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Registration of a Charge

Company name: WOODHOUSE FAMILY LIMITED
Company number: 09810827

XEXYCOVC

Received for Electronic Filing: 19/01/201

Details of Charge

Date of creation: 18/01/2018
Charge code: 0981 0827 0002
Persons entitled: CLIVE MISHON

Brief description:  FLATS 14, 79 BOUVERIE ROAD, WEST FOLKESTONE, KENT, CT20
2PW AS REGISTERED AT HM LAND REGISTRY WITH TITLE NUMBERS
K484480, K97464,K138711,K210781; LONG LEASE DATED 14/12/18
OF FLAT 1, 79 BOUVERIE ROAD, WEST FOLKESTONE, KENT, CT20
2PW; LONG LEASE DATED 14/12/2018 OF FLAT 2, 79 BOUVERIE
ROAD, WEST FOLKESTONE, KENT, CT20 2PW; LONG LEASE DATED
14/12/2018 FLAT 3, 79 BOUVERIE ROAD, WEST FOLKESTONE, KENT,
CT20 2PW; LONG LEASE DATED 14/12/2018 OF FLAT 4, 79 BOUVERIE
ROAD, WEST FOLKESTONE, KENT, CT20 2PW; 47 EVERGREEN,
FRIMLEY, CAMBERLEY SURREY, GU16 8X AS REGISTERED AT HM LAND
REGISTRY WITH TITLE NUMBER S$Y517393; THE FREEHOLD PROPERTY
KNOWN AS 1 THE COTTAGES, BARKISLAND, HALIFAX, HX4 0AG AS
REGISTERED AT HM LAND REGISTRY WITH TITLE NUMBER WYK633094;
2 THE COTTAGES, BARKISLAND, HALIFAX, HX4 0AG AS REGISTERED
AT HM LAND REGISTRY WITH TITLE NUMBER WYK412082; LAND AND
BUILDINGS ON THE NORTH SIDE OF STAINLAND ROAD, BARKISLAND,
HALIFAX AS REGISTERED AT HM LAND REGISTRY WITH TITLE NUMBER
WYK412081 AND LAND ADJOINING BARKISLAND HALL, STAINLAND
ROAD, BARKISLAND, HALIFAX, HX4 0AG AS REGISTERED AT HM LAND
REGISTRY WITH TITLE NUMBER WYK751459.

Contains fixed charge(s).

Contains negative pledge.
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Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

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

Certified by: METIS LAW LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9810827

Charge code: 0981 0827 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th January 2018 and created by WOODHOUSE FAMILY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 19th January 2018 .

Given at Companies House, Cardiff on 23rd January 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



BETWEEN:
‘WOODHOUSE FAMILY LIMITED - . v,

and

CLIVE MISHON

LEGAL CHARGE OVER

a) FLATS 1:4, 79 BOUVERIE ROAD, WEST FOLKESTONE, KENT, CT20
IPW AS R E(.ﬁ“ﬁ“ﬁi?i} AT HM LAND REGISTRY WIT L) TITLE NUMBERS

KA484480, K97464, KEE&?II KZ10781;

b) LONG LEASE DATED 14/12/2018 OF FLAT 1 ’?i} BOUVERIE ROAD,
WEST FOLKESTONE, KENT, CT20. ZP‘W

¢)  LONG LEASE DATED 14/122018 OF FLAT 2, 79 BOUVERIE ROAD,
WEST FOLKESTONE, KENT, CT20 2PW;

) LONG LEASE DATED 14/12/2018 OF FLAT 3, 79 BOUVERIE ROAD,
WEST FOLKESTONE, KENT, CT20 2PW;

¢) LONG LEASE DATED 14/12/20108 OF FLAT 4, 79 BOUVERIE ROAD,
WEST F{}LI{EQTDE‘Q E, KE?‘%T CT20 2PW;

f} ‘47 EVERGREEN,; FRIMLEY, CAMBERLEY, SURREY, GUl6 8X AS
REGISTERED AT HM LAND REGISTRY WITH TITLE NUMBER' SY517393;

AND

g)  THE FREEHOLD PROPERTY KNOWN AS 1 THE COTTAGES,
BARKISLAND, HALIFAX, HX4 DAG AS REGISTERED AT HM LAND

REGISTRY WITH TITLE NUMBER WYKG633094; 2 THE COTTAGES,

BARKISLAND, HALIFAX, HX4 DAG AS REGISTERED AT HM LAND
REGISTRY WITH TITLE NUMBER WYK412082; LAND AND BUILDINGS

MEMERY CRYSTAL LLP
44 SOUTHAMPTON BUILDINGS
LONDON WCZA TAP
TEL: 0207242 5908
FAX: 020'7242.2058
REF: 7358071



DN THE NORTH SIDE OF STAINLAND ROAD, BARKISLAND, HALIFAX AS
REGISTERED AT HM LAND REGISTRY WITH TITLE NUMBER
“WYK412081 AND: LAND ADJOINING BARKISLAND HALL, STAINLAND
'ROAD, BARKISLAND, HALIFAX, HX4 0AG AS REGISTERED AT HM LAND
REGISTRY WITH TITLE NUMBER WYK751459

MEMERY CRYSTAL LLY
44 SOUTHAMPTON BUTLDINGS.
LONDON WC2A 1AP
TEL: 02072425905
FAX: 020 7242 2058
. REF: 7358071
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PARTIES

{1 WOODHOUSE FAMILY LIMITED incorporated and registered in England and
Wales with company number 09810827 whose registered office is gt Northemn
LB __EE&J..}".‘{- D2 Ef-illam:ﬁ_iﬁﬁo:ge&; Link, Lowficlds Business Park, Eilaﬂtl{iingiamla
H?{';jf@ﬁ@l{;Eim'rr:zwc'f}..

{2y CLIVE MISHON of 10 Spariards Close, London NW11 6TH (Lender).

BACKGROUND

A, The Lender has agreed, under the Facility Agreement, 1o provide the Borrower

with asecured term loat facility of £300,000,
B. The Borrower owns, or will own, each of the Properties at the date-of flis Deed,

€. Under this deed, the Borrower provides security to the Lender for the secured.
termy loan Tacility of £500,000 made or 10 Be 'made available under the Facility
Agreamient.

AGREEDN TERMS

1. DEFINITIONS AND INTERPRETATION

[N Definitions
The fnllowing definitions apply in this deed:

Assigned Agreements: the agregments details of which are set put in Schedule 1,

“which aré assigned by the Borfower pursuant {o clause 3.2(¢). .

“Business Diav: a dav other than a Samrdav, Sunday or public holiday in England when

‘banks in London are open for business,

Certificate of Title: any report on or certificate of title relating to any of the Properties.
supplied to the Lender by the Borrower (or on it$ behalf).

Charged Property: all the assets, property and undertaking for the time heing subject
to any Security created by this deed (and references to _tha_-_.#L?l‘}iﬁ:rga:d'__P‘_m'pjwtg,fi]&zhaﬂ.'

inchude references fo any part of it).
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Delegate: any personappointed by the Lender or anmy Recerver under clavse 16 and any

person appointed as attorney of the Lender, Receiver or Delegate.

Environment: the natoral and manmade environment including all or any of the:
following micdia, namely air, water and land (ncluding adr within buildings and other
fatural or wian-made struictures above or below the pround) and any living orgaiisms.

{inchuding man) or systems supported by those media

Enviroamental Law: all applicable laws, stanites, repulations, setondary Jegislation,
byve-laws, cofmon-law, directives, teeaties and other measures. judgments and decisions
of any court- or. tribunal, codes of practice and puidance notes in so far as they relate to

or apply to the Environment,

Eavironmeéntal Eicence:r any  awhorisation: permit or licence necessary wnder
Environimental Law in respect of any of the Charged Property,

Event of Default: has the meaning given to that expression in the Facility Agreement.
Facility: Agreement: the facility agreément dated o or about the date of this Deead.
“hetween the Borrower and the Lender for the provision of the £300,000 loan facility
secured by thig. deed,

Insurance Policy: each contract or policy of nsurance effected or maintained by the

-Borrower fromm time o time i respéct ol any of the Properties.
LPA 1925: the Law of Property Act 1925,
Property: cach freehold or leasehold property {whether registered ‘or unregistered)

owned, Of 1o be pwiied, by the. Borrower described in Schedule 2 (togethior, the

“Bropefiies™).
Receiver: a receiver ora receiver and manager of any or all of the Charged Property.
Rental Income: all amounts paid or pavable to or for the account of the Borrower m

connection with the letting, lcence or grant of other rights.of use or occupation of all or

any part of any of the Properties.

Rent Aceount: ‘the Borrower's aceount with account number [NUMBER], sort code
[SORT CODE] held with the [BRANCH DETAILS] branch of [the Lender], s that

account may be renumbered or redesipnated Trédm time to Hme:

Secured Liabilities: all present and future monies, oblipations and liabilities of the




Bomrower to the Lender, whether actual or contingent and whether owed jointly or
severally, as principal or surety or ih any other capacity, under or in connection with the
Facility Agreement o this deed {ineloding, without limitaticn, those arising under
‘clause 28.3(b)), together with all intevest (including, without liritation, defanlt interest)

accruing in respect of those monies, obligations or liahilities.

Security: any mortgage, a:l:x.afge._{wlwthar fixed of floating, legal or equitable), pledge,
Ten, agsignment by way of security or other security interest securing wiv obligation of

any person, ot any other agreement or arrangement having a similar effect.

Security Period: the period starting on the date of this deed and ending on the date on
which the Ledider i satisfied that all the Secured Libhilities have been _uﬂc{mdiiié}ﬂaﬂ ¥
andl irrevocably paidoand . discharged in full and no furiher Sécured Liabilities are
capable of béing ottstanding,

Valuation: any valuation relating to any of the Properties supplied to the Lender by the

Borrower {oran its behalf}:
VAT value added tax or any Eq.uitalent 'tami'aiiarggab'le in the UK orelsewhere.
12 Interpretation
Inthis deed:

Aay  cliuse and Schedule headings shall not affect the interpretation of this

deed;

{b)  a referenceto & person.shall include a reference to an individual, firm,
company, corpdration, partnership, unincorporated body of persons,
government, state or apency of a stite or any association, trust, joint

venture or consoriium (whether or not having separate legal personality);
{c) unbess the conteéxt othervise reiuires, words in the singular shall melude
thé plural and in the plural shall include the singular;
{d unless the context otherwise requires, a reference to one gender shail

include a reference to the other genders;

{¢) i reference to @ party shall include that partv's siccessors, permitted
agsigng and pérmitted transferses and this deed shall be binding on, and

Cenure o %;.E_a.x"::: henefit ‘of, the parties to this deed . and their- respective



TISROTL.

()

(&)

{h)

o

fm)

(n)

(o)

Ap}

personal representatives, successors, permitted assigns and permitted

transferess’

a teference to a statute or statutory provision is a referénce to it as

amended, extended or re-enacted from time to time;

ateference fo a statuie or statutory provision shall include all subordinate
legislation made from time fo time under that statute or statutory

provisiomn,
a reference to writing or written includes fax and email;

aiv obligation on 4 party not to do-something includes an obligation not to”

: a:ilﬂw thit thing to be done;

“@reference to this deed (or any provision of it) or to any other agreement
or document referred to7in this deed is a referénce to this deed, that
“provision or-such other agreement of document -as amended {in each
«case, other than in:breach of the provisions of this deed) from time to

it

wniless fhe context ptherwise requires; a reference toa elavuse or Schedule

is'to a clause of, or Schedule to, this deed:

any. words. following the terms including, include, in particular, fior

examplé or ary similar expression shall be construed:as illustrative and

shall not. limit the sense of the words, description, definition, phrase or

term preceding those terms;

a reference’ to an amendment includes & novation, re-cnactment,.

supplement or varation (and amend and amended shall b construed

aceordinglyi
a reference to assats includes present and future properties, undertakings,

revenues, rights and benefits of every deseription;

a reference to &n duthorisation includes an approval, authorisation,
consent, exemption, filing, licence, notarisation, registration and
resolution;

a reféfenice to contifiiing in-relation to an Event of Defavlt means an

o5
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TARE0H

Fvent of Delanl that has not been. waived:

{q) a-reference to determines or determined means, unless the contrary is
dndicated, a determination made at the absolute discretion of the person

making ity and

[t} a. referenceé. to a regpulation includes any répulaton, rule, official
| directive, request or guideline (whether or not having the force of law) of
any. governmental, ntér-govermmental @_r.__'ﬁupr‘aﬁatiﬁts‘laﬁ 'b{:‘-ii}g ‘agency,
depariment or regulatory, self-regulatory  or cother Jauthority  or

orgatisation.
Clawback

I the Lender considérs that an-amount paid by the Borrower in respect of the

Secured. Liabilities is capable of being avoided or otherwise set aside on the

Heuidation. or administration of the Bormrower or otherwise, then that-amount

shall not be considered to have been it*-r@vr;;{:;ﬁﬂy paid for 1he purpases ufi‘hh

deed.

Nature of security aver real propériy

A reference ‘in this deed to-a charge or mortgage of or over the Properties
meludes:

fay  all buildings and fixtures and fittings (including trade and tenant's
fixrures and fittings) and. fixed plant and machinery that are situated on

or formpart of any of the Properties at any time;

(by  the praoceeds of the sale of any part of any of the Properties and any
other monies paid or payable in respect of or v connectiom with dny ol
the Properties:

fc) the benefit of any covenants for title. given, or entered into, by any
predecessor i title of the Borrower in respect of any of the Propertics
and any montes paid or pavable in respect of those covenants; and

(d} all rights under any licence, agreement {or sale or agreement for leasein

respect of any of the Properties.
Law ol Property {Miscellaneous Provisions) Act 1980

<
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TISANTI

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions)

Act 1989, the terms of the Facility Agreement and of any side letters between

any parties in relation to the Facility Agreement are incorporated into this deed.

Perpetuity pétiod

Ifthe mile against perpetinties. applies (o any frist created by this deed, the

perpetuity period shall be 125 years (as specified by section 5(1) of the

Perpetuitics and Accumilations Act 2009)..

Schedules

The Schedules form part ﬂ.f_'thi&dﬁmi.ml{f shall have effect as il sct out in foll in

‘the bady of t:izlizs_- deed Any reference to fh'%_S _iiieﬁeﬁ.iml udes 'ih@'Sﬁheduic-&.

COVENANT TO PAY

‘The Borrower shall pay to the Lender-and discharge the Secured Liabilities on
the due date-or dates for payment or discharge or, in the absence of an agreed or

specified due date; immediately on demand by the Lender,

GRANT OF SECURITY

Legal mortgage and fixed charges.

A% 4 continiing security for the payment and discharge of the Secired

Liabilitres; the Bomower with full Hile guarintee charges to the Lendert

(a)

(b}

LAY

(B)

by way.of first legal mortgage, the Properties; and-
by way of first fixed charge:.

‘albits rights in each Tnsurance Policy, including all claims,.
the proceeds of all claims and 2]l returns. of premiums in

comnection with each Tosurance Policy, the Rental Income

‘and the benefit of any pusrantec of Security in respect.of

the Rentdl Tncome, the benefit of each Assigned

Apreernent and the benefitof any guarantee or sécurily for
the performance of an Assigned Agreement to the extent

not effectively assigned under clause 3.2;

the benefit of all other Contracls, puarantecs, appointments

ST
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Assigmiment

and warranties relating to the Charged Property anil other
documents to which the Borrower 8 @ party or which ure
in its favour or of which it has the hencfit relating {0 anv.
_h:‘ttimg, ﬂe‘:vﬂumm:m; sale, purchase, use or the operatlon
of the Charged Property or otherwise relating to the
Charged Property (nchuding, in- each case, but without
limitation, the right. to demnund - and receive all monies
whatever payable fo or for its benefit under or arising from
any of them, all remedies provided for inany of them or
available at law or in equity in relation to any of them, the

right to compel performance of any of them and all other

rights, interests and benelits whatever accruing to-or for'its

benefit arising from any of thém):

all authorisations (statutory or otherwise) held or required

‘i connection with the Borrower’s business carried on at

iy .fo'ih'ﬁ Propertics or the use of any Charged Property,

and all rights in connection with them; and

all monies from time to time standing o the dredit of the

Rent Aceount.

As.a continning security for the pavaient and discharge. of the Secured:

Liabilities, the Borrower. with full title guarantee assigns to the TLender

ah-sc}f};_l.tefy, -siibj ect o a proviso for reassignment on 1 rrm‘qcaﬁlc discharge o full
of the Secured Liabilitics: "

fa}  allis rights in each Tnsurance Policy, including all claims, the proceeds

of all claims and all retums of premiwns in connection with each

Instrance: Policy;

{b}.  the Rental Income and the benefit of any gudrantec or security in

respect of the Rental Income; amd

{c) the benefit of each Assigned Agrecment and the benefit of any

evargntes Or security for the pefformuadce of ai Assipned Agreermieal,

provided that nothing in this ¢lause 3.2 shall vonstitute the Lender as mortgagee
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4.2

4.3
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PERFECTION OF SECLURITY

Registration of legal mortpage at the Land Registry

The Borrower consents to gn application being miade by the Lender fo the Land.
Registrar-for the following restriction in Form P to be registered against its tifle

to each of the Properties:

"No disposition of the registered estate by the proprietor of the registered estate,

or by the propriétor of any registered charge, not being a chirse registered

‘beture-the enfry of this restriction, 19 to be registered without @ Wwritten consent

signed by the proprietor for the time being of the charge dated

201840 favour of 3 60MI Limited referred to inthe charges register ”

Further advances

The Lender covenants with the Borrower that it shall perform its obligations to
make advances under the Facility Agreement (including any obligation to make-

available further advances),
Cautions agauinst first registration and notices

Whether or not title fo any of the Properties is registered at the Tand Rﬁgﬁ'ﬂ‘iry;.i%r

-any caution against first registration or any notice {whether agreed or unilateral)

is registered against the Bormower's title 1o any of the Properties, the Borrower

shull- fmmediately provide the Lender with fill particolars of the circumstances

elating 1o such catifion or notice. If such caution or notice was registered Lo
protect-a purported iﬁ_t;_ﬁre_:s?; the creation of which is not. pe’rmi:ncd under this
'_i,fee»ai_;- ;hﬁ_.:Bﬁm"mwcr_'sha‘é_t imumediately, and at its own expense. takd such steps ag
the Dender may require o ensure that the caulion or notice, a5 applicable, is

A¢ithdrawn or cancelied.

LIABILITY OF THE BORROWER

Liability not discharge:d

The Borrower's liability under this. deed in respect of any of the Secured:

Liabilities shall not be discharged, prejudiced oraffected by:

{a}. anmy security, guarantec. indemmnity. remedy or other right held by, o
.




6.4

avalable to, the Lender that is, or becomes, wholly or partially illegal,

vord or unenforceable on-any ground:

(b)  the Lender renewing, determining, varving or ncreasing any facility or
other trangaction in any miahner or concwrring in, accepting or varving
ANy compromise, arangement. or settlement, or omitting to clam or

enforce pa vritent from any. @Eh&s" perscin; or

¢y  any otheér act or omission that, bat for this clause 5.1, might have
dischiarged, or otherwise préjudiced or affected, the lability of the

Borrower.

Irmediate recourse

The Borfower watves any right it inay have to require the Lender to enforce any

securily or other right, or claim any payment from, or otherwise proceed against,

any other person belore enforcing this deed against the Borrower.

REPRESENTATIONS AND WARRANTIES

Times formaking representations and warranties

The Borrower makes the representations and warraniies set out in thwd ause 6 o
the Lender aithe date ‘of this deed [and the representations and warranties’
contained. in Clause 10 of the Facility Agreement are deemed o be repeated on
each day of the Security Perind with reference 1o the facts and circumstances

::x.isf;i'ng- abthe iéme of repetition,

Ownership of Chiarged Property

‘The Bortower 18- -the sole legal and beneficial owner of the Charged Property

and has= good and marketable title 10 the Properties,

No Secunity

‘Thé Charged Property 15 free from any. Security other than the Security created

hy-this deed.
No adverse claims

The Borrower has not received, of acknowledeed notice of, anv adverse claim
by any person mrespect of the Charged Property or any interest in it.

_10 -
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Mo adverse covenants

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

Property.
No breach of laws

There is 1o breach of any law orregulation that mateeially aid adversely affects

‘thie Charged Property.
No imﬂ.{f%rmcﬁ in 'Eﬁjﬂ-}‘"ﬂ’lﬁn_t

N facility niecessary for the enjoyment and use of the Charged Property is

‘Subject to terms entitling any person to terminate or curtail its use.

No everriding interests

Nothing has arisen, has been created or is subsisting that would be an overriding:

interest i any-of the Propérties,

WNo prohibitions or breasches

There is'-.amg__pmh;i.bitima on the B-mr.mwer_'-_aﬁs'i_gning its- rights in any of the-
Charged Property referrid to- in claiise 3.2 and the entty into-of this deed by the:
Borrower does not and will not constitute a breach of any policy, agrecrent,

document, Instrument or obligation binding on the Borrower or its asséfs.

Envirgrimental compliance.

“The Barrower hag, ‘at all times; complicd i all respects with all. applicablé

- Environmental Law and Environmental Licences.

Information for Valuations and Certificates of Title

{ay. Al written informtion supplied hy the Borrower or on its behalf for
the purpose of gach Valuation and Certificate of Title was frue and
accurate in all material respects at its date or at the date (if any} on

which it was stated to be given.

(by  The mdvrmation referred 1o i clause 6.1 Hal was, at ts Jdale or gt the

date’ (if any) on which it was stated: fo beé given, complete and the:

11 -



Borrower did not omit to supply any information that, if disclosed,

et the Valuation or Certificate of Title,

would adversely s

() Inthe case of the first Valuation and Certificate of Title u}nh, nothirg

hai ocourred mﬂs::r the date the information referred to in classe 6.1 1{a)

was supplicd. and the idate of this deed which would adversely affect

such Valuation or Certificate of Title,
&.12 Avoidance of seourity

No Sccurity expressed fo be created under this deed is liable to be avoided, or
otherwise set aside, on the: liquidation or administration .of the Borrower or
otherwise.

613 Enforceable smmf‘ity

This deed constitutes and will constitute the Tegal, valud, binding and enforceable
obligations of the Borrower arid is-dnd will continue to be effective security over

all and every part of the Charged Property in accordance with ifs terms.

7. GENERAL COVENANTS

d

Negative pledge and disposal restrietions:

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

Lender:

{a)  create, purport to crede o1 permit to subsist any Security on, or in
relation to, anv Charged Property other than-any Security ¢reated by

this deed:;

(by  sell assign, transfer, part with possession of or otherwise dispose of i
any manner {or purport oo do so) all of any part of, or any intérest in,

fhic Chsrged Propérty; or

fc) create or grant {or purport to create or grant) any interest in the Charged

Property i favour of a third party.
7.2 Preservationiof Charped Property

The:Borrower shall not do, or permit’ to be done, any act or thing that wm&[d or
might depreciate, j ‘mpard] s m;_-ut]mmme_-pt::judas._ﬂ. thie security Teld by tht

17
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Lender or materially diminish the value of any of the Charged Property or the

cffoctiveness of the secunity created by this deed.

=]

3 Compliance with kaws and regualations

{a) The Borrower shall not, without the Lender's prior written consent, wse

or permit the Charged Property to be used in any way conttary to law.
(b} The Borrower shall:

{1} comply with the requiremients of any law or reglation relating o

or affecting the Chairged Proporty or the use of it or any part of it;

(i} obtwn, and promptly renew from time to-time, and comply with
the terms of all anthorisations that are required in conneetion with
the Charged Property or its Use or that are necessary 1o preserve,

maintain or renew any Charged Property; amd

{dii)y  promptly. effect any maimtenance, modifications,  alterations ot
repairs tebe effected on orin conncetion with the Charged
Property that are required 1o be fmade by it under any law or

regulation.
74 Enforcement of nights,
The Borrowér shall use its best endeavours to)

{a).  procure the prompt observance and performance by the relevant
counterparty fooany agreement or arrangement with the Borrower and
forming part - of the Charged Property of the covenants and other

obligdtions Tmposed on such coutiterparty; and

(b1 enforcc any rights and institute, continue or defond any proceedings
refating to any of the Charged Property that the Lender may require

Tronm time to thing,
7.5 Notice of misrepresentations and breaches

The Borrower shall, promptly on becoming aware of any of the same, give the

Lender notice in writing of:

{a)  any representation or warranty set-oud i this deed that s incotrect or

L
L
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misleading in any material respect when made or dedmed to be

repeated; and
(b)  any breach ol any covenant set out il this deed.
7.6 Title documents

‘T}m.Bm‘mwer.5-1135[1;' on-the execation of this dued deposit with the Lender and

the Lender shall, for the duration of this da&d be entitled to .Effi_‘[f}fd{

fay  all deedsand documents of title relating to the Charged Property that
arein the possession or control of the Bortower (and if these are not
wifthin the possession and/er control of the B.r;}r:mw_'cr_,, the Borrower
undertakes to .;-_a’bmin .p.r:}ss#:ssfﬁn of all these deeds z«md docoments of

fithe);
(hy  eachiInsurance Policy: and

{c} ~a copy of each Assigned Agreement, certified to be a true copy by

either & difector of the Borrowér or by the Borrower's solicitors.
7.7 Notices tbe giver by the Bomower

(3} The Borrower' shall immediately on the execution of this deed:(i) give
‘[10?'1.21 bt ﬂﬂﬁ: _-rl;”:fwaﬂf insurers of tl'u, aasi gﬂﬁwﬂrﬁ“{:}f‘_:‘[?‘le_ Borrower's i gli‘tﬁ :
-and dnterest. in and under cach Insurance Policy (including the procecds’
‘of any claims under that Insurance Policy) under clause ‘3.2(a) and
procure that each addressee of such notice prompily pr-l;wi.déé an

a»*;:_kﬂ(agﬂédgem ent of that notice to the Lender,

(i} (1} give ‘nohice to each of the other parties o each
Assigned Agreement and any guarantee or security for the.
performance of an Assigned Agreement of the ﬁ;‘qﬁigﬂmé_ﬁ& of the
Bortower's rights and interest in and under each Assigned
Agreemint and cach puararitee or security for the performance of
an Assigned Agreement under clause 3.2({c) and procure that each
addressee of such notice promptly provides an acknowledgement

of that notice to the Lender; and

{1t1) give fotice to the bank, financial institution or other person

(excluding the Lender] with whom the Borrower has the Rent

=14
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Account of the charging to the Lender of the Borrower's rights
and fnterests in the Rent Account pursuant to cluuse 3.1{bi0v)
and procure that ¢ach addressee of such notice promptly provides

anacknowledgémient of that notice tothe Lender,

fby  The Borrower shall obtain the Lender's prior approval of the form of

any notice or acknowledgement to be used under this clause 7.7.

&  PROPERTY COVEMANTS

Bl Repair and matntenance

(8)  The Borrower shall keep all premises, and fixtures and fittings on the

Propertics, in:

¥

(i)

8.2 Noaltérations

ghod and - substantial repair and. condition and shall keep all
premises adequately. and properdy painted and decorated and
replace any fixtures and fittings ;@‘higlﬁ_ have become worn out or:
atherwise unfit for usc witly othefs of a like nature and equal

value: and

such repair and condition as 1o enable the Properties to be letin-

“accordance with all app] ic;ﬁ%ﬂa laws and regulations:

{a)  The Borrowet shall not, without the priorwritten consent of the Tender:

(i}

(iiy

pull -down. or remove the whole or any. partof any- building

forming part of any of the Properties nor permit the!same 1o

GLour or

make or permit to be made any alterations to any of the
Properiies or $ever or remove or penmit to be severed of removed
any of its fxtires or- fittings {except to make any necessary
repaits or renew or réplace the same in accordance with clagse

{by  The Borrower shall promptly give notice to the Lender if the premises

or fixtures or fiftings forming part of any of the Propertiés arce destroved

ot damaged.

TAFEGT]
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Development restrictions

The Borrower shall not, without the prior writlen conseit of the Lender:

@

(b}

miake or,.in so far as it is able, permit others to make any application for
planninz permission o development consent i respect of any of the

Properties; or

carry- out-or-permit or suffer to be camied vut on any of the Properfies
any developrient (as defined in each of the Town and Country Tlanming
Act 1990 and the Planning Act 2008 or change or permit or suffer to

be changed the use of any of the Properties,

Insurance

(2)

The- Bomrovwer shall insure and. keep -instired the Charged Property

against:

i) loss or damage by fire or terrorist acts; including any third party

liability arising from such acts;

{ii} other tiski pentls and contingencics that would be insared against
by reasonably prudent persons camrying on the same -class of

husmm»«, as the Borrower; and

{iii) any othér risk, plerils and contingencies as the Lender may

reasonably require.

Any such insurmmee must be with an insurance company or-tnderwriters.
and on-such terms as are reasonably acceptable to the Lender and must
include propérty gwners' public’ lability - and third paity ii‘élhii:‘lijs'
insurance and be for not less than the replacement value of the relevant:
Charged Property (meaning in the case of any premises on any of the
Properties, the total cost of entirely rebuilding, réinstating or .rﬁp%m:mg
the premises in the evert of their being destraved, -together with.
architects’, survevors’, engineers' and other professional fees and
charges for shoring or propping up. demwlition, site clearance and
reinstatement with: adequate allowance for inflation} and loss of rents
pavahle by the tenants drother vecdpiers © fany of thie ? roperties fora.
period of at least three vears, including provision for incredses in enl

during the period of insurance.
16
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(d)

(€)

The Borrower shall, i requested by the Lender, produce fo the Lender
each policy, certificale or cover note relating to any insurance required

byclause 8:d{ak

The Borrower-shall, i requested by the Lender, procure fhat a note of
‘the Lender's interest is endovsed on cach Insurance Policy (other than
public Habilitv and third paty liability insurances) maintained by it or
any person- on-its behalf in accordance with clause 8:4(x) bul without
the Lender. having any- liability for any premivm in relation to those
Insurance Policies unless it has cxprcsﬂy:ami specifically requested to
be made Hable in respoet of any incredse in: premium or Ghpand

premifuim in réspect of any Insurance Policy.

The Borrower shall ensure that each Insurance Policy confains:

4} alass payee clause under which the Lender is named as first loss

pavee (other than inrespect of "any claim under any public

liability and third party liability insurances):

i) terms ensurhig that it cannot be avoided-or vitiated as against the

Lenderby reasorn of the act or defanlt of any dther insurcd party.
OF any misrepresentation, non=disclosure or Tailuit to make a fair

presentation of tisk by any other insured party;

{iiiy. m waiver of cach insurer's rights of subrogation against the

Borrower, the Lender and the tenants 'of the Properties other thin
any such rights arisitip in connection with any fraud or criminal
‘offence committed by any of those persons’in respect of the

Propertics or any Insurance Policy; and

fivy terms ensuring that no insurer can repudiate; rescind or-cancel it

treat it us avoided in whole or in parl nor treat it as expired due to
non-payment -of premium without giving at Teast 30 days’ prior

written notice to the Lender.

Irsurance promiums

The Borrower shall:-

{a)

promptly pay all premiuris i respect of each Insurance Policy.and do

all other things necessary o' Keep that: policy in full - force and elfect;

1T
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andd

by (ifthe Lender so requires) give to the Lender copies of the receipts for
-all premiums and other paymients necessary for effecting and keeping

up each Insurance Policy.
Novtavatidation of insurance

The Borrower shall not do or omit to do, or permit to be d ore or omitted, any act

of thing that may invalidate or otherwise prejudice any nsurance Policy.
Proceeds from Insurance Policies

All monies payable under any lnsurance Policy al-any time (whether or not the

CsecurTty -gf}]’l%ﬁmtfﬁd'b}"ﬁiis deed has become enforceable) shiall::

(@) bepaidimmediately to the Lender,

by if thev.are not paid dif@eﬁy to the Lender. by the Tnsurers, he .hﬂfﬂ,
-pending such payment, by the Borrower. as trustee (}ffhﬁf same for the:

benefit of the Lender: and

fc) afbthe Gption-of the Lender, be applied in making good or
recouping expenditure in respect of the loss or damage for which those
momics are received or in, or towards, dischaige or reduction of the

Secured Liabilitics

Leases and lcences affecting the Propertics.

The Borrower shall not, without the prior written consent of the Lender (which.
corisent, ity the case "of clauseg B.8(d), s not to bie uireasonably” withheld or
“detdved in circuimsiances in which the Borrower may not uisiéasonably withhold

ordelay s comsent):

{a}  grant any licence or tenancy affecting the whole or any part-of any of
the Properties, or exercigse the statutory powers ol leasing or of
accepting surrenders under séction 99 or section 100 of the LPA 1925
{or agree to grant any such licence or tenancy, or agree to exercise the
statutory powers of leasing or of accepting :‘mffﬂﬂﬁers under-section 99
or section 100-of the LPA 1925);

{b) i any other way dispose of, aéeept the surtender of, surrender or cieate
' B '



8.9

8.10
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propietar

any-legal or cquitable estate or interest in the whole or any part of any
of the Propertics {or agree 1o dispose of, accept-the surrender of,
surrender or create any legal or equitable estate ot interest in the whole

‘of any partof any of the Properties);

fey, et sny person into occipation of or share oceupation of the whaole or

wny. purﬁ- of any of the Properties; or

{(d) gravit any consent or licence under any lease or licence affecting any of

the Praperties.

No restrictive obligations

“the Borrower shall not, wi'li*;u’nrl:._ the prior written consent, of the Lender, enter

intey any oniefous or restrictivie obligations affecting the whole or any part-of any

‘of the Properties or creat or permil to arise any overriding interest; susement or

right whatever in or over the whole or any part of any of the Properties.

Proprictary nights

The Borrower shall procure that ne person shall become enfitled 1o asserlany

tary’ o othet” like right or interést over the whole or any part of any of the

Properties, without the prior written consent of the Tender.
Compliance with and enforcement of covenants
The Borrower shall:

( a)  observe and perform all covenants, stipulations and conditions to which
the E‘"Evz;)g}ﬁs?ﬁ'iza' or the vse thereof, are or may h'é_ﬂ?a.ﬂtﬁimi and (it the
Lender so requires) produce to the Lender evidence sulficient o satisly -
the: Lender that those covenants, stipulations. and-conditions have heen

observed and performed; and

{b) diltgently entoree dll covenants, stipulations and conditions benefiting
the Propertics and shall not (and shall not agrée to) waive, release or

vary anv ot the saime.
Notiges or claims relating to the Properties

{a)  The Borrower shall:




(b}

{i} give full particulars to the Lender of any notice, order, direction,

designation, reselution, applicition, requirement or proposal given or

‘made by any public-or local body o authority {a Notice) that specifically

‘applies to any of the Properties, or to the Jocality in which any is situated,

within seven davs after becoming aware of the relevant Notice; and

(i) (ifthe Dender so requires) immediately, and at the cost of the
Borrower, take all reasonable and necessary steps to comply with any
Notice, and make, or join with the Lender in making, any objections or

representations in respect-of that Notice that the Lender thinks fit.

The Borower shall give full particulars to the Lender of any claim,
notice ¢r other . communication served on it in respect of any
modification, suspension or revocation of any Environmental Licence
orany dategad breach of any Environinental Law, in each case relaling

torany of the Properties,

813 Paymentof rent and outgoings

8.14
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i)

pay (or procure paviient of the same) when due 61l Charpes, rates, taxes.
dufies; asscssments and other outgoings relating to or imposed on any

‘of the Properties oron any occupiers thereof,

Rent revigws

(ay.

(B

The Borrower shall, if 'a Property is subject fo oceupational leases or
-1i{:r3-11msﬁ.-éx’npéemm% any upwards rent wviﬂw-_g:rj;r{_wi.giﬁns and shall not,
without the prior written vonsent of the Lender, agree to any change in
rent 16 fess than the open market rental value of the relevant part of that

Property.

The Borrower shall not, without the prior written consent of the Lender,
if & Property is leasehold, agree to-any change in the rent payvable under
the ledse in excess of the open market rental value and shall only dgree

to- any upwards rent review in-accordance with the terms of the leaze.

Frvironment

The Borrower shall in respect of cach Property;

Sl
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{aj comply with all the requirements of Environmental Law; and
{by  wblain and comply with all Environmental Licences.
Conduct of buginess on Properties

The Borrower shall cary o its trade and business on those parts (if any) of each
Property as are used for the purposes of trade or business 1 accordance with the
standards. of good “management from Hime 0 bmve corrent 10 such frade or

‘business..
Inspection

‘The Borrower shall permit the Lender, any Recetver and any person appointed:

by eitherof then 1o enter oo and inspect any Pf(}‘p‘éﬁ}f oni teasonable prior nbtice.
VAT option to tax

The 'B'(}r;:‘ﬂwar_szhaii' not, without the prior Wﬁﬁ"{tﬁﬁ_ consent of the Lender:

{a)  exercise any VAT option to tax in relation to any Property: or

{b}  revoke any VAT option to tax exercised, and disclosed to the Lender in

writing, .-béf(::g*’c the date J:;'f' this deed.

ASSIGNED AGREEMENTS COVENANTS

Comply with terms of Assigned Agréements

The Borrower shall, ualess the Lender agrees otherwise in writing, comply with

‘the termis of each Assigned Algrecment.

Norwaiver of tights

The Borrower shall not, without the prior written consent of the. Lender, waive
ary of its rights underany Assigried Agreemernt.

No amendment or termination

The Borrower shall not, without the prior written consent of the Lender, amend
or terminate of permit termination-of any Assiened Agreement.

No abandoning of actionis or claims.

-~ 71 -
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The Borrower shall not, without the prior written consent of the Lender,

abandon, waive, dismiss, felease or discharge any action, claim or proceedings

against any. counterparty or other persom in connection with any Assipned

Agrecment.

RENTAL INCOME COVENANTS

Collection-of and dealings with Reﬂialhl'cmne

{ ELJ

()

The Borrower shall not deal with the Rental Income ‘cxeept by getting it

in and realising it in'the grdinary and sual course of its business and

shall, immediately on receipt, pay all Rental Income into the Rent

Aceount or into such other account as the Lender may direct from time
to time. The Borrower shall, pending that payiient in 6 the Reni
Account or other account, Told all Rental Ihcome on trust for the

Lénder,

The Borrower agrees with the Lender that any monies received by the

Lender: urider clause 1001{a) shall’ not constitute the Lender as.

mortgager in possession of any of the Properties.

The Borrower agrees with the Lender that it shall not be entitled to

receive, utilise, transfer or withdraw any credit balance from time to
time on the Rent Account except with the pridr witttén consent of the

Lender

Notice-of assignment of Rental Tneome

The Borrower shall, pmmpﬂy-f"d?lf‘_xwé_ﬂg the otewrrence of an Event of Default,
- give notice:to the relevant tenant, guarantor or-surety of the assignment under
clause 3.2(b) of the Botrower's tiphts and interest to the Rental Income and each
_guaratee or security in respect of the Rental Income and procure that cach
‘addressee.of such notice p:mmpﬂ}f provides an acknowledgement of that notice

Socthe Lender.

Power to remedy

@

Thi Lender shall be-entitled (but shall not be obliged) to remedy, af ahy
time, a -breach by the Borrower of any of its -ohligafions contained in

e
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this deed.

(b))  The Borrower irrevocably guthorises the Lender and its agents to do all

{Hings that are iccessary or desirable Tor that purpose,

(e} Any monies cxpénded by the Leénder in remedying a bredch by the
Bowower of its obligations contained in this deed shall be reimbursed by
the Borrower to the Lender on a full indemnity basis-and shall carry

thtérest inaccordance with cladse 181,

{d) In-remedying any breach in accordance with this-clause 11.1, the Lender,
its agents and tﬁﬁir_mspca:tiw officers, agents and -employees. shall be
entitled to-enter onto any Property and to take any action a5 the Lender

Jrmay - reasonably consider necessary or desirable including, withouot

limitation, carrying out any repairs, othet works or development.
Exercise of rights

Thé 'ﬁgﬁt&_fa-'ﬁ' the Lender umder elavse 17,1 are without prejudice to- any. other

rights of the Lender under this deed. The exercise of any rights of the Lender

wirder this deed $hall not make the Lender Hable to account as a morigages in

POSEESEION.

Lender has Receiver's powers

Tothe extent permitted by law,-any right, power or diseretion conferred by this-
deed on a Receiver may, after the security constituted by this deed has become
enforccable, be exercised by the Lender in relation to any of {he Charged

Property whether ‘or not it has takeit possession of any Charged Property wid

“without: fiest ‘appointing a Receiver or notwithstanding the appointment of a

EBeceaiver,

Conversion of currency

{a) For the purpose of, or pénding, the discharge of any of the Secured
Liabilities; the Lender may convert any monies received, recovered or
realised by it under this deed {including the proceeds of any previous
i;;:@n.%’m‘&iﬁn. under this clause 11.4) from their oxisting currencics of
denomination into. any other currencies of deneiminatior that the Lender

“may think fit

]
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(b} Any such corversion shall be effected at Bank.-of England’s then
prevailing spot selling rate of exchange for such other currency against

the existing currency.

{c}  Each reference in this clause 11.4 to a currency extends 1o funds of that
currency and, for the avoidance of doubt, funds of one currency may be

converted into different funds of the same currency.
L5 New accounts

(a)  ifthe Lender receives; aris deemed to have received, notice of any
| subsequent Security or other interest,-affecting all or part of the Charged
Property, the Lender may open a new account for the Borrower i the
Lender's books, Without prejudice to the Lender's right to combine

accounts; no Money paid to the credit of the Borrower in any such new

account shall be appropriated towards, or have the effect of discharging,

any part of the Secured Liabifities.

(b} I the Lender does not open d néew acconnt immediately on receipt of the
notice; or deemed notice, referred to in classe L1.5(a), ther, unless the
Lender- g;wg EXPpress written notice to the conirary fo the Bormower, all
payients 'maﬁf:_ by the Bormrower to the 'Mnﬂcr shall be _Er-eattf:d as having

‘beeti credited to g new account of the Borrower dﬁd 1ot as having been
applied inreduttion of the Secured Liabilities, as from the time of receipt

‘or'deemed Teceipl of the relevant notice by the Lender.
116 Indulgence

“Fhe: Lender mav, at its diseretion, grant timie-or other indulgence, or 'majkza any
other arrangement, variation or release with any person not being a party to- this
ﬂeed._ ("w%iﬂﬁhm# or not any person is jointly liable with the Borrower) in respect of
any of the Secured Liabilities or of any other security for them withiout prejudice

either to this deed or to the Hakility of the Borrower for the Secured Liakilities.

12. W’HE-N_SE CURITY BECOMES ENFORCEABLE

12.1  Security Becomes enforcedble on Event of Drefaudt

Thie security constituted by this doed shall bedome immediately enforceable if an

Ewvent of Default ocours:

TIEEGTE
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Discretion

After the security constituted by this deed has become enforceable, the Lender

‘may, in.its absolute discretion, enforce all or any patt of that sccurity at the

times, 0’ the manner and on the terms it thinks fit, and take possession of and

‘hold or dispose of all of any-part of the Charged Property.

ENFORCEMENT OF SECURITY

Enforcement powers

{a)  The power of sale and other powers conferred by section 101 of the LPA

i %25.{-&5 varied or extended by this deed) shall, as between the Lender
-m&d_'a_p‘uh:h_a'sgf Aromthe Lender, arise on and be exercisable at any tinte
after the execution of this deed, but the Leénder shall not éxercisé such
power of sale or other powers urtil the security constituted by this deed:

has beeome enforceable under clause 12.1.

(b} Section 103 of the LPA 1925 does tot apply to the security constituted
E:;y this deed.

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on
“morigagees under the LPA 1925 and by any other statute are extended 5045 to
_authotise the Lender and any Receiver, at any time affer the security constituted
by this deed has bt:m.mf:--gmf@rceabie,_W'hﬂther-in_ its own pame or in that ool the

: Bﬂrﬁjwﬁﬂ {0
{a)  vrantalédse or agreement for lease;

h)  accept surrenders of leases; or

{c} grant any option in respect of the whole or apy part of any of the

Properties with whatever rights relating to other parts of'it,

whether or not at a premium and containing such covenanis on the part of the-
Bomower and on such terms and conditions {including the pavment of money to

a lessee or tenant on.a surrender) as'the Lender or Reeeiver thinks fit, without

the need to comply with any of the restrictions imposed by séctions 99 and 100

of the LPA 1925,

4
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Prior Secunty

(a)

(b},

At amy time alter the security constitufed by this deed has become
enforceable. or after any powers conferred by anv Security having

priovity to this déeed shall have become exereisable, the Lender may:
{iy  ‘redeentthat orany other prior Secimity:

fll) ‘procure the transfer of that Securifiy m_.itself; and

(1) seftle gl pass any account of the holder of any prior Security.

The settlement and passing of any such account shall be, in the dhsence
of any manifest error, conclusive and binding on the Borrower: All
m‘@nibs-._paid by the Lender to an encumbrancer.in settlement of any of
those accounts shall be,-ag from its payment by the Lender, due from the:
Barrovwer fo the Lender on current acdount and shall bear intersst af the

default rate of interest specified 1n the Facility Agreement. { and if the

Final Repayment Date has passed, at the Default Rate for ﬂw defiult

JFinal Interest Period specified at Clavse 6.5 (cy of the Facility

Agreementy arid be secured as part oF the Secured Taabilities,

134 Protection.of third parties

‘Nopurchaser, meortgagee or other person dealing with -zthc_--’.L;zndé:_r_;, amy Recerver or

Diclegate shall be concerned to enquire;

e
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{a)

()

whether any of the Secured Liabilities have becorhe due or payable, or

remain wapant orundischarged;

whether any power the Lendef, a Receiver or Delegate is purporting to

-exercise has beeome exercisable o is properly excrcisable; or

how any money paid to the Lender, any Receiver or any Delegate is to'be

ap-piiéd.,

Privileges

Each Receiver and the Lender is entitled to-all the rights, powers, privileges and

‘immunities conferred by the LPA 1925 on mortgagees and receivers,

N liability as foriagse in possession,

;g
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Neither the Lender, any Receiver nor any Delegate shall be liable, by reason-of
entering into possession of the Charged Property or for any other reason, to
account-as mortgagee in possession in respect of all or any of the Charged
Property, nor shall anv of them be liable for any loss on realisation of, or for any
act, neglect or default of any nature in comnection with, all or any of the Charged

[

Property for which'a mortgages in posséssion might be lable as'such.
Relinguishing possession

I the Lender;, -any Receiver or Delegate enters into-or takes possession of the

- Chérged Property, it of he may at any time relinguish possession.

Conclusive discharge to purchasers

The receipt of the Lender or any Receiver or Delepate shall be a conclusive

et

“discharge to i purchaser and, In making any sale or other dispasal of any of the
‘Charged Property or in making any-acquisition i the exercise of their respective
‘powers, the Lender, every Receiver and Delegate. may do so for any

consideration; i anyv.mannér and oo any terms that itorhe thinks it

RECEIVERS

Appointment

At any time.afler the security constituted by this deed has become enforceable,
o at the request of the Boecrower, the Lender may, without further notice;

dppoint by way of desd, or otherwise i writing, any one or more person or

persons tobe a Recciver of all or any part of the Charged Property.

Removal

Thi Lender may, without further notice {subject to section 45 of the Insolvency
Act 1986}, from time totime, by way of deed; or otherwise i writing, remove
any Receiver appointed by it and may, whenever it thinks i, appoint a new

Receiver in the place of any Receiver whose appointment may for any reason

have ferminated.
Remuneration

The Lender may lix the remuneration of sy Ré:a;:é’i_wﬁ appn}i_aita&fl_%yfit W.Ethmat

the restrictions cortained in section 109 of the LPA. 1925 and the remuneration

&

-
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i

of the Recejver shall be a debt secured by this deed, to the extent not otherwise

tischariged.
Power of appointment additional to sintutory powers

The power to appoint a Receiver conforred by this deed shall be inaddition to all
statatory and. other powers of the Lender inder the Insolvency Act 1986, the
EPA '!.925::ﬁr-_q}iﬁhtzrwiﬁtsa and. shall be c:xm*cisabi@ without ?ﬁlw__msﬁriﬁtzim]s

contained it sections’ 103 and 109 of the LPA 192 5 01 Qﬂ’ifﬁi"‘ﬁiﬁiﬂw

Power of appointiment exercisable despite prior appoinfments

The power to appoint a Recciver (whether conférred by this deed or by statule) shall be,

‘and remain, exercisable by the Lender despite any prior appointment-in respect of all or

any part of the Charged Propertv.

4.6

1

3

LA

TIRTY

JAgent of the Borrower

Any Receiver ﬁpp(:iﬁéﬂi by E’h’{:"l}ﬁa]‘dﬁfu;m_der this -d@f@_shaﬁ b'_e_'%h-t: ament of the
Botrower and  the Borrower shall be solely respansible for the -contracts,
engaiements, acts, omissions, defaulis, losses and remuneration of thal Redeiver
anid: tor liabilities incurted by that Receiver. The agency of exch Receiver shall.
confinue until the Borrower goes. into fquidation and affer that the Receiver.

_;c;?ial% wet s principal and shall riot become the agent of the Lender.

POWERS OF RECEIVER

Powers additional to siatutory powers

(2)  Any Receiver appointed by the Lender under this deed shall, in addition
to the. powers conferred on him by stafute, have the powers set out in

clange 157 o chause 15,20

(b} Ifthere is more than one Receiver holding office at the same time; each

Receiver may {ualess the docimment appointing him states otherwise)
excrcise all of the powers conferreéd on a Receiver under tlas deed

individually and to the exclusion of any oither Receiver.

{c) Any exercise by a Receiver of any of the powers given by clatse 15 may

‘be onebehalf of the Borrower, the divgctors of the Borrower or-himself.

Repairand develop the Properties
<38




. i}}g
Ly

TRER

A- Receiver may undertake or complete any works of repair, alteration, building
or develapment on any of the Propertics and mayv apply for and maintain any
planning permission, development consent, building regulation approval or any

other permission, consent or licence to carry out anyv of the same.
Ciraiit or accept-simrenders of leases

A Receiver may grant, or accept, surrenders of-any leases or tenancies affecting

any of the Properties on gy terms dnd suhject to any: conditions that he thinks

St

Employpersonnel and advisers

A Receiver may provide services and employ, or engage, any managers, officers,
servants, contractors, workmen, agents, -other personnel and professionial
advisers on.any terms and subject to any conditions that he thinks fit. A Receiver

may discharge any-such person or any such person appointed by the Borrower.
Mike and revoke VAT oplions to tax

A Bieeciver may make, exercise or revoke any VAT option to tax that he thinks.

fit.
Charge for remuneration

A Reteiver may charge and receive any sum by way of remuneration (in

-addition to &l costs; charges and expenses incurred by hifin) that the Lender may

prescribe or agree with him.

'iiea;i'iss: Charged Property

A Receiver may collect and: get-in the Charged - Property or any part of it in

respect of which he is appointed and make any demands and fake any
proceedings as may seem expedient for that purpose, and take possession of the

Charged Property with like rights.

Manage or reconstruct the Borrower's business

A Receiver may carry on, manage; develop, reconstruct, amalgamate or
diversify or coneur in carrving on, managing, developing, reconstructing,
arnalpamating or'diversifving the business of the Borrower cartied oul at any of

the Properties,
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Dispose of Charged Property

A Recetver may grant optons and Heences over all or any part of the Charged
Property, grant any other interest or right over, sell, assign or lease (or coneur in
granting options and licences over all or any part of the Charged Property,

granting any other interest or right over, selling, assigning or leasing) all or any

cof the Charged Property in respect of which he' is appointed for such

congideration and in such manner. {including, without limitation, by public
auction. or private sale) and generally on any terms and conditions that he thinks
fil. A Receiver iay promote; of conclt in promoting, & company to purchase the

Charged Property to bé disposed of by hirmn.

1510 Sever fixtures and fittings

A Receiver may sever and sell separately any fixtures or fittings from.any of the

Properties without the consent of the Borrower,

Grive valid receipts

A Receiver may give valid receipts for =§a.li_'11‘10mi@~:§ and execate all assurances and
hinga that may be propér or desirable for redlising any of the Charged 'f’_’l"{};,‘?i:ﬁ]_‘i}";
Whake settlemients

A Receiver may make any arrangement, settlement or compromise between the
Borrower and any other person that he may think expedient:

Bring procesdings:

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits

and proceedings m relation to any of the Charged Property that he thinks fit.

b lnsure

A& Receiver may, if be thinks fit, but without prejudice to the indemnity m clausc.
18:2, effect with any insurer any policy ol insurance ¢ither in lieu or satisfaction
of, or in addition to,. the insurance required to be matntained by the Borrower

et thes deaid:

Powers under LA 1925

& Receiver may exercise all powers provided for in the LPA 1925 n the same

Ty o8
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way as it he had been duly appointed under the LPA 1925 and exercise all

powers provided for-ad adiministrative receiver in Schedule: 1 to the insolvency

Act 1986,

Borrow

A Recetver may, for any of the purposes authonsed by this clause 15, rase
money by borrowing from the Lendér (or from any other person) sither

unsecored or on the security of all or any of the Charged Property in respect of

which he -'i.?s.'E;P'é}ﬁﬁi.l-ff;‘}d._'m’i any tefms that he thinks fit (including, i1 the Lender

-consents, terms underwhich that Security ranks in priotity to this deed).

" Redeem pror Security

A Receiver may redeeny any prior Security and settle and-pass the accounts o

which the Security relates. Any acéourts so setiled and passed shall be, m the
‘absence of any manifest error, conclusive and binding on the Borrower, and the
‘monies. 5o paid shall be deemed 1o be an expense properly incurred by the

Receiver.

C Dlelegation

A Recetver may delegaté his powers'in accordance with this deed,
Absolute beneficial owner

A Recelver may, in relation o any of the Charged Property, exercise all powers,.
atthiorisations and rights he would be capable of exercising, and do all those acts
ard iHings. as an absolute beneficial owner f._:-q'u']_'d.@.x-r;zmié;e or do in the ownership.

and management of all or any part of the Charged Property.

i Incidental powers

A Receiver may do any other acts and things that he;

{4) may consider desirable or necessary for realising any of the Charged
Property:
(b} may consider incidental or conducive to any of the rights or powers.

conferred on a Receiver under or by virtue of this deed or law; or

fey  lawhully may or can do as agent for the Borfower.

-3
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BELEGATION

Delegation

“The Lénder or any Receiver may delegate {(either generally or specifically} by

power of atforney or ifi any other manner to any person any right, power,

authority or discretion conferred on it by this deed (including the power of

‘attmey. granted | Hﬂﬂfﬁ:lf_ o éluza'fs 20.13.

Terms

The Lender and each Receiver may make a delegation on the teérims and

“conditions { including the power to sub-delegate) that n: thinks fit.-
Liability

Neither the Lender nor sny Receiver shall bein any way liable or résponsible o

the Borrower for any loss or liability arising from any act, default; omission or

‘isconduct oiithe part of any Delegate.

APPLICATION OF PROCEEDS

Order of application of proceeds

All monites received by the Lender, 4 Receiver or # Delegate under this deed

after the secunty Constitoted by this deed hag become eniforceable {other than
sums received under any Insurance Policy), shall (subject to the clairms of any

person having prior rights and by way of variation of the LPA 1925) be applied

inthe following order of pricrity;

(ay  inor towards payment of or provision for all eosts, charges and expenses
| incurred: b-}s_’.-u:?r on behalf of the Lender {and anv Receivér, Delégate,
attoraey or agent appointed by it) under orin connection with this deed

‘and of all remuneration due to any Receiver under or in connection with

‘thiz deoed:

{b) in or towards payment of or provision for the Secured Liabilities in any

‘order and manner that the Lender determines; and

(e} in payment of the surplus {if sny) to the Borrower of other person

eitithed to it



172 Appropriation

Netther the Lender, any Receiver nor any Delegate shall be bound (whether by
virtug of section EE}Q(S‘J of the LPA 1925, which is varled accordingly, or
otherwise) to pay or appropriate’any receipt or payment first towards interest
rather than- principal or otherwise in any particular order between. any of the

Secured Lidhilities.

—
e
i

- BUSPETNE docount

Al monics received by the Lender, a Receiver or'd Delepaté under this deed
(other than sums received under any Tnsurance Policy that are not going to be

applicd mor m_w&rﬁs discharge of ihﬂ.szcumﬁ%i Liahilities):

{a) - may, at the diséretion of the Lénder, Receiver or Delegate, be credited to

-Any suspense.of sceurities realised gocount;

() shall bear interest, if any, at the rate agreed in writing between the

Fender and the Borrower; dnd

(cy may be held dnthiat aceonnt for do long ag the Lender, Receiver or

Delegate thinks fit,

18..  COSTS AND INDEMNITY

81  Cposts

The. Borrower shall, within five Busincss Days Dfdmmmd, pay to, or reimburse,
~the .Lﬂﬂdﬁ:}'._&m.d. any Receiver, on-a full indemnity basis, all costs, charges,
‘expenses, taxes and Habilities of any kind (micluding, without limitation, legal,
‘printing and out-of-pocket expenses) incurred by the Lender, dny Reéceiver or

any Delegate in connection with:
(a}  this deed or the Charged Property;

(b} taking, holding, protecting, pérfecting, preserving or enforcing (or
attempting to do so)-any of the Lender's, a Recciver's or a Delegate's

rights under this deed; or

taking proceedings Tor, or recovering, any of the Secured Liabilities,

=
F:
v’

together with ititerest, which shall acérae and be payable (without the need for

iy
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any demand for pavment being made) from the date on which the
televant cost, charge, expense, tax or Hability arose until full discharge of
that cosi, c;helrge! expense, tax or ']iat'b'ﬂ'i_iy'.{w:ﬁ-eiher before or after
udgment, lguidation, winding-up or administration of the Borrower) at

‘the ratesand in the masier specified in the Facility Agreement.

18.2 Indemnity

19,

1901

FRERT
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b}

The Borrower shall indernnify “the Lender, each Receiver anid each
Delegate, and their respective employees and apents against all
Habilities., costs. expenses; damages and losses (including but not limited
to any direct; indirect or consequential losscs, loss of profit, loss of
reputation and _al;.fmmst,. penalties and legal costs (calenlated onia full
indemnity basis) and all other professionial costs and expenses) suffered

ot incurred by any of them ansing out of or in conneetion with:

gl the exercise or purported exercise of any of -th;e_'_-fi_@?lts, powers,

dithorities or discretions vested 1nn them under this deed or by law:

it respectof the Cliarsed Property;

(i) taking, holding, protecting,. perfecting, prescrving or enforcing

{or attempting to-do 'so ) the seburity constituted by this deed; or

(i) any defadt or-delay by the Borrower in performing any of its

hligations under this deed.

Any past or present employee or agent may enforee the terms of this

clause. 18.2 subject 1o and inaccordance with the provisions of the

Contracts (Rights of Third Parties) Act 1999,

'FURTHER ASSURANCE

Fuarther assurance

(a)

(b)

‘The Borrower shall, at-its own expense, take whatever action the Lender oroany

Recever may reasonably require for:

creating, perfecting or protecting the security mtended to be created by

this deed:

facilitating the réalisation of any of the Charged Property; or



{c) facilitating the exercise of anv right, power, authority or discretion
exercisable by the Lender or any Receiver in respect of any of the

Charged Property,

including, without limitation (if the Lender or Receiver thinks it expedient) the
exceution of dny transter, conveyance, assigment or assurance of all or anvof
the assets forming part of (or intended to form part of) the Charged Property
(_E’ﬁf&th@r'tt}:_theﬁE;emﬁtiﬁr x_:tr"ﬁs_cj.__i.'iﬁ- nominec).and the giving of any notice, order or

direction and the making of any registration..

20, POWEROF ATTORNEY

201 Appointment of attormeys

By way of security, the Bomower irrévocably appoints the Lender; every
Receiverand every Delegate separately (o be the atforney of the Borrower and,
i it name, on E.tﬁ.-.'hf;halii"almﬂ-a&a its aet and deed, to execute any docurhents and.

‘do-any actsand .tjﬁi-ﬂ g that:

{4} the Borrower is vequired 1o execite and do under this deed; or

{4y any attorney deems proper or desirable in exercising any of the rights,
powers, authorities.and discretions conferred by this deed or by law on

“thie Lender, any Receiver ofany Delepate.
202 Ratification of acts of attorneys.

The _-Bhrra‘m‘er ratifies and confimms; and agrees 1o eatify and. confirm, anvthing
that any of its. attornevs may do in the proper-and lawfil exercise, or purported
exercise, of all or any of the rights, powers, authivrities and discretions referred

teyin-elavse 2001,
M. RELEASE
211 Releass.

Subject to clause 28.3; on the expiry of the Security Period (but not otherwise).
the Lender shall, at the request and cost of the Borrower, take whatever action 1s

feCEssary tor

{#).  release thé Charged Propeity from the security constituted by this deed;

Al

I
S
¥

Lk

RERLI




222

(b} reassign the Charged Property to the Borrower.

ASSIGNMENT AND TRANSFER

Assignment by Lender

(a) Atany time, without the consent of the Borrower, the Lender may assign:

ortransfer any or all of its rights and obligations under this deed.

1y The Lender may disclose to any actual or proposed assignee or transferee
anv information in its possession that relatés to the Bomower; the

Charged Property dnd this deed that the Lender considers appropiiate.

‘Assignment by Borrower

The Borrowet thiay not -assigi: anv of its rights, of transfer any of i3 rights or

ohligations, under this deed.

i)
Tk
A
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~does exercise those rights it mist promptly notify the Borrower of the set-of]

SET-OFF

Lender's fight ol set-off

The Lender may at any time set off any liability of the Borower to the Lender
against any Jiability of the Lender to the Borrweér, whether cither Hability is
present i:vr-_."futjur_a,;_ [_iqmdmed or-unliquidated, and -'%;&i‘f'a‘-ejther or not either Habili ty
arises under this desd. If the Habilities to be set off are expressed in different
currencies, the Lender may convert either liability at-a market rate of exchange.
for the purpose of set=off. ‘Anyv exercise by the Lender of its rights under this
c.@.au.sf:--23;.'1_'.5[-’1?1}_1 not Timit or méfmi any other rights or remedies available to it

undér-this deed or vtherwise,

Nivobligdation to'set off

The Lender is not obliged to-exercise its rights under clause 23,1, If, however, it

that Has been made. ]

Exchusion of Borrower's right of seteotf

_All payments made by the Borrower tor the Lender un der this deed shiall be made

i full without aty set-off, Counterclaim, deduction o withholding {other than

any deduction or withholding of tax s required by law).

~36 -
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AMENDMENTS, WAIVERS AND CONSENTS

Amendments

No amendment of this deed shall be effective unless it is in writing and signed

by, -or on behalf of, each party (or its authorised representative).

Walversand consents

() A waiver of any tight or rémedy under this deed or by law, o any

consent given under this deed, is only effective if given in writing by ihe
walving or consenting party and shall not be doemed a waiver of any
ottier breach or default. It only applies in the circumstances for which it
is given and shall fot prevent the party giving it from subsequently

relying on the relevant provision..

i & failure or delay by a party 10 exeicise any right or remedy provided

“under this deed or by law shall not constitule & waiver of that or- any
~other right or Eveniﬁiy;- prevent or restrict any further exercise of that or
-any other right or feméﬂ}ﬁ’_m -um;sﬁ‘luic-an clectinn to affirm this deed. No
single or partial exercise mg dny right or remeidy pro Wi ded under this s;i_ﬁs;@d
“or by law - shall preventor restrict the farther exercise of that orany other’
Eiﬁgi]ﬁ_t:-'{;}r-rﬂmﬁdy, No -election o affirmy this deed by the Lender shall be

-glfective unless it 1s.in writing,

Rights and remedies

The rights and remédies provided ander this. deed  are cumidative and are in

addition to, and not exclusive of, any rights and remedies provided by law.

SEVERANCE

If any provision {or part of a provision) of this deed is or becomes invalid, illegal
or unenforceable, it shall be deemed modified to the raintmum. extent necessary
to- make it valid, legal and enforceable. Tf such modification is not possible, the
relovant provision {or part of -a provision) shaiﬁi be deemed deleted. ﬁrx}f
modification to or- deletion of a provision (or part of a provision) under this
clause shall not affect the legality, validity dnd enforceability of the rest of this

deed,



26, COUNTERPARTS

26.1  Counterparts

()

b

fe)

This deed may be executed in any number of counterparts, each of which

‘when executed and delivered shall constitute a duplicate original, but all

‘the counterparts shall together constiinte one deed.

Teansmission- of an  executed counterpart. of this deed (but for the

avoidance of doubt riot just a signature: page) by fax or email (in PDF,

JPEG o other agreed format) shall take effect as delivery of an éxecuted
chumterpart of this deed. I either method of delivery is adopted, without
prejudice to the validity of the deed thus made, -ﬁﬁ@h}lﬁj’t}"&ﬁllaﬂ provide
_t}w'-_'ﬂ.ﬁjﬂ-rs with the mﬁ_gim} -..f_,}_a?" such counterpart as 80010 as reasonabily

possible therealter,

Mo counterpart shall be effective until each party has executed and:

delivered at least one counterpart.

27, THIRD PARTY RIGHTS

274 Third party fights

{a)

(b)

‘Except as expressly provided -elsewhere in this deed. a person who 18
I slprsﬂ'g} ?.iﬁ._'.thiii deed Eh&ﬂi_. not have any rights mjﬁiﬁ;r the Contracts
(Rights of Third Parties) Act 1990 to-enfurce, or enjoy the benefit of,
any ferm of this deed; This does not affect any right or remedy of a

tHird party which exists, or is available, apart from that Act.

The rights of the parties to rescind or agree any amendment or waiver

under this deed are not subject 1o the toasent of any other persori

28,  FURTHER PROVISIONS

[od
ps)
L

Independent security

The security constituted by this-deed shall be in-addition to, and independent of,

any other security or puarantee that the Lender may hold forany of the Secared’

Liabilities at-any time. No prior security held by the Lender over the whale or

any part of the Charged Property shiall merge in the security created by this deed..

28.2  Continoing security.

FEIERAT]
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‘The sceurity constituted by this decd shall remain - in full force and effect a8 a
cofttinuing scearily forthe Secured Liabilities; despite any settlement of account,
or intermediate payment, or other matter or thing, unless and until the Lender
discharges this deed inwriting,

Discharge conditional

Any release, discharge or settfement between the Borrower and the Lender shall

‘be deemed conditional on no- payment ‘or security received by the Lender in
‘respect of the Securcd Liabilities being avoided, reduced or ordered to be
refimded wnder cany law relating to insolvency, bankruptey, winding-iip,
~administration, i“emi.vcmhip or otherwise. Despite -aﬁ_};‘_such release, -ﬂis;chagfge_;zﬁ%

settlement:

fay the Lender-or its nomifiee may retain this dead and the security created
by o under it, including all certificates and documents relating to the.
whole or any pm of the Ciﬁzirguzai Property, for any period that the Lender.
deems necessary to. provide the Lender with security dgainst any such

avoidance, reduction ororder Tor retonid; and

(b the Lehder imay recover the value or amount of such security or payment
from the Borrower subsequently as if the release, discharge or settlement

had ot oceurred.
Certificates:

A certificate or determination by the Lender as to any amount for the time being-

due to.it from the Borrower under this deed and the F a-ci'%iiy Agreement shall be,

i thieabienee of any manilesi éfror, conclusive evidence of the amount due.

Consohidation

The restriction on the right of consolidation contained in section 93 of the LPA

1925 shall not apply to this deed.

NOTICES

Delivery

this deed shall e

L35



{a} - iwriting

{'%5) delivered by hand, by pre-paid first-class post or other next working day

delivery serviceor sent by fax; and
(¢)y  sent to:
(i) the Borrower at:

Northern- Powerhiiise  Developments,. Unit D2 Eliand Riorges Link,
Lowfields. - Business.  Park,  Elland, HX5 9DG Emalt
_ gavin@northernpd.com Attention: Gavin Woodhouse
(it} the Lender at:
1014 Accommodation Road, Golders Green, London, United Kingdon,
NWLI 8ED Email: clivem@3 60mmi.com Attention: Clive Mishon
oty any _Dﬂ-.mr_ad_dmssﬁr_fax_ nurnber as is notified in writing by one party to the
‘other from timie o tme:
29:2 Receipt by Borrower

Any natice or other communication that the Lender gives to the Borrower shall be

deemed to have been received:
1* ayifdelivered by liand, at the time it is'left at the relevant address,
(by if posied by pre-paid first-class post or other next working day delivery
service, onthe _SE?_CQH&I'.E. usiness Day afler posting; and
(¢ ifsentby fax, when received id legible form.

A notice or-other communication given as.described in clause 29.2(a) or clause
-29.2(c) on a'day that is not a Business Day, or after normal busimess hours, in the
place it is recéived, shall be deemed to have been received on the next Business

Prav.
203 Receipt by Lender

-Ady notice or other communication given to the Lender shall be deemed to have:

Theen veceived only o actual receipt.

- 400 -
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Service of proceedings

This clause 29 ‘does not apply to the service of any proceedings or other
documents i any. legal dction or, where applicable; atiy arbitration or other

method of dispute resolution.

GOVERNING LAW AND JURISDICTION

Ooverning law

This deed and any dispute or claim (including non-contractual disputes or

claims} arising out-of or in connection with. it or s subject matter or formation

“shall be gdverned by and constried in accordance with the law of England and

W ales.

HJurisdiction

Eeach party irrevocably aprees: that, subject as provided below, the courts of

England and Wales shall have exclusive jurisdiction over any dispute or claim

(including non-contractual disputes. or claims) arising out of orin connettion
with ths deed or its subject matter or formation. Nothing in this clavse shall
hitme the nght ot the. Lender 1o take proceddings against. the Borrower: i..IT_l aty’
other court of competent jurisdiction, nor shall the taking of proceedings in any
one of more jurisdictions preclide the faking of proceedings in any other
jurisdictions, whether concurrently or not, 4o the extent permitted by thf:; law of

suchother furisdiction
her. service.

The Borrower irrevocably consents- to any process in any legal action or

proceedings under clause 30.2 being served on it in accordance with the

Jprovisions of this deed relating to service of notices. Nothing contained -in this:

deed shall affect the right to serve process in any bther manner permitted by law,

This document has been executed as a deed and is delivered and takes effect on the date

stated at the beginning of it

8



Schedule I [Assigned Agreemoents
Description of agreement: [DESCRIPTION OF AGREEMENT]

Date: [DATE]

Partics: [PARTIES]]

TRERTY



Schedule 2 Property

a)

)

: e_};

1)

R

Flats 1-4; 79 Bouveric Road, West Folkestone, Kent, CT20 2PW as registersd at
HM Land Registry with title numbers K484480, K97464, K138711, K210781;

Long _-_!'vz:ﬁz'ast::- dated 14/12/2018 of Flit 1, ’?”‘:I' Bouverie Road, West 'Fﬁ.‘%’icusﬁi@m_;
Kent, CT20 2PW:

Lobg lease dated 1471272018 of Flat 2, 79 Bouverie Road, West Folkeéstone,

Kent, CT202PW;

Loag lease dated 14712/2018 of TFlat 3, 79 Houverie Road, West Folkestong,
Kett, CT202PW:

Long lease dated 14/12/2018 of Flat 4, 79 Bouverie Road, West Folkestone;
Kent, CT20 2PW;

4’;7 .E;E’E]T;%T‘EEET%,_.Ffé“::i‘éi].ﬂjir} Caritberley, Surrey, GU16 83 as registered at MM Land:

Registry with title number SY517393;

The freehold property known as 1 The Coltages, Barkisland, Halifayw, HX4 0AG

as registéred At HM Land  Registry with tide ntoiber WYKA33004; 2 The
‘Cotlages, Barkisland, Halifax, HX4 0AG as registered al- 1M Land Registry
with Gitle number WYRK412082: Land and Buildings on the North Side of
‘Stainland Road, Barkisland, Halifax as registered at HM Land Registry with title.
aumber E%WTK#_;{EE}EI_ and. !idnd _aﬂjéiiﬁing"E;eré«;i;éfm}d I%féi]]i., %t:um(md Road,
'E:'i.z’sr,l_ii?il.;m_d;_':Hﬁlifﬁ}:} HX4 (}ﬂﬁa&. _{egist&mﬂ_ -;a:z_'_ HM Land Registry with title

nimber WYKT751456,




EXECUTED & a DEED by

Woodhouse Family Limited )

in the presence of [name of witness] : )
‘Jﬁmeuf "wétmess:- _

Signature.of witness;

Address:

Oceupation;:

EXECUTED a5 a DEED by 360 MI )
Limited acting by Chve Mishon , a )
director ) o )
in the presence of [name of witness] 1
Name of witness!

“Bignature.of witness:

Address:

Qeinpation:

g
FISE0TL



