft of the Property are destroyed or

darmaged.
Development restrictions

The Chargor shall not, without the prior writtery consent of the Chargee, make or permit.
othiers {0 make ‘any -application for planning permission of developmerit-consent in
respect of the Property or carry out or permit or suffer to be carried out on the Property

g
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any development {as defined in each of the Town and Country Planning Act-1980) or

otherwise under-or pursualit to the Planning Acts: or change or permit or suffer To be

changed the-use of the Property in any way.

Planning

The Chargor shall comply ‘in all respects with the Planning -Acts and all licences

consents, permissions or coriditions granted orimposed thereunder and not to enter

into, o agree to enter into, 'amy-ag_'rae_%meiﬁt'Lé’h:der-éecii{jﬁ 106 of the Towrn ;an;’f- Country

Planning Act 1980 or section 33 of the-Local Governiment: (Miscéllaneous Provisions)

Act 1982 or section 38 of the Highways Act 1980 or any similarAct withotit the prior

writteh consent of the Criarges.

Leases and licences affecting the Property

Thie Ghargor-shall not, without the prier written consent of the Chargee or uriless the

saime s done by way of letting of the Property within the terms permitted by the Fatility

Letter:

11.6.4 grant ahy licenca of tehancy affecting the whole or any part of the Property, or
exercise-the statutory powers of leasing or of accepting surrenders under
sertion 99 or sacton 100 of the LPA 1925 (or agree 1o grant any such icence
oF tenancy, or agree to exergise the statutory powers of leasing or af accepting
surrefiders under section 99 or section 100 of the LPA 1825);

11.8.2 inany other way dispose of, accept the surfender of, surrender or create any
legal or equitable estate or interest in-the whole or any part of the Property (or
agree to dispose of, aCcept the surrender of; surrender or create any legal or
equitable estate or interest inthe whole.or dny pait of the Property),

11.63 letany persor into oceupation of or share geeupation of the whole'orany part.
of the Property; or

41.6.4 grantanyconsent or licence under any’lease or licence affecting the Property.

‘Norestrictive obligations

The Chargor shall not, without the priorwritten consent-of the Charges, eniter into any
origrous or restrictive obligations affécting the whole &r any ‘part of the Property or

create of germit fo-drise any overriding interest, easement or right whatever in.or over
‘the whote orany part of the Property.

Froprietary tights

The Chargor shall procure that no. person’ shiall _hé’c@zﬁ& entilled 1o assert any

proprietary or other like right-or interest-over the whole or any part of the Propetty,

without the prior written consent of the Chargee.

Compliance with ‘and enforcement of covenants

The Chargor shall observe and perforin all Covenants, stipulations and. canditions (o

which the Property, or the use of it is or may be subject and produce to the Chargee

on demand evidende sufficient to satisfy the Charges acting reasonably that those.
covenants, stipulations and conditions have been observed and performed. The

Chargorshali diligentlyenforce all covenants, stipulations and conditions benefiting the

Property and shall not tand shall not agree to) waive, rélease or vary any of the same;

Notices or ¢laims relating to the Property

The Chargor shalli.

11.10:1 give full particulars to the Charges of any netice, order, direttion, designation,
resolition, application requirement or prepesal given ormatle by any publicor
local body or authority (a "Notice™) that specifically applies to the Property, or
to the locality in which it I8 situsted, within seven days after becaming aware
of the relevant Notice; and

10
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11.10:2 (if the Chargee so requires) immediately, and at the cost.of the Chargor, take
all necessary steps to comply with any Notice, and make, or join with the.
Charges i making, any objections o1 represeritations in respect of that Notice-
thatthe Chiargee, dcting reasorably, thinks fit

Payment of rent and outgoings

The Charger shall duly-and punctually pay {or, where applicable, procure: paymient of

the same) all rents due from time: to time'in re'spect of Progerty higld under & lease and
all charges, rates, taxes, duties, assessments and other outgeings refating fo or

imposed upon the ?rep&rty or o is uceupier.

Rent revisws

-Fmp ement any upwaﬂjs rent f_ev;ew_ pmws;oﬂs and shal ﬂr:at : W %hsﬂi %Esa pm};"
writteri consent of the Chargee (hot to be-unreasonably withheld or delayed),
‘agree’to any change in rent fo less than the open matket rental valug of the
relevant part of the Property.

11.12.2 The Chargor shall niot, without the priof wiitteri ¢onisent of the Charges (ot to
be UAreasanably withheld or-del ayed), if the Pm;}eﬁy is-leasehold, agree fo
any change in the rent payable under the lease in excess of the open market

rental value and shall only agree: o any upwards rent review I accordance
with the terms ofthe | sase:

Environment

The Chargor shall in respect of the Properly comply with all the fequirernents: of

Environmerntal Law and. obtain and corply with -all Environimental Licences. The

Chargor shall, in addition, give full paﬁ*euiam to the Chargee of any claim, noticé or
other communication served on it in respect of any modification, suspension or
revocation of ahy Environimental Licence orany alleged breach of any Envirrimsrital
Law, ineach case relating to the Property.

Conduct of businéss od Property

The Chargor shall carry o its trade and business on those parts (it any) of the Propstty
48 ars used for the purposes of trade or blsiness in accordance with the standards of

good management from. time to time current in such trade ‘or business ard in

cotnpliance with all applicable law.
Ingpection

The Chargor shall peimit the Chiargee and any Recever and any pérson gppointed by

wither of them t& enteron and inspect the Property on reéagonable prior hotice.

VAT option to tax

The Chargor shall not, without the prior written consent of the Chargee, exercise any
VAT ogtion totax inrelation 1o the Property. or revoke ny VAT optior to tax exercised,
and disclosed fo the Chargee in writing, before the date of this deed.

INSURANCE

Insurance cover

Ieaaehe d _pm;ﬁer*;y} insurance is the f“espeﬂsmm%y cf th.a %andiz}rd uﬂder ihg.

termis of the lease, either procure that this landlord Insures and Keeps ihsured

or;ifand to the extentthat the landlord does not do so,-itself insure and keep

insured) the Charged Property in atcordance with the Facility Lstter.
POWERS OF THE CHARGEE

Power to remedy

14



132

133

134

155

138

The Chargee shall be entitled (but shall not be obliged) to remedy, at any time, a breach
by the Chargor of any of its obligations containied in this deed and the Charger
frrevocably. authorises the Chargee and its agents to do all thmgs that are necessary
or desirable. for that purpose. Any moies reasonably expended by the Chargee in
remedying & breach by the Chargor of its obl ligations contained in this dead shall be
teimibursed by the Chargot'to the Chargee and shall “carry interest i socordance with
clause 20.1. In remedying any bresch in accordance wz_i"h this clause 13,1, the Chargee,

its agents and their respective officers, agents and employees shall be entitled to enter
orite: the Property and to take any action as thé ‘Charges may reasonably consider
niecessary or desirable including, without limitation, canying out any repairs, other
works or development. '

Exercise of rights

The rights of the Chargee under clause 13.1 aré without prejudice:to-any otfier fights
of the Chargee under this deed. Theexercise of any rights of the Charges underthis
deed shall not make the Chargee lisble to siccount 88 & morlgagee in possession.

Chargee has Recelver's powers.

To the extent petiitted by law, any fight, power of discretion conferretd by this desd on

& Receiver may, after the security-constituted by this deed has become enforceable;
‘be exercised by the Chargee in relation to:any of the Charged Property whethér or riot

it has taken possessionof any Charged Property and without first appointing & Receiver

‘or notwithstanding the appointment of a Receiver.

Conversion of currency

For the purpose of, or pending, the: discharge of-any of the Secured Liabilities, the-

Chargee may convert any monies received, recovered or realised by it under this deéd
{including the proceeds of-any previous conversion trider this clause 13:4) from their

existinig currénsies of denomination into-any other currencies of denomination: that the

Chafgee may consider nécessary or desirable at suchrateof exchange as thé Chargee
chooses: Neitherthé Chargee nor any Receiver shall have any Hability to the Chargor

in respect of any loss resulting from any fluctuation i exchange rates. No payrment to
the Chargee (whether under any judgment or-court order or otherwise) shall dischaige
thie obligations or liability of the Chargor in respect of which it was made unless and

-untd the Chargee Shgl haw} recel wd ;iaymeni 'm ful ix'a the aurrarmy m thbh sych

pzayr_ner;t shali ol actua! _ccmvers on into sLich curreﬁ_{:y fal_ short of su_ch cbh_gatlcn ar
iability expressed in that cUirency the Chargee shall have a further separate course of
action against the Chargor and shalt be entitied o enforce the Security created by this
deed to recaver the amount of the shortfall,

New accounts:

I the Chargee receives, or is deemed to have received, notice of any subseguent
Security or other interest, affecting -8l of part of the Charged Properly, the Chargee
may-open & new account for the Chargor inthe Chargee's books. Without prejudice to
the Chargee's rigntto combine accounts, nomongy paid to the credit of the Chargor in
any such new acéount shall be appropriated towards, or have the effect of discharging,
aﬁy par% of the Semred Liabliiiies lf tha Qhargee c%oea r‘zoi: QQ%!’I a new ac:cou;ﬁi
expzess Wi ﬁea notice to !:h_@ vontrary tQ_ th@_ Sha;rgm;’ a paym@ﬁts made} By ithta C_h_ar_g_@r
t6 the Chargee shall be-treated as having been credited 16 a new account of the.
Chargor and not as having been-applied in reduction of the Secured Liabilities, as from
the time of receipt or deemed receipt-of thie relévant notice by the Chargse.
Chargee's set-off rights:

If the Chargee Has more than ohe accouni for the Chargor in its' books, the Charges:
may atany:time after the security constituted by this deed has become enforceable or

12
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15
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15.2

the Chargee has received, oris deemed to have received, notice of any subsequent
Security ‘or other interest affecting all or any partof the Chiarged Property, transfer,
without prior notice, all or any part of the balance standing to the eredit of any acoount

to-any.other account that :may:b'e» irt debit. After making.any-sugh transfer, the Chargee
:shall notify the Chargor of that trarsfer.

g‘-’figpmp?i#ﬁﬂ?&
To the ‘extenit that the provisions of ‘the. Firiancial Collateral Arrangements (No.2)
Regmatipns' 2603, as amended, apply to ih_e Charged?rqparty tiﬁ_e"@'f&azg-e'esha[%__h‘am
the right fo appropriate all or any. part of that Charged Property i or towards the
payment ar discharge of the-Secured Liablities. For this purpose a comimercially
feasonable methiod of valuing the Charged Property shall be, in the case of cash on
account; the amount standing to the credit of that account together with. accrued
interast at the tme of appropriation:;
WHEN SECURITY BECOMES ENFORCEABLE
Enforceable
The security constituted by this deed shall be immediately enforcesble if:

(ay an Event of Default ocours; or

) the Chargee has made demand for repayment of the Loan Amouint

i accordance with any Facility Letter and this-has not been paid.

Statutory powers
The power of sale and other powers conferred by sectior 101 of the LPA 1925 (as
varied or extended by this deed) shall be immediately exercisable Uporand at-any time
after the execution of this dead, but the Chargee shall not exercise such powsr of sale
or-other powers until the security constituted by this deed has becoime enforceable
under clause 141
Enforcement
After the secUrity has become enforceabls, the Chargee may in its absolute discretion
enforce all or any part of that security at the times, In the manner and on the terms it
thinks fit, aind take possession-of and hold or dispose-of all orany part of the Charged
Property.
Security cumulative
The Secuiity created by or pursuant to this dead shall be a:;j.i_rséui&'téfs_se, in-addition’to, and
independent of every cther Sécurity which the Chargee may at.any time hold for the
Secured Liabilities or any other obligations or any rights powers-arid remedies provided
by law or enactment. No prior Security held by the:Chargee over the whole ot any part
of the Charged Property shall merge into the Security constituted by this deed.
Security independent

The Security created by or pursuant to this deed shall not be -prejudiced by any

unenforceability or invalidity of any other agreement of docurent of by any tirme or

indulgence granted to the Chargor or any other person by the Chargee orby ariy other

thing which might otherwise prejudice that Security.

ENFORCEMENT OF SEGURITY
General

For the purposes of all powers implied by statute; the Secured Liabilities are deemed
fo have become due and payable on the date of this deed. Section 103 of the LPA

1925 does riotapply 1o the security constitutad by this deed.

Powers of leasing



15:3

154

155

15.6

15.7

158

15.9

The statutory powers of leasing and accepling surrenders conferred on morigagees
under the LPA 1925 and by any otfier statute gre extended s0 as to authorise the
Chargee and any Receiver, at any time after the: security constituted by this deed has
becaome enforceable, whetherin its own name or in that of the Chargor, to grant 2 lsase
or ag;‘eement far lease ac;c&rat surrenders c::f teases or gran‘c any opﬁcion m respact t}?

aac%} case wh@ther_ T rz_m_ai a gremaum am:.i can_ia%m_ng suah_ca‘seﬁants oh th_e _;38?"{ of'

the Chargorand on such tefms and conditions (includinig the payment of money to a

lessee or tenant on a surrender) asthe Chargee or Receiver thinks fit, without the nieed

tocomply with any of the restrictions imposed by sections 99 and 100 of the LPA 1925.

Redemption of prior Security

Atany fime after the Security has become enforceable; the Chargee may:

1531 redesm any prior Security against the Charged Property: andior

15:3.2 procure tie transfer of that Security to iself, and/or

15.3.3 settle and pass the accounts of the hoider of any prior Security and. any
accounts so settled and passed shall. be conglusive and binding on the
Chargor:

A"II primi‘;aa 'interést' costs c'ha{ges and expenses of, and 'ihaideﬂ%a!i' to any. sueh

Protection of third parties

No person: {znciudmg a purchaser} dealing with the Chargee, any Receiveror Delegate

will be cohcerned 10 enguire:

4541 whether the Secured Liabilities havé begome due or payable;

15.4.2 whether any power the Chargee, a Receiver or Delegate is. purporting 1o
@xercise has become exercisable or is properly exercisable; or

15.4.3 how any mioney paid to the Charges, any Receiver orany Delegate is 1o be

appiied.

Privileges

Each Receiver and the Chargee is enifitied to all the rights, powers, privileges and

immunities conferred by the LPA 1925 on mortgagess arid receivers.

Mo liability as morigages in possession

Neither the Charges; any Recelver nor any Delegate shiall be liablé to account as
miortgagee In possession in respect of alt or any of the Chatged Property, fior shall any
ofthemn be fiable for arly loss un reslisation of or forany neglect or defaultofany nature
in connection with, :all or ary of the Charged Property for which a mortgages in
possession might be fable as such,

Relinquishing possession

I the Chargee, any Recever of Defegate enters into or takes possession. of the
Charged Property, it or he may at-any time relinquish possession.

Coficlusive dischargé to purchasers

The receiptofthe Chargee or any Receiver or Delegate shall bea conclusive dischiarge
to a purchaser and, inmaking any sale or other disposal of any of the Charged Property
of in making any acguisition in the exercise: of their respective pawers the Charges,

every Receiver and Delegate may do so for any consideration, in @y marnner and on
any terrms that it or he thinks fit

Goods and chatiels
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The Chargee may store.and dispose ofany goods and chattels of the Chargor not
being fixtures forming part of the Propeity and which are located at the Propérty on the
Chargor's behalf and at the Chargor's cost. The Chargee will do $6 as agent of the

Chargor and shali not be ehtitled to-any proceeds of the sale of the said goods. or

chattels nor have any sesuﬂiy interest in them.

Powers

‘The Ghargee shall, in addition to its others powers &t flaw or undér this Deed; have the

rights and powers of a Receiver as set out in Clause 17.2-17.21.
RECEIVERS.
Appaintmeit

Atany time after the security constituisd by this deed hag bécorne enfarceable, or at

the requast of the Chza;"g@r the Chargee may, without further notice, appﬁmt by way of
desd, or otherwvise in writing, any orie or more Person or persons o be & Recéiver of
all or ahy part of the Charged Property. of appoint any other person as an additional
Reesiveror appoint ohe or more persons to be an administrator of the C%wargor

Removal

The Chargee may; without further notice (subject to section 45 6f the Insolvency Act
19886), from fime © fima, hy way of deed, or othérwise in Writing, remove any Receiver
appointed by ftand may, whensver it thinks i i appoint & new Receiver inthe place of
any Receiver whose appointment may for- any reason. Have termirated.

Remuneration

The Charges may fix the remuneration of any Receiver appointed by it without the
restrictions contained i section 109-of the LPA 1825 and the remuneration of the
Receivershall be a debt secured by this'deed, to the'extent not otherwise discharged.
Power of appointment additional to statitory powers

The power fo- appoint 8 Receiver canferred %:iy'ihi”s' deed shall be in atdition to all
statutory and:othier powers of the Chargee under the [hsolvency Act 1986, the LPA
1925 or otherwise, and shall be exgrcisable without the restrictions. contained in
sections 103.and 109 of the LPA 1926 or ctherwise.

Powér of appointment exercisable despite prior appaintments:

The power to appoint & Receiver {(whsther conferred by this deed or by stalute) shall
be, and remain, exercisable by the Charges despite-any prior appmntmes‘f in respect
of all ot dny part of the' Charged Property.

Agent of the Chargor
Any Receiver appointed by the Charg@e rider this dégd shall be the agehit of the

Chargor and the Chargorshall be solely responsible for the contracts, engagements,

acts, omissions, defaults; losses and remungration of that Receiver and for liabilities

incurred by that Receiver. Theagency ofeach Receiver shall continiue until the Chargor

goes inte liguidation and after that the Receiver shall act as principal and shall not
besome the agent of the Charges,
POWERS OF RECEIVER.

Powers additional to statutory powers

1741 Any Receiver appointed by the Chargee under this deed shall, in addition to
the powers conferred on him'by statute, have'the powers sétoutin clause 17.2
to clause 17.21.

17.1:2 If there is more than one Receiver holding office ‘at the same time, each
Receivermay (unlessthe document appointing him states otherwise) exercise

15.
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173

174,

17.5

176

7.7

17.8

17.5

17.10

1741

all of the powers conferred on.a Receiver under this deed individually and to
the-exclusion ot any other Receiver.

17.4.3 Any exercise by 'a Recewer of any of the powers given by clause 17 may be-
on behalf of the: Chargor, the directars of the Chargor or himself,

Repair and develop the Property

A. Receiver may _Lm‘c_:’re:eriak_ta' or complete any Wworks of Tepair, alteration. building or
developrent of the Property and may apply for and maintain any planning permission,
development congent, building regulation a;}pmvat o aﬂy other perimission, consent of
licence to carty out any of the'same.

Grant or-accept surrenders of leases

A Recelver may grant, vary of accept; surrenders of any lsgses or tenancies affécting

the Property on any terms and subject to any conditions that hie thinks:fit

Employ personnel and advisers.

-A R'@c@i&e?' may am\?iﬁé sserv;ces aim:f empimye 'ﬁ'r @ﬁgag@' ahy ms'ﬁagé&fs {:‘rfﬁ'cérs

aﬂy te_rm;sf _and aub;eci tc_ aﬁy c@ndiiii}ns, i:h_a% he_ thirks fi it _A Rec:elvef may: _t:é sc;harge-
any such persoh or any such person appointed by the Chargor.

Make and revoks VAT eptions o tax.
A Receiver may exercise or revoke any VAT optioh © tax that he thinks fit.
Charge for rémuiiergtion

A RetCevermay charge-and receiverany sum by way of remuneration (i addition to-all

costs, charges and expenses incurred by him) that the Cliargee may prescribe oragres.
with: hirm.

Realise Charged Properly

A Receiver may collect and get in the Charged Property oraty partof it in respect of
which he is-appointed and make any demands and take any proceedings as may seeim
expedient for that purpese; -and take possession of the Charged Property with fike

tights,

Wanage or reconstruct the Chargor's business

A Receiver may ¢arry o, manage; deveiop, reconstruct, amalgamate ot thsiersify or

“coriclr T carrying oh, managing, developirig, reconstructing, amalgamating or

divarsifying the business of the Chargor carried out at the f»”ro;}ef‘%y

Dispose of Charged Property

A Receiver may grantoptions and licences overall.or any part.of the Charged Property,
grant any other interést or right over, sell, assign or lease (6r conour in granting Gptions
and licences over all or any pait of the Charged Property, granting any other intérest
or right over, selling, assigning or leasing) all orany of the Charged Propafty in respect
of which he 18 appéinted for siich consideration and in such manner (incliding, without
fimitation, by public auction or private sate} and generally on any terms and condifions
that he thinks fit. A Receiver may promote, .or concur in promoting, @ company o
purchase the Charged Property to be disposed of by hirm.

Sever fixtures and fittings'

A Rer:;ei_ver miay sever and sell separately any fixtures of fittings: from the Property
without the consent of the Chargor.

GGive valid receipts

A Receiver may give valid receipts for all monies and execute all assurarices and thmgs

‘that may be proper or desirable for real: ising-any of the Charged Property.

18
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Make settlements

A Recever may make any arrangement, settlement or compromise between the
Chargor-and any other person that he may think expedient,

Bring proceedings

A Receiver may bring, prosecuts, enfoice, defend and abandon all acttaﬂs suits and

proceedings in relation togny of the Charged Property that he: thinks fit

H’]SHI‘&

A Receiver may, it he thinks fit, but without prejudice fo the mdemm‘gy in clause 20,2,
effect with any insurer any policy of insurance either i ey of satisfaction of, or in
addition to, the insurarice reguired to be maintained by the Chargor under this deed.

Powers under LPA 1925

A Receiver may exercise all powers provided forin the LPA 19257 n the same way as

it he had been duly appointed under the LPA 1925 and exercise all powers provided

for-an administrative receiver in Scheduls 1 to the Insolvency Act 1986.

Borrow:

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

Redeesm prior Sacurily

AReceiver may redeem any prior Security and settle fhe gccounts 1o which the Secmﬁty
relates. Any accounts so settled shall be, in the absence of any manifest eriar,
conglysive and binding on the Chargor; and the manies go paid shall be degmed to be
an expense propéry incutred by the'Receiver.

Delegation

AReceiver may delegate his powers in accordance with this deed.

Absolite beneficial owner

A Receiver may, in reélation fo any of the Charged Property, exercise all powears,
authorisations and rights he would be ¢apatile of exercising, and do all those acts and
things, as an absolute: beneficial owrier could exercise or do in the ownership and
management of the Charged Property or any part of the Charged Praperty.

Chargde powers

A Receiver may exercise all the rights and powers of the ‘Chargee-in respect of the

Charged Propetty.
Incidental powers

A Receiver may do any ‘other acts and things (including bringing. or defending
proceedings in the name of oronbehalf of the Chargor) that he may consider desirabie

or ‘necessary for realising &ny of thie Charged Propérty, or that ke rmay consider
incidental or conducive to: any of the rights or powers cmfer?az:i on a Receiver underor
by virfue of this deed orlaw, or that heJawfully may or can do as agent for the Charg;&r

DELEGATION.

The Chargee or any Receiver may delegate (sither generally or specifically) by power

of attormey ot inany other mannerto any persoriany right, power, authority or discretion
conferred on it by this deed (inchuding the: power of attorniey granted under clause 22}
‘upon any the terms and conditions (mc!udmg the power to sub-delegate} that it thinks

fit: Nefther the' Chargee norany Receiver shall be in any way flable or reaporisible to
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19
191

182

183

20
20.1

the Chargoer forany loss or liability arising from any act, default, emission or misconduct

on the parl. of any Delegate.

APPLICATION OF PROCEEDS

Order of application of proceeds

All mionies recéived by the Chargee, a Recelver or a Delegate under thiy deed after

the security constituted by this deed has become enforceable {other than sums

received underany insurance Policy), shall (subject to-the claims of any person having

prior. rights-and by way of variation of the LPA 1028) be applied in the following arder

of pricrity:

1911 inor towards payrient of or provision for afi costs; charges and expanses
incurred By or on behalf. of the Chargeé (and any Recaiver, Delegate, at‘ccmey

or agent agpoiﬂfecﬁ éay ity under ar in cannection with this- dééd and of all
reriiuneration due to any Receiver uhdérorin connection with this deed;

1912 in-or fowaids payient of or provision for the Secured Liabilities in any order
and manner that the Chargee detérmines; and

1813 it payment of the surpius (if any) to the Chargor or other persen entitled to it.

Appropriation

Neithar'the Charges, any Receivernorany Delegate shall be bound (whether by virtue

of section 109(8) of the LPA 1925, which is varied accordingly, or otherwise) to g}ay or
appmg)matﬁ any receipt ‘or payment first fowards interest rather than principal or

otherwise in any pafticlilarorder between afy of the Secured: Liabilitiss.

Suspense account
Al monies recsived By the Chargee, a Receiver or a Delegate under this deed
(including the proceeds of any conversion of a::urremy} may; at the discretiont of the.

Chargee, Receiver or ii}aiegaie be credited to any interest bearing suspense of
Securities redlised account raintained with a financial institution (inchiding itself) forsg:

long as it may think fit
COSTS AND INDEMNITY

Costs

The Chatgor shall, promptly on demand, pay to, o reimburse, the Charges and any
Receiver, all of the Costs réascnably incurred, in connection with:

2041 this deed or the Charged Progeity;

20.1.2 taking, holding. protecting, perfecting, preserving or enforcing (or attemipting to
do-soj any of the Chargee's. a Receiver's or a Delegate’s rights under this

desd: or
20.1.3 -takin‘g-;p'mc;eed_i'n_'gﬁg-- 1, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and. be payable {without the hised for any

-demand for payrment being made) rom the date on which the relevant Costarose.until

full discharge of that Cost (whether-before or-after judgment fiquidation, winding-up or
administration of the Chargor) at the rate 'and in the rmanner specifi ified in the Fatility
Lettér.

Indemnity

The Chargor shall indemnify the Chargee, any Receéiver and any attornay, agent or
sthier person appointed by the Charges unider this deed and the Charges's officers and
ermployses (each an "Indemnifisd Party"y on deménd against any cost, loss, liability’
oF expense (howaver arsing) reasonably incurred by any Indemnified Party as & result
of or in-connection with:
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214

21.2

22

23
234

232

25
2514

252

20:21 anything done or omitted in the exercise or purporied exercise of the powers
contained in this deed;

20:2:2 the Charged Property or the use or occupation of it by any person; o
20.2.3 any breach by the Chargor of any:of its obligations urider this déed.
FURTHER ASSURANCE

The Chargor shiall, at its.own expense, prompily take whateveraction the Charges or
any Recéiver may require for creating, perfecting o proteciing the security intended to
be created by this deed or for facilitating the realisation of any of the Charged Property
or for facilitating the exercise of any right, pawer, authofity or distretion exercisable by
the Cha_rge@ or any Recelver in respect of any of the Chargad Propetty.

Without prejudice to the.generality of clause 21.1, the Chargor shall take all such action
available to it including, without limitation. (if the Chargee of Recever thinks it
gxpedient) the execution-of any transfer, conveyance, assignment or assurance of all
or:any of the agsets forming part of (orintended to form 'pérﬁ"m‘?} the Charged Property
{whather t&- the Chargee of to its riominge) and the: giving -of any notice, order or
direction and thé making of any registration.

POWER OF ATTORNEY

By way of security, each Chargor irrevocably and severally appeints the Charges;
every Receiver and every Delegate separately to be the affornay of the Charger and,
in its name, on’its behalf and ag its-act and deed, to executs any documenis and do
any acls and things that the Chargor is required to execute and do under this deed and
any aftorney deems proper or desirable in exercising any of the: rights, powers,
authorities-and discretions conferred by this deed. Each Chargor ratifies and confirnis

whatever any attorney dees or purports to do pursusnt 1o its appeintment under this
clause:

CHANGES TO PARTIES

Assignment by Chargee

At ary tirme, without the consent of the: Chargor, the Chargee may assign or transfer
-any of all ofits rights and obligations under this deed.

Assigriment by Chargor

The Chargor may not assign any of its rights, ortransfer any of its rights or obligations,
under this deed.

SET-OFF

The Chargee may at any time set off any tiability of the Chargor 1o the Charges against

any liability of the Chargee tothe Chargor, whether either liability is present or future,
liquidatedor uiiliquidated, and whethier or hot either liability arises under this deed. Any

exercise by thé Chargse of its rights under this clause shall not imit or affect any other

rights or remedies available to it.
AMENDMENTS, WAIVERS AND CONSENTS

.'Qgi’éé i writirig and ahy breach of this Deed ma’ay i}e wa;ved before o aﬁer it ooours
‘only if the Chargee so agrees In wntsng A walver given or gongent granted by the:

Charges under this Deed will be effective: only if gi iven in writing-and then ‘only in the
instance and for the purpose-for which it is.given.

No failure to exercise, nor any delay in exercising, on the part of the Chargee, any right
or-remedy under this Deed shall operate as & waiver, nor shall any smg eor partial

exercise of any- right or remedy preventany further or Sther ekércise or the exercise of

any othear _ﬂghi’. or remedy. The rights and remedies provided are cumulative and not.
exclusive of any rights orremedies provided by lav.
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28
281

287

29

30

31

32

33

FARTIAL INVALIDITY

Al of the _;‘:v;rov'isims; of this deed are severable and distinct from one anctherand if at
anyfime any provision (orpart of & provision} of this deed js orbecomegs invalid, ilegal
or unenforceable, it shall be deemed modified (or deleted, if modification s not
possible) tothe minimum extent necessary 1o make it valid, legal and enforceable. Any
modification to or deletion of a provision (or part-of a provision) under this clause shal
not affect the fegality, validity and enforceability of the rest of this deed.
COUNTERPARTS

This dead fmay be: executed in any number of countérparts, sach of which whan
exécuted #nd delivered shall constitute & duplicate original, but all the counterparts

shal i:ogether constitute one déed.

CONDITIONAL DISCHARGE
Releass
Subject - clause 28.2, upon the expiry of the Security Pefiad (but not otherwise) the

‘Chargee shall, at the reguest and cost of the Chargor, take whatever action. is

riecessary to releass (without recourse of warranty) the Chiarged Property fram the

‘Seaurity.

Reinstatement
Apy release, discharge of settlement between the Chargor and the Chargee shall be
dgeemed conditional on no payment or seciirity recsived by the Chargee ih régpect of

3the Se{:ureci Lzabmﬂes hemg am[deﬁ feducad or oz’dared to be refunded unr}ar ar‘zy

.cﬁhemﬁse Besp ite aﬂy 3{1(:?1 ?E&!@&Si& d;ssharge or ﬁatéziemeﬂ? t%'z@ Charg% may ﬁatam

this deed for any. petiod that the margeje-.c%.ee;ms-.ﬂécessary to provide the Chargee
witht seeurity against any. such avoidance, redluction or order for refund and the
Charges may recover the value or amount of such security or payment from the

Chargor subsequently as if the release, discharge orsettlement had not occurred. The

Chargee may further coneede or compromise-any claim that any payment, security or
otfier disposition is lisble to avoidance dr restoration.

GCALCULATIONS AND CERTIFICATES

Accertificate or determination by the Charges &5 to any amaunt for the tinie being due
to it froin the Chargor in respect of the Secured Liabilities shall bé, iri the: abserice of
any mahifest error, conclusive svidence of the amount due.

CONSOLIDATION

The resiriction en the right of consolidation containgd i section 93 of the: LPA 1925
shall not apply to this deed.

NOTICES
Any communication fo be made under, orin connection with; this deed shall be made-

inwriting aind, uniess otherwise stated, may be made by fax or letter (but not &mail)
and.otherwise in accordance with the Facility Letter.

GOVERNING LAW

This desed and any dispute-or claim arising out of or i connedtiott with it or its subject:
inatter or formation (inciuding non-contractual disputes or claims) shall be-governed i}y
and construed in acdordance with the iaw of Engl and ant Walgs.

JURISDICTION ARD ENFORCEMENT

Each party ifrevocably agrees that the couits of England and VWales -shall have

exciusive jurisdiction-over any dispute or claim arising out of or in connection with this
deéd or its subject matter or-formation. [inciuding non-contractual disputes or c!awns;)
This tlause 33 8. f&f‘_ﬁ_‘i@_ benefitof the Chargee only and as a resul, the Chargee shall
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not be prevented from taking proceedings in any other court of competent jurisdiction.
To'the gxtent allowed by law, the Charges may take concurent proceedings in any
number of jufisdictions.
This document has been executed as a deed and is delivered and takes efféct &n the date
stated at the beginning of it
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SCHEDULE 1
PROPERTY

ALL THAT freehold interest.in the land and properly known as Land on the north-west side of
22 Riplinghar Road, Skidby, Cottingharm, HU16 §TR and registered at HM Land Registry with
Title Absolute unider Title Number YEA102401
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EXECUTION

EXECUTED as 2. Dead by GROVEMERE j . gt
DEVELOPMENTS LIMITED TR
acting by avdirector and its secretary or two j Diirector
directors or @ director i the presence of a wittiess: )

Director/Secretary

'S_i?g'ﬂaiu? farme {in block capitals) and address of witness

EXECUTED as-a Deed by SER O ~ag attorney for dand on behalf
of HAMPSHIRE TRUST BANK PLC iIn the ;}resence m‘ & wrmes&

o e i e D 5
Aﬁmm@yﬁ Agthiomsed Szgmaﬁm

Sigmature name (m b&oc%; t:ap ifalg) ahd address of witnesg

JIMW Soliciers LLF
Kings House

96-37 King Strestl
Londorn ECoV 8BE
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