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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11205420

Charge code: 1120 5420 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd June 2021 and created by 2K EQUITY LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
28th June 2021 .

Given at Companies House, Cardiff on 29th June 2021

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 AL Janl 2o
(1) 2K EQUITY LIMITED
as Chargor
~and -

{2) HAMPSHIRE TRUST BANK PLC.

as Ghargee

LEGAL CHARGE
relating to-
26-28 {sven} Hawthorn Temmace, Neweastle Upon Tyne NE4 6RJ

Form of charge filed af HM Land Registey urnder reference MD 14420
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IMPORTANT NOTICE

This Legal Charge creates legal obligations binding upon you, the Chargor. You are
advisetd not Lo sign this Legal Charge until you understand and sre prepared to accept
such obligations. You are advised to seek independent legal advice before accenting
those obligations. '

In signing this Legal Charge vou scknowledge that you have been advised by the
Chargee to recelve independent legal advice

LAND REGISTRY'
LAND REGISTRATION ACT 2002
Administrative Area:  TYNE AND WEAR - NEWCASTLE UPON TYNE
Titls Number, TH419555

Property; 26:28 (evien) Hawthom Terrace, Newcastle Upon Tyne NE3 5RP
THIS DEED is made on 17 Tune a0
BETWEEN

{13 ZK EQUITY LIMITED incorporated and registered in England and Wales with.
registared number 11205420 whose: registered office is at 47 Netherwitton Wiy,
Newcastle Upon Tyne, NE3 BRP ("Chargor”); and

=y HAMPSHIRE TRUST BANK PLC registered. in England and Wales with company

' number 01311318 and whose registered office is at 55 Bishopsgate, London EC2ZN
3AS ("Chargee’).

IT 15 AGREED

1 DEFINITIONS AND INTERPRETATION

11 Definitions

The following definitions apply in this dead:

111 "Charged Property” means all the assets; property and underlaking for the
tire being subject to any Security created by this deed (and references fo-the
Chargad Property shiall include references {6 any part theracf)

112 "Costs"™ means all reasonably incurrad costs charges expenses faxes and
lizbiiities of any kind including without limitation costs and damages in
connection. with litigation, professional fees, disburserients and any VAT
thereon which the Chargee or any Receiver may chargs or incur;

1.1.3  "Dangérous Substances” means any radidactive emissions, noise, any
natigal or aitificial stbstance (whsther it the forn of a solid, ouid, gas or
vapour) the generation, fransportation, storage, treatrment; use or disposal of
which {whethér aléne or in combination with any sther substanée) inciuding.
{without limitation) any controlled, spscial. hazerdous, loxic, radivactive or
dangerous substance or waste, gives risefo a.risk of causing harmmio man or
any other living organism or damaging the Environment .or public health or
welare: '

114 "Delegate” means any person dppointed by the Chargee or any Reacaiver
under clause 18 and any person appointed as their attormey;
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"Environment” means humansg, animals, plants and all other living organisms
including ecological systems of which they form part and all, or any of, the
following media, namely air (including, without timitation, aif within natural or
man-made structures, whether above or below ground), water (including,
without limitation, territonial, coastal and. inland waters, water under-or within
land. and water in drains and sewers), and land {including, without Tmitation,
surface and sub-surface soily or systems supporied by those media,

“Environmental Law" meahs all applicable laws, statites, regulations;
secondary legisiation, bye-laws, common law, directives, treaties and other
maasures, judgrients and decisions of any court or triburial, codes of practice,
circulars. ahd guidance notes in so far as they relate to or apply to the
Ervironment, the conditions of thework place or the generation, transportation,
storage, freatment or disposal of Dangerous Substances;

"Environmental Licence” means any authorisation, permit or licence
necessary under Environimental Law in respect of any of the Charged Property;
"Event of Default” means a breach or defatlt under the Facility Latter or the
ocourrence of any otheravent or circumstance entiting the Chargee to deimand
repaymient of ariounts due, owing or incurred under the Facility Lefter;
“Facility Letter” means the faciity letter dated 14 June 2021 between the
Chargor and the Chargee for the provision of the lvan facilities secured by this
deed, any terms and conditions incorporated into that facility letter and any
agreemaent or lefter amending, supplementing, varving or replacing the same
and the expression "Facility Letter” shall (as the context so admits) include:all
of dny one or maore of thar:

“Insurance Policy” mesns sach contract or policy of insurance. effected or
maintained by the Chargor or the Chiargee from time to time in respect of the
Property pursuant to the Finance Documents

"LPA 1925" means the Law of Property Act 1825,

"Planning Acts” means the Town .and Country Planning Act 1980, the
Panning {Listed Buildings and Conservation Areas) Act 1830, the Planning
{Hazardous Substances) Act 1980, the Planning (Consequential Provisioris)
Act 1820, the Planning and Compensafion Act 1991, the Planning Act 2008,
ahy reguiations made pursuant toany of the foregoing and any other legislation
of a similar nature;

"Broperty” means the freehold or leasehold property {whether registered or
unregistered) owned by the Chargor described in Schedule 1;

"Recelver” means a.receiver or g recelver and-manager of any orall of the
Charged Property andfor as defined in saction 28 of the Insolvency Act-1988;

"Rental Income”™ means all amourts paid or payvable to-orfor the account of

the Chargor inconnection with the letting, licence or grant of other rights of use

or occupation of all.or any part of the Property from time to time;

"Secured Liabilitles” means all present and fulure: monies, obligations and
labilties. of the Chargor {or-any of them) tothe Chargee, whether actual or
contingent end whether owed joirtly or severally, as principal or surety or in
any other capagcity;

“Security™ means any morgage, charge (whether fixed or floating, legal or

equitable), pledge, lien, assigmment by way of security orother security inferest

securing any obligation of any person, or any otheragreement or artangemeant
having a similar effect;
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"Becurity Period” means the peried stariing on the date of this deed and
ending on the date on which the Chargee is satisfied that all the Secured
Liabilities have been unconditionally and irrevocably paid and discharged in
full and no further Secursd Liabilities are capable of being outstanding; and:

"WAT" means value atided tax

1.2 interpretation

1.2.4

122
1.2.3

1.24

in this deed, unless a contrary indication appears or the context otherwise
requires, any raference in this deed to:

(@) @ ciause or sthedule is-to aclause of, or schedule to, this deed;

(&) & "person” shall include a.r&ference. o an individual, firm, company,
carporation; parinership, unincorporated body of persons, goverament,
slate or ageney of a state or any- assomaimn frust, joint venture or
consortium {whether or not having separate Jegal personality);

e} one gendershall include a reference to the-other genders;

{d) & party shall include that party's successors, permitted assigns and
permitted iransferses and this deed shall be bindingon, and enure torthe:
beriefit of, the parlies to this deed and their respective personal
representatives, successors, permitted assigns and  permitted
transferoes;

{8} 2 statute or statulcry provision i$ a reference to it as amended, extended
or reenacted from . time fo time and shall include all subordinate
legislation made from time fo time under that statute or statutory
provision;

(fi this deed” (or any provision of it) or fo any other document referred to
in this deed is g reference 1o this deed, that provision or such othear
document s amendad from fime fo time;

fgy -any werds Pollowing the terms “including”, “include”, or any similar
axprassion shall be construed as illustrative and shall not lisnit the words
‘preceding those terms in any way,

(hy an "amendment’ includes a novation, re-enactment, supplement. or
varation (and “amended” shall be construed accordingiyy:

(it Tassels” inclutes present and future properties, undertakings,
revenues, rights and benefits of every description;

() e "authorisation” inciudes an approval, authorisation; consent,
-exemption; filing, licence, notarisation, registration and resolution;

(k} a“regulation”includes any regulation, rule, official directive; requast or
guideline {(whether or not havifig the force of law) of any gwemmenﬁai

infer-governiiental o supranational body, agency, depariment or
ragulatory, self-regulatory orother authority or organisation; and

{)  "Secured Liahifities" includes obligations and liabilities which would bs
tréated as such but for the liquidation, administration, dissolution or
‘bankruptey of or similar event affecting the Chargor,

Clause and schedule headings are for conveniance only and shall not affect

the interpretation of this deed.

Ar obligation in this-deed ona party not th do something shall indlude an

ohiligaticn not to allow that thing to-be done.

1f two of more péfsons are included in the expressivn "Chargor” then the use

inthis. dead of the word “"Chargor” shall be deemed to refer to such persons
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both together and separately and the obligations and liabilities of such persons
under this deed shall be joint and several,

1.2.5 I the Chargse réasonably considers that an amount paid by the Chargor in
respéct of the Secured Liabilities is capable of being avoided or otherwise set
aside on - the liquidation, administration or bankruptey of the Chargor or
otherwise, then that amount shall not be considered to have been irravocably
paid for the purposes of this deed.

128 For the purposes of sedtion 2 of the Law of Property {(Miscellaneous
Provisions) Act 188, the terms of the Facilly Letter and any document
incorporatad in the sarme and of any side [stters betwaen any parties in relation
o thie Facility Leter are incorpdrated into this deed.

Third party rights

A person who ig hot & pairty to this deed shall have no fight under the Contracts (Righis

of Third Parties) Aot 1989 fo enforce or arjoy the bensfit of sny term of this deed.
COVENANT TO PAY
Covenant to pay

The Chargor shall, on derand, pay fo the Charges and discharge the Secured
Limbilities whan they fall due for payment or discharge.

Pefault interest

JAny amount which is not paid under this deed when due, or which becomes due for

payrment following the cceurrence of an Event of Defadlt, shall bear Interest (both
before and afterjudgment and payable on demand} from the dhie date until the date on
which such amount Is uncondifionally and irrevocably paid and discharged in fillona
daily basiz af the Inlgrest Rate frorm time 1o time. Interest shall be compounded in

accordance with the Faciify Letter or otherwise gt such intervals as the Charges

reasonably corisiders appropriate.

RATURE OF SECURITY

General matters

All Security and dispositions created or made by or pursuant to this desd are created

or made:

11 o Favislr of the Charges;

342 with full title guarantes in accordance with the Law of Properly (Miscellaneous
Provigions) Act 1894, and

3183 ascontinuing security for paymernt of the Secured Lisbilities.

Security in respect of the Property

A reference in this deed to'a charge or morfgage of or over the Property includes:

3241 allbuil dings and fixtures and fittings (inciuding trade and tenant's fxtures ang
fittings) and fixed vlant and machinery that are situsted on or form part of the
Property at any time,

322 the pmc%ds.@f“ihe sale of any partofthe Property and any ofher monies paid
or payable in respect of or in donnestion with the Property;

323  the benefit of any covenants for title given, or entered inlo, by any predecessor

intitle of the Chargor in respect of the Property and any monies paid or payab
inrespect of thoge sovenants: and

3.24 gl rights under any licence, agreement for sale or agreement for lease in
respect of the Property,
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5.2

SECURITY

Legal mortgage and fixed charges

The Chargor charges all of its present and future right, tile and inferest in and to the

following assels

4.1.1 by way of first legal mortgage, the Property; and

41,2 by way of first fixed charge, all its rights in each Insurance Policy, including all
claims, the proceeds of all claims and all returns of premiums in connection
with each Insurance Paléia_y;

413 byway of first fixed charge, the Rental Incorie and the benefit of any guarantee
or security in respect of the Rental income to the extent not effectively assigned
under clause 4.2;

414 by way of first fixed charge, the benefit of all agreements relaling to.the
Charged Propsriy and other documents to which the Chargor is a party or
which are in its favour or-of which it has the benefit relating to any letting,
development; sale; purchase, use or the operation of the Charged Property or
otherwise relating to the Charged Property): -

415 by way of frst fixed charge, the goodwill of the business or undertaking (it any)
carried on at the Propeity; and '

416 by way of first fixed charge, all authorisations (statutory or otherwise) held or
required in connection with the Chargor's businass or the Use of any Charged
Property, and all rights in connactior'with them.

Security assignments

4.21  The Chargor assigns to the Chargee absolutely (subject to a proviso for
regssignment on irevocable redemption), aliof s present and fufure right, {itle
and interest in and to;

{a) each Insurance. Policy, including all claims, the procesds of all claims
ancd all returns of premiums relating to each Insurence Polioy; and

{B) the Rental Income and the benefit of any guarantes or security in respect
of the Rantal Income; and

{c) any compensation or other payment receivable in respect of the
Praperty.

422 Totheextant that any assel assigned under clause 4.2.1{a) I8 not assignable,
the assignment which that clause purports fo effect shall operate as an
assignment of all present and future rights and claims of the Chargor to any
procesds of each such Insurance Policy.

423 Nothing in this clause 4.2 shall constitute the Chargee as martgagee in
possession,
NOTICE OF ASSIGNMENT AND / QR CHARGE

Immediately upon execution of this deed and immediately upon the obtaining of any
Insurdnce Policy if after the date of this deed, the Chargor shall give notice o the
relevant insurers of the assignment of the Chargor's rights and interest in and under
gach nsurance Policy (including the proceeds of any claims under.that Insurance
Policy) under this deed and procurs thal each addresses of such hotice promptly
provides an acknowledgement-of that notice to the Chargee, in eachcase in such form
as the Charges may reguire.

immediately upon execution of this deed, the Chargor shall give notice 10 the bank;
financial institution or other person {excluding the Charges} with-whom the Chargor
has a bank account {into which the Rental Income is 1o be paid) of the charging to the

5
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Chargee of the Chargor's rights and interests in such bank account and procure that
each addressse of such notice promptly provides an acknowledgement of that notice
to the Charges, in each case in such form as the Charges may require.

fmmediately uporn the occurrence of an Event of Defaull or otharwise: upon the
Chargee's request, the Chargor shall give notice 1o the relevant tenant, guarantor or
surety of the sssignment under this deed of the Chargor's rights and interest to the
Rental Income and each guarantee or security in respect of the Rental income and
procure that each addressee of such notice prompily provides an acknowledgement of
that nofice to the Chargee, in each case in such form as the Chargee ray require.

PERFECTION OF BECURITY

Registration at HM Land Registry

The Chargor applies to the Land Registrar for the following restriction to e registered
againat its itle to the Property:

“No disposition of the registered estate by the proprietor of the registersd estate, orby
the proprietor of any registered charge, rot being & charge registered before the entry
of this resiriction is to be registered without a written cohsent signed by the proprietor
for the tima being of the chiarge dated 27 AUk /2ev2\Vin favour of Hamipshira
Trust Bank plc referred io.in the charges register.

Further advances

This deed shall secure futther advances that the Chargee is obliged te make under the

terms of the Facility Letter and the paities hereby apply to the Land Registrar for a note
to be entered in the register to this &ffect.

First registration

If-the fitle to the Property is not registered at HM Land Registry, the Chargor shall
ensure thet no-person {other than itself) shall be registered under the Land Registration

Act-2002 as the proprietor-of all or any part of the Property, without the prior written

corisent of the Charges,

Cautions against first registration and notices

Whather or not titles fo. the Praperty is registered at HM Land Registry, if any. caution
agams‘t first registration or any notics (whether agrsed &r unilaterdl} s registered
against the. Chargor's fitle to the Property, the Chargor shall immediately provide the
Chargee with full particulars of the circumstances relating to such caution or notice, If
such caution or notice was registered to protect a purported interest the crasation of
which is not permitted Under this deed, the Chargor shall immediately, and af its own
gxperise, fake such steps as the Charges may requirs to ensurg that the caution or
notice, as applicable, is withdrawn or cancelled.

The covenants set out in Sections 3(1), 3(2) and B(2) of the Law of Propery
{Miscallaneaus Provisions)-Act 1884 will nolextend fohis Security.

CONTINUING S3ECURITY

Continuing security

The security constitited by this deed shall remain In full force and effect as a continuing
security for the Sscured Lisbillties, despile any setflement of account, orintermediate
payment, or ather matter or thing, uniess and until the Chargee discharges this deed
i wiriting.

independent security
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The security constituted by this deed shall be in addition to, and independent of, any
other security or guarantee that the Chargee may hold for any of the Secured Liabilities
at any time. No pricr security held by the Chargée over the whole or any part of the
Charged Property shall merge in the securily created by this dead.
LIABILITY OF CHARGOR RELATING TO CHARGED PROPERTY

Liability wot discharged

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

811  any security, guarantee, indemnity, remedy or other right held by, or available
to, the Charges that is, or becomes, wholly or partially llegal, void or
unenforceable on any ground;

§.1.2 the Chargee renewing, determining, varying or increasing any facility or other
transaction in any manner or concurring in, accepting or varying any
compromise, arrangement or setfiement, or omitting. to claim or enforce
payment from any other person; or

8.1.3 any other act or omission that, but for this clause 8.1, might have discharged,
or otherwise prejudiced or affected; the liability of the Chargor.

immediate recourse

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

security: or other right, or claim any payment from, or otherwise proceed against, any

other person bafore enforcing this deed against the Chargor,

REPRESENTATIONS AND WARRANTIES
Times for making representations end warranties

The Chargor represents and warrants that it is notin braach of anv representations or

‘wartanties given pursuant to, or connection with, the Facility Letier (and any security

granted in connection therewith) and as set out in this clause 9 1o the Chargee on the
date of this dead, all of which are deemed to be repeated on sach day of the Security
Period with refersnce 1o the fadts ana circuiristances existing af the time of repetition.
Ownership of Charged Property

The Chargor is the sole legal and beneficial pwner of the Charged Property and has
good and marketzble title tothe Property.

Mo Security

The Charged Property is free from eny Security and from all other rights. exercisable
by third parties (inciuding fiabilities imposed and rights conferred by or under any
enactment or law) otherthan the Security created by this deed or to which the Chargea

‘has consented,

HNo adverse claims

The Chargor has not received, or acknowledged notice of, any atdverse claim by any
person in respect of the Charged Property or any interest. in it,

Mo advérse covenanits

There are no.covenants, agreements, reservations, conditions, interests, rights or other
matters whatever that materially and adversely affect the Charged Property other than
ones to which the Charges has consented, '

Mo breach of laws

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

-Charged Property,
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Mo interferance in enjoyment

No facility necessary for the enjoyment and use of the Charged Property is subject to
terms eniifling any person to terminate or curtail its use.

Mo overriding inferesis

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

Mo prohibitions or breaches

There is no pivhibition on the Chargor assigning its rights in any of the Charged
Property referred fo in clause 4.2 and the entry info of this deed by the Chargor does
net and will not constitute a breach of any policy, agreement, document, nstriiment or
obligation binding on the Chargor or its assets,

Environmential compliance

The Chargor has, at all times, complied In all material respects with all applicable
Environmantal Law and Environmental Licences.

Information

All written information supplied by the Chargor or on'its behalf in connection with the
Property (including, without limitation, any. valuation of i or information as to the
cocupational arrangemants of the Property), Was true, accurate and complste in all
material respects af its date (Fany) or at the date on which it was provided, and nothing
has ocourred since the deta such information was supplied and the date of this deed
which is reasonably likely to-adversely affect any veluation relied upon by the Chargee
in connection with fhe Facility Letter. '

Awvoidance of security

Ne Security expressed fo be created under this deed is liable to be avoided; or
otherwise set aside, on the lguidation, administration or bankruptcy of the Chargor or
otherwise:

Enforceable security

This ‘deed constitutes and will constitute’ the legal, vaiid, binding and enforceable

obligations. of the Chargor and is and will continue 1o be effective security ovet the

Charged Progérty inaccordarice with its terms.

GENERAL COVENANTS

MNegative pledge and disposal restrictions

The Chargor shall not atany time, except withthe prior wrilten consent of the Chargee:

1011 “create; purport to create or permit to subsist any Sécurity on, or'in retation to,
any Charged Property;

10.1.2 sell; assigh, transfer, part with possession of or otherwise dispose of v any
mariner, (or purport to do so) all or any part of, or any interest in, the Charged
‘Property, on

10.1.3 vreate or grant (O purport to create of grant) any inferest in the Charged
Property in favour of a third party.

Preservation of Charged Property

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

depraciate, jeopardise or atherwise prejudice the security held by the Chargee or

matetially diminish the value of any of the Charged Property or the éffactiveness of the

security created by this deed.

Compliance with laws and regulations



104

0.5

108

1
T

10.3.1 The Chargor shall not, use or permit the Charged Properly 1o be used inany
way contrary to law.

10.3.2 The Chargor shall:

{a) comply with the requiremants. of any law or regulation relating fo or
affecting thie Charged Property or the use of it or any part of it;

{by  obtain, and promplly renew frofit time to time, and comply with the terins
of all authorisations that are required In connection with the Charged
Property or ifs use or that are necessary to preserve, maintain or renew
any Ghargad 'Pm;:ser'fy; and

(¢} prompily effect any maintenancs, modifications, alterations or repairs to.

- be effected on or in connection. with the Charged Property that are
reduired fo be made by it undeér afy law or regulation.
Enforcement of rights

The Chargor shall procure the prompt observancs and performance by the felevant
counterparty to any agresment or arangement with the Chargor and forming pari of
the Charged Property of the covenants and other obligations imposed on such
counterparty, and to enforce any rights and instifute, continue or défend any
réguire from fimeto me

Notice of misrepresentations and breaches

The Chargor shall, promptly on becoming aware of any of the same, give the Charges
notice in writing of any representation or warranty set out in this deed that is incorract
or misleading in' any material respect when made'or deemed to be repaated, and any
breach of any covenant set out in this deed. '

Title documents

The Chargor shall, on the execution of this deed, deposit with the Chargee and the.
Chargee shall, forthe duration of this deed, be entitffed o hold each Insurance Policy
and all deeds and documents of title relating to the Charged Property that are in the
possession or control of the Chargor (and if these dre not within the possession andior
control of the Chargor, the Chargor undertakes to obtain possession of all such deeds
and documents of title).

PROPERTY COVENANTS

Properly management

The Chargor shall e:ii'iige':ntiy ‘manage of procure the management of the Property in
aceordance with the principles of good estate management and promptly notify the
Chargee of any material defaull by any i8ssee or othér ocoupler of the Property.

Repair and maintenance

The Chargor shall keep 5l premises, and fixires and fittings on the Property, it good
and substantial repair and condition {which ‘'shall inciude, without prejudice to the.
generality of this clause, such repair and condition as 1o enable the Propery to be let
in accordance with all applicable laws and regulations) and shall keep gl premizes
adequately and: properly painted and decorated and replace any fixtures and fittihgs:
which have become worn oub or othierwise unfit for use with others of a like natire and
egual valus..

No alierations

The. Chargor shall not, withoul the prior wrilten consent: of the Chargee {unless
permitted specifically by the Facility Letter) make or permit to be made any alterations.
to the Property (including, without mitation, any demolition of any part of any Proparty).
or sever of remove or parmit 1o be severed or ramoved any of its fixtures or fitings
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147

{except to make any necessary repairs or renaw or replace the same in accordance
with clauses 11.1 and 11.2}. The Chargor shall promptiy give notice to the Chargees if
the premises or fixlures or fittings forming parl of the Property are destroyed or
damaged.

Development restrictions

The Chargor shall not, without the orior written consent of the Chargee, make.or permit

others to make any application for planning permission or development consent in

respact of the Property or carry out or permit o suffer to be carried olit on the Property

any developriernt (as defined in each of the Town and Couniry Planning Act 1880) ar

otherwise under or pursuant to the Planning Acts or change or permit or suffér to be
changed the use of the Property In any way.

Planning

The Chargcar sha i' compiy “n‘ a[i’ 're‘s‘pects W’i’(h 'ihe P’!annmg Acfs am:i all E’icences

ﬂto, or agr&e to enter into, ary. agmem_ent under sectton 10@ of the men_aﬂd Cou niry

Plarining Act 1990 or section 33 of the Local Government (Miscellaneois Provisians)
Act 1682 or section 38 of the H«ghways Act 1880 or any similar Act without the prior

written consentof the Chargese.
L.eases and licences affecting the Property

The Chargorshall not, without the prior wiitten consert of the Chargee or unless the
same is dane by way of letting of the Property within the terms permitted by the Faciity
Letter: ' ' '

11.6.1 grantany licence or tenancy affecting the whole cr any part of the Property; or
exercise the statutory powers of leasing or of actepiing surrenders under
gection 99 or section 100 of the LPA. 1925 (or agree to grant any such ficence
orienancy, or agree io_exemse the statutory powers of leasing or of accepting
surrenders under section 89 orsection 100 of the LPA 1825);

11.6.2. in any other way dispose of, accept the surrender of, surrender or create any
Tegal or equitable estate or interest in the whole or any part of the Property (or
agree fo digpose of, accept the surrender of - surrender or create any legal or
equitable estate or interest in the whole or any part of the Property);,

11.6:3 let any person into ocoupation of or shars occupation of the whole.or any. part
of the Property; or

1164 grant-any consent orlicence under any lease or kcence affecting the Propedy.
No restrictive obligations
The Chargor shall not, without the prior written consant of the Chargee, enter into any

'r:merous ar restrictive c::b izations affecﬁng tha whols: or amy pari m’ the Pmper{y o

the who! & or any.part of. the F‘a‘operty
Proprietary rights

‘The Chargor shall procure that no person shall become antitled to assert any

proprietary or other like right or interest bver the whole or any part of the Property;
without the prior wiitten consent of the Chargee.

Gomp!iame with and enforcement.of covenanis

which the Prcperiy, or the. use of it, is-or may be sub;eci and pmduce 15 the .Chargae
on demarid evidence sufficient to selisfy the Charges acting reagonably that those
covenants, stipulafions and -condifions have beer observed and performed. The
Chargorshall diligently enforei-all covenants; stipulations and conditions benefiting the
Property and shall not (and shall not agree to) waive, release or vary any of the same.

10



1410

1141

11.12

1113

11,14

1115

11.16°

12
121

Notices or claims relating to the Property
The Chargor shall:

11401 give full pa:"ticu%ars, 1o the Chargee of any notice, order, direction, designation,
resoiu%mn application, requirement or proposal given or made by any public or
focal body or guthority (a “Notice™) that specifically applies to the Property, or
to the locality In which it is situated, within seven days after beccammg aware
of the relevairit Notice; and-

14.10.2.{¥ the Charges so requires) immediately, and at the ost of the Chargor, take
all necessary steps to comply with any Notice, and make, or join with the
Chargee in making, any objections or representations in respect of that Notice
that the Chargee, acling reasonably, thinks fit

Paymerit of rent and outgoings
The Chargor shall duly and punctually pay {or, where applicable, procure payment of
the same)-all rents due from time to time in respect of Property held under z lease and

ali charges, rates, faxes, dubies, assessments and other outgoings relating to. or

imposed uponthe Property or on s ocouplar.

Rent reviews

11.12.1 The Chargor shall, if the Property is subject fo cccupational leases or licences,
implement any upwards rent review provisions and shall not, without the prior
writien cen?s‘en’t m? %h;e Charg"ee {nmt t::x be unmammabiy wé’éhhe dor da ayad}'

reie\fant part of me Fmpeﬂ:y

11.12.2 The Chargor shall not, without the prior written consent of the Chargee (not to
be unreasonably withheld or delayed), if the Property is leasehold, agree to.
any change in the rent payable under the lease in excess of the open market
rental value and shall only egrée to any upwards rent review in accordance
with the terms of the lease.

Enviromnment

The Chargsr shall in respect of the Property comply with all the requirements of
Environmental Law and obtain and comiply with all Envirenmental Licences. The
Chargor shall, in addition, give full particulars to the Chargee of any claim, notice or
other communication served t’;ra_.i?c‘ in respect of any modification, suspension or
revocation of any Environmental Licence or any alieged braach of any Envirgnmental
Law, in sach case relating 1o the Propearty.

Conduct of business on Property

Ve Crargor shall carry on #8 trade and Business on thoss parts (if any) of the Pioperty
as are used for the plirposes of trade or business in actordance with the standards of
good management from time fo time current in such trade or business and in
compliance with all applicable law

Inspection

”T’he Chafgar s'haiE pewné't the Chargee and any Rsse‘ives* anc§ any parscr? apmimi@d by

VAT option fo tax

The Chargor shall not, without the prior written consent of the Chargee, exercise any
VAT option to tax in relation o the Property or revoke any VAT option fo fax exercised,
and disclosed to the Chergee inwriting, before the date of this deed.

INSURANCE

Insurance cover

11
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131

13.2

1383

13.4

135

12.1.1 The Chargor shall insure and keep insured (or where, in the case of any
ieasehold property, insurance is the responsibility of the landlord under the
terms of the lease, either procure that the landiord insures and keeps instred,
or, if:and to the extert that the landlord does not do so, itself insure and keep
insured) the Charged Properly in accordance with the Facility Lstter.

POWERS UF THE CHARGEE
Power to remedy

The Charges shalibe E!’itﬁﬁ&d (but sha!l not be sob!]ged} o s‘emecéyg at any tame a breach
by the Chargor of any of ils obligations contained in this deed and the Chargor
irrevocably authorises the Chargee and s agents to do all things that are necessary
o desurabie for that purpose. Aﬂy mcn%’es reasdﬂafbiy expended’ by the Chargea in

re:mbur_sed by the Chargor- t@ the. Chargee and sﬂai cary mtarast in ascordance with
clause 20.1. Inremedying any bresch in accordance with this clause 131, the Charges,
s agents-and their respactive officers, agents and employess shall be entitied to enter
onio the Property and to take any action as'the Chargee may reasonably consider
necessary or desirable including, without limitation, carrying out any repairs, other
works or-deveiopment.

Exercise of rights

The rights of the Chargee under clause 13,1 are without prejudice to-any other rights
of the Chargee under this deed. The exercise of any rights of the Chargee under this
deed shall not make the Chargee liable to account as a mortgages In possession.

Chargee has Recelver's powers

To the extent permitted by law, any right, power or discrefion conferred by this deed on
a Raceiver may, after the security constituted by this deed has become eriforceabls,
b exercised by the Chargee Inrelation toany of the Charged Property whether or not
it. ias taken possession of any Charged Property and without first appointing a Receiver
or notwithstanding the appointment of 4 Receiver.

Cunversion of currency

For the purpose.of, or pending, the discharge of any of the Secured Liabilities, the:
Chargee miay convartany monies received; recovéred or realiged by it undler this deed
{including the procesds of any previous conversion urider this clause 134} from their
gxisting currencies of denomination into any cther currencies of denomination that the
Charges may corisider necissary or desirable at such rate of exchange as the Chargee
chooses. Neither the Chargee nor any Receiver shall have any liability fo the Chargor
it respect of any. loss resulting from any fluctuation in exchange rates: No payment o
the Chargee (whither under any judgment or.court order or otherwise) shall discharge
the obligations or Hability of the' Chargor i réspect of which it was made unless and
until the Chargee shall have received payment in Ul in the currency. in which such
abiega’emns or fiabilities was incurred and to the extént that the amount of any such
payment shall on aclual conversion into such currency fall short of such obiigation or
liability expressed in that currency the Chargee shall have a further separate course of
action against the Chargor and shall be entitled to enforce the Security created by this
deed to recover the amount of the shortfall. '

Wew accounts

[ the Chargee receives, or is deemed to have received, notice of any subsequent
Security or other inferest, affecting all or part of the Charged Property, the Charges
may open a new accountfor the Chargor in the Chargee's books: Without prejudice to
the Chargee s fight to combine accounts, no maney paid to the credif of the Chargorin
any such new account shall be apprapnated towards, or have the eftect of discharging,

any part of the Secured Liabilities. If the Charges does not open a new account
immediataly on receipt of sush notice, or deemed notice, ther unless the Chargee gives

12



13.8

137

14
14.1

142

14.3.

14,4

14.5

express written notice to the contrary to the Chargor, all payments made by the Chargor
to the Chargee shall be treated @& having been credited fo & new account of the.
Chargorand not as having been.applied in reduciion of the Secured Liabilities, as from
the time of réceipt or deemied receipt of the relevant notice by the Charges,
Chargee's set-off rights.

if the Chargee has more than one account for the Chargor in its books, the Chargee
may at any fime after the securify constifuted by this dead has become enforceable or
the Chargee has réceived, or is deemed to have receivad, notice of any subsequent
Security or other interest affecting all or any pardt of the Charged Property, transfer,
without prior notice, all or any part of the balance standing fo the credit of any account

to any other account that gy be in debit. Aftér making any such fransfer, the Chargee
shall notify the Chargor of that fransfer.

Appropriation

To the extent that the provisions. of The Financial Collatersl Arrangemants (No2)
Regulations 2003, @s amended, apply tothe Charged Property the Chargee shall have
the right to appropriate all or-any part-of that Charged Property if of towards: the
payment or dischargs of the Secured Liabilities. For this purpose a commercially
reasonable mathod of valuing the Charged Property shall be, in the case of cash on
account, the amount standing to the credit of that ascount together with accried
interast at the time of dppropriation.

WHEN SECURITY BECOMES ENFORCEABLE
Enferceable

Tha sécurity constituted by this deed shall be immadiately enforceable if;

{al an Event of Defaull ccours; or

(b} the Chargés has made demand for repayment of the Loan
Amount In accordance: with -any Facility Letter and this has not
heen paid.

Statutory powers

The power of sale and other powers' conferred by section 101 of the LPA 1026 (as
varied or exiended by this deed) shall be immediately exercisable upon and atany time
after the execution of this deed, but the Charges shall not exercise such power of sals
or other powers until the security constituted by this deed has become enforceable
under clatse 14.1.

Enforcement

After the security has become enforceable, the Chargee may in its absolute discretion

-enforce all of any part of that securily at the times, in ths mariner and on the terms it
-thinks fit, and iake possession of and hold or dispose of all or any partof the Charged

Proparty.

Security comulative

The Security created by or pursuant to this deed shall be cumulative, in addition to, and
independent of every other Security which the Chargee may at any time hold for the
Secured Liabilities or any other obligations or any rights powers and remedies provided
by law or enachment. No prior Security held by the Chargee aver _the_whuie or any part
of the Chargad Property shall merge into the Security constitted by this desd.
Security indepandent

The Security created by or pursuant 1o this deed shall not be prejudiced by any
unenforceability or invalidity of any other agreement or document or by any time or
indulgence granted to the Chargor or any other person by the Chargee or by any other

‘thing which might otherwise prejudice that Security.

13



15
15.1

152

163

154

18,5

15.8

1657

15.8

ENFORCEMENT OF SECURITY

General

Forthe purposes of all powers implied by statute, the Secured Liabilities are deemed
o have become. due and payable on the date of this' deed. Section 103 of the LPA
1925 does not apply 10 the security constituted by this deed.

Powers of leasing

The statutery powers of lessing and accepting surrenders conferred on rmorigagees
under the LPA- 1825 and by gy other stalute are exiended 50 as to suthorise the

LThargea and any Receiver, al any time after the security constituted by this deed has

become efiforceatile, whether in its own name of inthat of the Chargor, to granta lease
or agreement for lease, accapt surrenders of leases, or grant any aption in respect of
the whole or any part of the Property with whatever rights relating fo other parts of it, in
each case, whstherornot at 2 premium and contalning such covenznts on the part of
the Chargor and on such terms and conditions (including the payment of money 1o a
iegsee of lznant on a surrender) as the Chargee or Receiver thinks fit, without the need
to comply with any of the restrictions imposed by sections 998hd 100 of the LPA 1925,
Redemption of prior Security

Al any time after the Security has become enforceabile, the Charges may:.

15311 redesm any prior Security against the Charged Property; andfor

18.3:2 procure thetransfer of that Security to tself, andfor

15.3.3 settle and pass the accounts of the holder of any prior Security and any
accounts s0 settfed end passed shall be contlusive and binding on the
Chargor, '

Al prfncipai, inferest, costs, charges and expenses of, and incidental to, any. such

redemption andior tranefer shall be paid by the Chargor to the Chargee on-demand,
Protection of third parfies

No person {including & purchaser) dealing with the Chargee, any Receiver or Defegate
will be concermed fo enquire:

15.4.1 whether the Secured Liabjlities have bacome due or payable;

16:4.2 whather any power the Chargee, a Receiver or Delegate is purporting to
exercise has become exercisable or is properly exercisable; or

16542 how any money paid to the.Chargee, any Recelver or any Delegate is to be
applied.

Privileges.

Each Receiver and the Chargse is entitled to all the rights; powers, privileges and

immunities conferrad by the LPA 1925 6h mortgagees and receivers.

‘Mo liability as morigagee in possession

Neither the. Chargse, any Receiver nor any Delegate shall be liable {o gccount as
morlgages in possession inrespect of & or-any of the Chargad Properly, nor shall any

‘of them be liable for any loss on realisation of, orfor any neglect or defauit of any nature

in connection with, all or any of the Charged Property for which a mortgages in

possessicn might be fisble as such.

Ralinguishing possession

i the Chargee, any Receiver or Délegate enters into or takes possession of the

‘Charged Property, it.of he may at any time relinguish possassion,

Conclusive discharge to purchasers

14



15.8

15,10

16
16.1

16.2

168.3

168.4

168.5

168

The receipt of the Chargee of any Receiver or Delegate shall be a conclusive discharge
to & purchaser and, in making any sale or other disposal of any of the Charged Property
or in making any acguisition inthe axercise of thelr respactive powers, the Charges,
every Receiver and Delegate may o so for any consideration, in any manner and on
any ferms that it or e thinks fit

Goods and chattels

The Charges may store and dispose of @ny goods and chattels of theé Chargdr not
being fixtures forming part of the Property and which are located at the Propeity on the
Chargor's behalf and at the Chargor's cost. The Chargee will do so as agent of the
Chargor and shall not be entitled to any procesds of the sals of the said goods or
chiattals nor have any security interast inthen.

P owers

The Chargée shall, in addition to its others powers at law or under this Deed, have the
righits and powers of a Recelver as-set ot in Clause 17.2-17.21.

RECEIVERS

Appointment

At any time after the secunity constituted by this deed has become enforcesble, or at
the request of the Chargor, the Charges may, without further notice, appoint by way of
deed, or otherwise in writing, any one or mone person or persons to be a Receiver of
gif or-any part of the Charged Propedy or appoint any other person 25 an additional
Recaiver of appoint 6ne or more persoins to be an ddministrator of thé Chargor.
Removal

The Charges may. without further notice (subject o section 45 of the Insolvancy Act
1986), from time to time, by way of deed, or othérwise in writing, remove any Receiver
appamted by-it and may, whenever it thinks it appoint a new Receiver in the ;:rtace of
ary Receiver whose appointment may for any reason have terminated.

Hemuneration

The Charges may fix the remuneration of any Receiver appointed by it without the
restrictions containad in section 109 of the LPA 1995 and the remuﬂeraitioﬁ of the
Receiver shall be-a debt secured by this deed, to the extent not otherwise dischargw

Power of appointment additional to statutory powers

The power o appoint a Recelver conferred by this deed shall be in addifion to all
stetutory and othier powers of the Chardes under the Insolvancy Act 1888, the LPA
1925 or otherwise, and shall be exercisable without the restrictions contained in
sections 103 and 109 of the LPA 1925 or étherwise.

Power of appointmernt exercisable despite priot appointments

The power to appoint.-a Receiver (whether conferred by this deed or by ststuig) shall
be, and remain, exarcisable by the Chargee despite any pricr appom‘tmen‘i in ragpeact
ofgll or any part of the Charged Proparty.

Agent of the Chargor

Any Recelver appointed by the Chargee under this deed shell be the agent of the
Chargor and the Chargor shall be solely responsible for the contracis, engagements,
acts, omissions, defaulfs, losses and remuneration of that Recgiver and for liabilifiss
incurrad by that Receiver. The agency of sach Receiver shall continue until the Chargor
goes into Eguidation and after that the Receiver shall act 35 principal and shall nat
becomie the agent of the Chargee.

18



17
17:A1

17.2.

17.3

17.4

17.&

17.6

17

17.8

178

POWERS OF RECENVER

Powers additional fo statutory powers

17.4.1 Any Receiver appoinfed by the Chargee under this deed shall, in addition to
thie powars conferred on him by statute, have the powers setoutin clause 17.2
to clauss 17.21.

17.1.2 K there iz more than one Receiver holding office at the same fime, each
Receiver may (unless the document appointing him states otherwise) exercise
all of the powers conferrad on-a Racaiver underthis deed individually and o
the axclusion of any other Racalver '

17.1.3  Any exercise by a Receiver of any .of the powers glven by clause 17 may be
on behalf of the Chargor, the directors of the Chargor or himself.

Repair and develop the Property

A Receiver may undertake or c;empiete any works of repair; afteration, building or

development on the Propeity and may apply for and maintzin any: planning permission,

development consent, building regulation approval or any other permission, consentor
licence to carry out any of thesames.

Grant or accept swrenders of leases

A Receiver may grant, vary or accept, surrenders of any leases or tenancies affecting
the Property on any terifs and subject to any conditions that he thinks fit.

Employ personnel and advisers

A Recelver may. provide services and employ, oF engage, any managers, officers,
servants, contractors, workmen, agents, other personnel and professional advisers on

any terms, dnd-subjest to any conditions, that he thinks fit. A Recelver may dischargs

any such persch o any such person appointed by the Chargor.

Make and revoke VAT options fo tax

A Recaiver may exercise of revoke any VAT option 1o tax that he thinks fi.

Charge for remuneration

A Recaiver ray charge and receive any-sunt by way of remuneration (in addition to ail
costs, charges.and expenses incurréd by him) that the Chargse may prescribe oragres
with R

Realise Charged Property

A Recalver may collect and get in the Charged Property ar-any part of it in respect of

which he is sppointed and make any demands and take any proceedings as may seem

‘expedient for that purpose, and take posssssion of the Charged Property with ke

rights.

: manage- or reconstruct the Chargor's business

concur in camying on, managmg, deveaping; a’econstmctmg,_ ama gamatmg or
diversifying the business of fhe Chargor.carried out-at the Propeity.

Dispose of Charged Property
A Receiver may grant options and ficences over all or any pari of the Chaz*ged Property,

grant sy other interest or right over, sell; assigri or lease (or concur in granting options
-and licences over all or.any part of the Charged Properly, ‘granting any other inferest

or right over, selling, assigning or leasing) all or any of the Charged Property in respect
of which he is appointed for such consideration and in such manner (including; without
limitation, by public auction orprivate sale) and generaliy on any terms and conditions
that he thinks fit. A Receiver may promote, or concur in promoting, a company o

‘purchase the Charged Properly to be disposed of by him.
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17.10

7.1

1712,

1713

1714

1715

17.16

17T

1718

17.19

17.20

17.21

Sever fixtures and filtings

A Receiver may sever and sell separately any fixtures or fittings from the Property
without the-consent of the Chargor:

Give valid receipts

A Receiver may give valid receibts for all monies and execute all assurdnces and things
that may be proper or desirable for reafising any of the Charged Property.

Make settlements

A Receiver may make any arrangement, settlement or compromise between the
Chargor and any other person that he mey think expedient.

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proveadings In relation to-any of the Charged Property thet he thinks fit,

insure

A Recelver may, i he thinks fit, but without prejudice to the indemnity inclause 202,
effet:t with any insurer any policy of insurance either in lieu or satisfaction of, or in
addition to, the instrance raquired to be maintained by-the Chargor under this deed.

Powers under LPA 19258

A Receiver may exercise all powers provided for in the LPA 19825 in the same way &
if he had been dul y appointed under the LPA 1825 and exercise all powers provided
for an administrative receiver in Schedule 1 to the Insolvency Act 1986

Borrow

A Recelver may, for any of the putposes authorised by this cleuse 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 Charged Property in respect of which he is appointed on
any terms that he thinks fit (ncluding, iFthe Chargor consents, terms under which that.
Security ranks in-priority to this deed).

Redesm prior Security

A Receiver may redeam afy prior Securily and settle the accounts to which the Security
relates. Any accounts so settled shall be, in the absence of any manifest error,
conclisive artd binding oh the Chargor, and the monigs so piaid shall be deenied to be.
an expense properly incurred by the Receivar.

Delegation

A Receiver may delegate his powers in accordance with this deed.

Absolute beneficial owner

A Recetver may, in relation fo any of the Charged Pm;izerﬁy exercise all powers,
authori sations and rights he would be capatle of ex@reising, and do all those acts and

things, as an absolute beneficial owner could exercise or do in.the ownership and
managemant of the Charged Property or any part of the Charged Property.

‘Chargee powers

A Recsiver may exercise all the rights and powers of the Charges In respect of the
Charged Froparty.

Incidental powers

A Recelver may do any other acts and things (including bringing or defending
procesdings in the namé of or on behalf &f the Chargor) that he may consider desirable
or necessary for realising any of the Charged. Property, or that he may consider
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18

19
8.1

18.2

16.3

20
201

incidentai or conducive to any of the rights or powers conferred on a Receiver under or
by virtue of this deed or law, of that he lawfully may or can do as agent for the Chargar.

DELEGATION.

The Chargee or any Receiver may delegate (either generally or specifically) by power
of attorney or i any other manner to any person any right, power, authority or discretion
conferred ory it by this deed (Including the power of attorney granted undér clause 22)
upon any the terms and conditions {including the power to sub-delegate) that it thinks
fit. Naither the Chargee hor any Réceiver shall be in any way liable or responisible to
the Chargor for any loss or liability arising from any act, default, omission or misconduct
o the part of any Delegate.

APPLICATION OF PROCEEDS
Drder of application of proceeds

All monies received by the Chaigee, a Receiver or a Delegate under this deed affer
the security constituted by this deed has become enforceable (other than sums
received under any Insurance Policy), shall (subject to the'claims of any person having

prior rights and by way of varkation of the LPA.1925) be applied in the following order

of priority

1611 in or towards payment of or provision for all costs, charges and expenses

~ Incurred by or on biéhalf of the Chargee {and any Receiver, Delegate, attorniay

or agent-appointed by it} under or in connection with this deed and of all
remuneration due fo any Recelver under or in connection with this deed;

1912 in or towards payment of or provision for the Secured Liabilities in any order
-and manner that the Chargee determines; and

19.1.3 in paymernit of the surplus (if any) ta the Chargor of other person entifled to it

Appropridtion

Neither the Charges, any Receiver nor any Delegate shall be bound (whether by virtue

of section 109(8) of the LPA 1925, which is varigd 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 Liabilities,

Buspenss account

All monies received by the Chargee, -a Receiver or a Delegate under this deed

(including the proceeds of any conversion of currency) may, at the discretion of the
Charges, Receiver or Delegate, be credited to any interest bearing suspenss or

‘securities realised account maintained with a financial nstitution (including itself) for so

long as it may think fit.

COSTS AND INDEMNITY

Gosts

The Chargo:r shall, promiplly on demand, pay to, or reimburse, the Chargee and any

Receiver, all of the Costs reagcnably incuried, In connection with:

2017 thisdeed of the Charged Froparty;

20.1.2 ‘taking, holding, protacting, perfecting; preserving or enforing (or attempting to
do g0} any of the Chargee's, s Receiver's or a Delegete's rights under this
deed; o

20013 taking proceedings for, or recovering, any of the Secured Ligbilities,

together with interest, which shall accrue and be payable (without the need for any

demand for payment being made) from the date on which the relevant Cost arcse until

full discharge of that Cost {whether before or after judgment, liquidation, winding-up or
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20.2

21
21.1

212

22

23

231

232

administration of the Chargor) at the rate and in the manner specified in the Facility

Letter.

Indemnity

The Chatgor shall indeminify the Chargee, ahy Receiver and any attorney, agent or

other person appointed by the Chargee under this deed and the Chargee's-officers and

employees (each an "Indemnified Party”) on demand against any cost; loss, liability

of-expense (however arising) reéasonably incurred by any Indemnified Party as a result

of or in connection with: '

20.2.1 anything done oromiitted in the exercise or purported exercise of the powers
contained in this dead; '

20.2.2 the Charged Property or the use or ogcupation of it by any person; or

20.2.3 any breach by the Chargor of anty of its obligations underthis deed.

FURTHER ASSURANCE

The Chargor shall, at its own expsnse, promptly take whaﬁevefr_acﬁtm the Chargese or

ary Recsivar may require forcreating, perfecting or protecting the security intended to

he craated by thig deed or for facilitsting the realisation of any of the Chargsd Property

or for facilitating the exercise of any right, power, authority or discretion exercisable by

ke Charges or-any Receiver in respect of any of the Charged Property,

Without praiudice to the generality of clause 21.1, the Chargor shall take all suah action
available to it includirig, without limitation (if the Chargee or Receiver thinks it
expedient) the execution of any transfer, conveyance, assignmeant or assurance of all
or any of the assets forming part of {or intenided to form part of) the Charged Property
{whether to the Chargees or 10 its noriinee) and the giving of any notice, order or
direction and the making of any fegistration.

POWER OF ATTORNEY

By way of security, sach Chargor iirevocably and severally appoints the Charges,
every Receiver and every Delegate separately to be the attorney of the Charger and,
in its name, on-its behall and as ity act and deed, fo execute any documents and do
any acts and things that the Chargor is requirad to exasute and do under this deed and
any sftorhey deems. proper or desirable In exércising any of the rights, powers,
authorities and discretions conferred by this deed. Each Chargor ratifies and confirms
whatever any altorey does or purports to do pursuant to its appoiniment under this
clause:

CHANGES TO PARTIEE
Assignment by Chargee

At any time, without the. consent of the: Chargor, the Chargee may assign or transfer
any or all of ifs rights and obligations under this deed.

Assignment by Chargor

The Chargor may not assign any of iis righis, of transfer any of s rights or obligations,
urder this deed.

BET-OFF

The Chargee may at any time set off any liability of the Chargor to the Chargee against
any fHability of the Chargee to the Chargor, whether gither liability s present or future,
liquidated or unliquidated, and whether or not sither iability arises under this deed. Any
exercise by the Chargee of its rights under this clause shall not limit or affect any other
rights of remedies available to it
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251

252

25

27

28
28.1

282

29

30

AMENDMENTS, WAIVERS AND CONSENTS

Any provision of this Deed may be amended only if the Chargee and the Chargor so
agree in writing and any breach of this' Deed may be waived bafore or after it ocours
orily i the Charges so agrees in-writing. A waiver given or consent granted by the
Chargee under this Deed wili be effective only if given in.writing and then-only in the
instance and for the purpose for which if is given..

No fallure to exercise, nor any delay i exercising, on the part of the Chargee, any right
or remedy under this Deed shall operate as a waiver, nor shall eny single or partial
exarcise of any right or remedy prevent any further or ather exercise or the exercise of
ary other right of remedy. The rights and rémediss provided are cumulative and not
exclusive of any rights or remedies provided by law,

PARTIAL INVALIDITY

Al of the provisions of this deed are severable and distingt from. oné another and ¥ at

-any lime any provision (or part of a provision) of this deed ‘s or becomes invalid, llegal

ot unanforceable; it shall be deemed modified (or deleted, if modification is not
passﬁ; s} lo. the minimum extent necessary to make itvalid, legal and enforceable. Any
modification to-or deletion of a provision {or part of @ provision) under this clause shall
not affect the legality, validity and enforceability of the rest of this deed,

COUNTERPARTS

This deed may be-executed in any number of counterparts, each of which when
exectted dnd delivered shall constitute a duplicate ofiginal, but all the Sounterparts

‘shall together constitute one deed.

CONDITIONAL DISCHARGE
Reolsase.

Subject to clause 28:2, upon the expiry of the Security Period (but not dtherwise) the

Charges. shall, st the request and cost of the Chargor, take whatever action is

necessary to release. {(without recourse. of warranty) the Charged Property from the
Security. '

Reinstatement

JAny release, discharge or setflement between the Chargor and the Charges shall ba

deemed canciiﬁ%:mat on no payment or securif\g received by the E;hafgee éﬂ respect o"?

iaw E@Eaimg to- ingohwancy, i}ankrup‘tcy w:nd;ng up, administration, Fecewersh!;: or

otherwise: Desptta any such release, dlscharge of settlement; the Chargee may refain

this dead for any period that the Chargee daems necessary 1o provide the Chargee
with security against any such avoidance; reduction or order for refund and the
Chargse may recover the value or amount of such security or payment from the
Chargor subseguently as if the release, discharge or settlement had not cecurred. Thi

‘Chargee may further concede or compromise any claim that any payment, sscurity or

other disposition is liable to avoidance or restoration.

CALCULATIONS AND CERTIFICATES

A certificate or determination by the Chargee as to any amount for the time belng due
to it ffom the Chargor in respect of the Secured Liabilitles shall be. in the absence of
any manifest error, conclusive evidence of the amount due.

CONSOLIDATION

The restriction on the rght of consclidation contained in seclion 93 of the LPA 1925

shall net apply to this deed,
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31

32

33

MOTICES

Any cammunication to be made under, or in connection with, this deed shall be made
in viriting and, unless otherwise stated, may be made by fax or tetter (but not email)
and otherwise in accordance with the Facility Letter.

GOVERNING LAW

This deed and any dispute or claim arising out of or in connection with it or its subject
matter or formation (including non~contractual disputes or claims) shall be governed by
and construed in accordance with the taw of England and Wales:
JURISDICTION AND ENFORCEMERNT

Each party irrevovably agrees that the courts of England and Wales shall have
exclusive jurisdiction over any dispute or elain anising out of o i connection with this
deed orits subject matter or formation (including non-contractual disputes or claims).
This clatse 38 is for the benefit of the Chargee only and as a result, the Chargee shall
niot be prevented from taking proceedings in any bthar court of competent jurisdiction.
To the extent allowad by law,; the Chargee may take concurrent proceedings in any
number of jurisdictions. '

This document has bean execuled a8 4 dead and s delivered and takes effect on the date
stated at the beginning of it.
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BCHEDLILE 4
PROPERTY

ALL THAT freehold interest in the land and property known as.26-28 (even) Hawthomn Terrace,
Newcastle Upon Tyne, NE4 6RJ and registered at HM Land Registry with Title Absolute undear
Title Number TY410855
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EXECUTION

EXECUTED as a Deed by 2K EQUITY LIMITED
acting by a director anid s secretary or two _
directors or o director in the presence of & wilness: v e et w s g b s e £a s st i

Director/Secretary

Dirsctor

Signature, name (in block capiials) and sddress of witness

=
LBUTHE OLY DARY. .
L EYNSFoRD. DAY OHUY..

EXEGUTED as a Deed by

as attornay for and on behalf of
HAMPSHIRE TRUBT BANK PLC
i the presence of 3 witness

Attomesy
Signature, name (in block capitals) and address of withess
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