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Registration of a Charge

Company Name: SHUTDOWN MAINTENANCE SERVICES LIMITED

Company Number: 01348516

Received for filing in Electronic Format on the: 25/03/2022 XBOJJUVK

Details of Charge

Date of creation: 16/03/2022
Charge code: 0134 8516 0007
Persons entitted: THE KENT COUNTY COUNCIL

Brief description: THE FREEHOLD PROPERTY KNOWN AS PLOT F, KINGSWORTH
INDUSTRIAL ESTATE, HOO, ROCHESTER AND WHICH IS REGISTERED AT
HM LAND REGISTRY WITH TITLE NUMBER K790642 AS SHOWN EDGED
RED ON THE PLAN ANNEXED TO THE INSTRUMENT.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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: BEVAN BRITTAN LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1348516

Charge code: 0134 8516 0007

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 16th March 2022 and created by SHUTDOWN
MAINTENANCE SERVICES LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 25th March 2022 .

Given at Companies House, Cardiff on 30th March 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(1) THE KENT COUNTY COUNCIL
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THIS DEED IS MADE ON o 'W\\@f’.i-if’l 2022

“BETWEEN:

Rty

@

‘SHUTDOWN MAINTENANCE SERVICES LIMITED registered in England and Wales under company

mimber 01348516 whose registered address is Lime House, 75 Church Road, Tipiree, Essex cO5
OHB (Borrower); and

THE KENT COUNTY COUNCIL of Cotinty Hall M.aidstone Kent ME14 1XQ (Lende:z");.

WHEREAS: |

{A) The Lender has agreed pursuant to the Loan Agreemient to ;:Jrcwde the Borrower with loan facahtles
on a secured basis,

(B)  The Borrowst Is the owner of the Property.

(C) " This deed provides security which the Borrower has agreed to give the Lender for the loan facilities

under the Loan Agreement.

IT IS AGREED AS FOLLOWS: -

1

11

DEEINITIONS AND INTERPRETATION

Definitions

--The following defi nEf![}nS in thls clause apply in this deed

' Business' Day mearns a day {other than'a Saturday of Sunday} on whEch commercial banks are apen :

for general businigss in London and deposits are dealf with on the London Interbank Market.

" Charged Property means all the assets, Prcper{y and undertaking for the tirie being subject t the:

security interests created by this deed {(and references to the Charged Property include references to

-any part of it).

Costs means ali costs, charges, expenses and liabilities of any kind including, without fimitation, costs
and damages in connection with lifigation, professional fees, disbursements and any value added tax
charged on Costs:.

“Environment means the hatural and man-made environment including all or any of the following .

media, namely air, water and land {including air within bmldangs and cther natiral or man-made
structures above or below the ground) and any living orgamsms {including. man) or systems supported
by those media.

Environmiental Law means all applicable laws, statutes, regulations, sécondary legislation, bys-laws,

. common {aw, directives, treaties and other measures, judgments and decisions of any courtor tribunal, -
" todes.of practice and guidance notes in so far as they relate to or apply to the Environment.

‘Environmental Licence means any authorisation permit or licence necessary under Envirorimental
Law in respect of the Charged Property.

‘Equlpment means all present and. future -equipment; plant, machinery, tools, vehicles, furniture, '
fittings, installations and apparatus and other tangible moveable property for the time being owned by

the Borrower, including any part of lt and all spare parts, replacements, modifications and additions.

Event of Defauit maans an event of default set out in clause 17 of the Loan Agreement.
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Finanaisl Collateral shall have the meaning given to that expression in. the Financial Collateral
Reguiations.




Financial Collataral Regulations means the Financial Collateral Arrangements (No. 2) Regulations
2003 (812003/3226),

Insufance Policy means each contract or policy of insurance effected or maintained from time to fime
.in respect of the Charged Property.

Loan Agresment means the loan agreement dated 20% May 2020 between the Borrower and the

" Lender for the provision of loan facliiffes secured by this deed.

Property means the freehold property (whether registered or unreglstered) owned hy the Borrower

described in Schedule 1.

-Recéiver'méans- a' feceiver andfor manager of -any or all of the Chérged' Property appointed under

" paragraph & of Schedule 5,

- Rent means alfl amounts payable to or for the benefit of the Borrower by way of rent licence fee service -

charge dilapidations ground rent ard rent charge in respect of any part of the Property and other
morties payable to or for the benefit of the Borrower in respect of ccoupational usage of any part of
the Property, including (without limitation) the display of advertisements on licence or otherwige.

-Secured Liabllities means all present and future monies, obligations and liabilities owed by the
‘Borrower {o the Lender, whether actual or contingent and whether owed jointly or severally, as

principal or surety andfor in any other capacity whatsoever, under or in connéction with the Loan-
Agreement or this deed (including, without limitation, those arising under clause 14.3) together with all
interest (including, without fimitation, default interest} acoruing in respect of such monies or liabilities.

© Security Financial Collateral Arrangement shalt have the Meaning given to that expression in the
. Financial Collateral Regulations..

Security Interest means any mortgage, charge (whether fixed Or'ﬂoat'ing, legal or equitable), pledge, :

-lien, assignment by way of security, or other security interast securing any ob!tgatlon of any person or
- any other agreement or arrangement having a similar effect,

12

Security Perlod means the period staﬂang on ihe date of this deed and-ending on the date on which
all the Secured Liabilities have been unconditionally and irrevocably paid and discharged i full and.
no further Secured Liabilities are capable of being outstanding.

_Interpretation

" Unless the context otherwise requires, in this deed:

124 -capitalised terms defined in the Loan Agreem.en't have, uniess expressly defified in this

" deed, the same meaning In this deed.

1.2.2 - anyreference to any statute or statutory provision includes a reference to-any subordinate

Jegisiation made under that statute or statutory provision, fo any modification, re-enactment

- or extension of that statute or statutory provision and to any former statute or stalutory
provision which it consolidated or re-enacted before the date of this deed;

123 - ‘areference to one gender includes a reference to the other genders;
424 .-words in thie éingu!ar include the plurai.and in the plural include the Si.ngu.iar;'
1.25. - a reféfence to a dause or Schedule is to a clause or Schedule of or to this deed;
1.28 “a reference to this dead {or any specified pmvision' of ity or any other document shall Be

g3 D812:3

construed as a refefence to this deed, that provision or that document as in force for the
time beirig and as amended or novated from time o time;




13

14

15

16

127 a reference to-a person shall be construed as incuding a reference to an-Individual, firm,
corporation, unincor_porated-_hudy of persons or any state or any agency of a person;

128 a reference to an amendment includes a suppleine‘nt, variation, novation of re-enactment
" {and amended shall bé consirued accordingly});

129 a referenc:e tn assets includes present and future properties, undeﬁakmgs revenues,

~ rights and benefits of every description;

1240 . & reference to an_authorlsat:on includes an authorisafion, cofsent, licance, approval,
: resolution, exemption, filing, registration and notarisation;

1.2141 & reference to a ragulation inclides any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental, :nter-govemmenta! B
or supranational body, agency, department or regulatory, self-regulatory or other authority
af organisation,.

12142 = -a ieference to the Borrower or the Lender shall inciude its successors, permitted
transferees and permitted assigns; and

1.213 the headings do not form part of this deed of any part of itand do hot affect its interpretation.

- Clawback

I the Lender considers that an anount paid by the Borrower in respect of fhe Secured Liabilities Is

-capable of being avoided or otherwise set aside on liquidation or administration. of the Borrower or
otherwise, then that amount shail not bé considered to have been irrevocabty paid for the purposes of
“this deed.

Nature of security over real property

A reférence in this deed to a charge or morigage of or over the Praperty includes:

141 all bulldings and fixtures and fittings (including trade and tenant's fixtures and fittings) and

fixed plant and machinery which are at any time situated on or form part of the Property;

: 1'.4'-.2' " the proceeds of sale of any part of the Property and any Gther monies paid ar payable in

e fespect of or in-.connection with the Property;

143 the benefit of any covenants for tifle given or entered into by any pr’edecess'or in fitle of the ™

Borrower in respect of the Properiy and any monies paid or payable in respect of those
covenants; and

144 alt rights -and any- iscenoe agreement for sale or agreement for |ease in respect: of the'

Properly.

. Law of Property {Miscellansous Provisnons) Act 1989

“For the purposes of section 2 of the Law of Property (M:sceélanecus Prowsmns) Act 1989 the terms of

the Loan Agreement and of any side letters between any parties in relation to the' Loan Agresment are

‘nicorporated in this deed..
Third Party Rights

- A third party (being any person other than the Borrower, the Lender and is parmitted SUCCEssGrs anci '
- assigns, any Receiver has no right under the Contract {Rights of Third Parties) Act 1999 to enforce or

enjoy the benefit of, any term of this deed.

409108453




1.7

24

Perpetuity Period

If the rule against perpetuity applies to any trust created by this deed, the perpetuity period shall be
125 years (as specified by Section 5(1) of the Perpetuities and Accumulations Act 2008).

COVENANT TO PAY

The Borrower shai! on demand pay o the Lender and d|scharge the Secured Liabilities when they

become due,

31

| GRANT OF s’ecumw

Charging clause

As a .cbntinui'ng sacurity for the payment and discharge of the Secured Liabilities, the Borrower with

full titte guarantee:

R T By I charges fo the Len&er,_by way of first legal mortgage, the Property; and

32
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342 charges to'the Lender, by way of a fixed charge:

(&) all its rights and each Insurance i-;’okicy including the proceeds of afy claims under
each Insurance Policy, the Rent and the benefifs of any guarantee or security in
" respect of the Rent to the extent not effectively assigned under clause 3.2;

). - the bansfit of all of the contracts, guaraniees, appointments and warranties relating
to the Charged Property and other documents to which the Borrower is a party or
* which are.in its favour or of which it has the benefit relafing to any leltings,
" developments, sdle, purchase, use or the operation of the Charged Property or
otherwise relating to the Charged Property {includihg in each case, but without
limitation the right to demand and receive all monles whatsoever payable to or for its
benefit under or arising from any of therm, or remedies provided for in any of them or
available atlawor in equity in refation to any of them, the right to compel performance
any of them and all other rights, interests and benefits whatever aceruing to or for its
benefit arising from any of them);

'(c'} all licences, consents and authorisations, statutory or otherwise held or required in
connection with the Borrower's business or the use of any Charged Property and all
rights in connection with them;

{d)- all .présént and fufure goodwill and uncalled capital for the time being of the Borrower;
- and

(&) al Equipment.
Assignment
As continuing securily for payment and discharge of the Secured Liabilities tHe Borrower with full title _
guarantee assigns to the Lender subject to the proviso for reass:gnment on revocable d1scharge in fuIE _

of the Secured Liabilities:

321 all #ts rights in each Msurance Policy, including the proceeds of any cialms Lnder each
~ insurance Policy; and

322 the Rent and benefit of any guarantee or security ir respect of the Rent

provided that nothing in this clause 3.2 shall constitute the Lender as mortgagee in possession.




4 PERFECTION OF SECURITY
44 Registration of legal mortgage at the Land Registry

“The Borrower consents {o an appiicaﬁdh 'being made by the Lender to the Land Registrar for the
Tollowing restriction in Form P o be registered against its title to the Property:

" "No disposition of the registered estale by the proprietor of the registered estate or by the proprietor

" _of any registered charge, not being a charge registered before the entry of this rastriction s to be
registered without a written consent signed by the propristor for the time being of the charge dated [ ]\ Adigttey
2022 in favour of The Kent County Couricil referred to in the charges register or thelr conveyancer.” Vieruae

.42 First reglstration

If the fitle to the Property is not fegiste'réd-at the Land Registry, the Borrower shall ensure that fio
person (other than itseff) shall be registered under the Land Registration Act 2002 as the propristor of -
alt-or any part of the Property, without the prior written consent of the Lender. '

4.3 - Cautions against first registration and notices -

“Whether or not fitie to the Property is registered at the Land Reglstry, If any caution against first =
registration or any notice (whether agreed or unilateral) is registered against the Borrower's title to the
Property, the Borrower shall immediately provide the Lender 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 creation of which is not permitted under this deed, the Bormower shall immediately, and at its own- -
‘expense, take such steps as the Lender may require to ensure that the caution or nolice, as applicable,

Iz withdrawn or cancetled. : ' :

5 LIABILITY OF BORROWER
" 54 Liability not discharged

The fiabiiity of the Borrower under this deed in respect of any of the Secured Liabilities shall ot be
discharged, prejudiced or affected by:-

511 _ any securily, guarantee, indemnity; remedy or ather right held by or available to the Lender
. being or hecoming wholly or partially illegal, void ot unenforceable on any ground; or

512 the Lernder renewing, determinifig, varying cr'increas'irig_ any loan or other transaction in
" any manner or concurring in, accepting or varying any compromise, arrangement. or
settlement or omitting to clalm or enforce payment from any other person; or

"5.1.3 any other act or_ozhiséibn which but for this clause 5.1 might havé discharged or otherwise
' prejudiced or affected the liability of the Borrower. :

52 Immediate recourse
The Borrower walves any right it may have of réquiring the Lender o enforce an‘y.-securihj or other
Tight or claim-any payment from or otherwise proceed against any cther person before enforcing this
deed against the Borrower, ' _

8 REPRESENTATIONS AND WARRANTIES -

The Borrower represents. and warrants to the Lender ' in the terms set out in Schedule 2. The
- representations and warranties set out in Schedule 2 are made on the date of this deed.

7 COVENANTS

4108 ES



The Borrower covenants with the Lender during the continuance of the secunty oonstituted by this
deed in the terms set out in Schedule 3.

POWERS OF THE LENDER

‘The Lender shall have the powers set out in Schedule 4.

ENFORCEMENT

Enforcement events

“The security constituted by this deed shall be immediately enforceable in any of the circumstances set

out in paragraph 1 of Schedule 5. The parties to this deed agree that ihe provisions of Schedule 5

“shall apply to this deed and shall be binding between them.

92

8.3

Receiver's powers

A Receiver shall have; in addition to the powers conferred on recelvers by statute, the further powers:
set out in Scheduie 6.

‘Right of appropriation

To the extent that the Charged Property constitutes Financial -Collateral and _'t'his deed and the -
obligations of the Borrower hereunder constitute a Security Financial Collateral Arrangement, the

.Lender shall have the right, at any time after {he securily constituted by this deed has become

enforceable, to appropriate all or any of that Charged Property in or towards the payment andfor.

- discharge of the Secured Uiabilities in such order as the Lender in its absolute discretion may from
{ime o time deterinine. The value of any Charged Property appropriated in accordance with this clause -

shall be the price of that Charged Property at the time the right of appropriation is exercised as listed

‘on afly recognised market index, or determined by such other method as the Lender may select -

{including independent valuation). The Borrower agrees that the methods of valuation provided for in

" this clause are commercially reasonable for the purposes of the Financial Collateral Regulations.

10

104

COSTS AND INDEMNITY

- Costs .

" 'Each party shall bear its own costs in relation to this deed, save that the Borrower shall pay ta or

reimburse the Lender and any Receiver on demand, on a full Indemnlty basis, all Costs incurred by

the Lender andfor any Receiver in relation ta?

1011 this deed or the -Charged_ Property other than in the' preparation. and completion of this
deed; or

1012 protecting, perfecting, preserving or enforcing (o attempling to do so) any of the Lender's

"-or the Receiver's rights under this deed; or

1013 suing for, or recovering, any of the Secured Liabilities.

~ {Including, without limitation, the Costs of any proceedings in relation to this deed or the Secured
Liabilities):

102

_indemnity

The Lender and any Receiver and their respective employees and agents shall be indemnified ona
full indemnily basis out of the Charged Property in respect of all actions, liabilities and Costs incurred
or suffered in or as a result of:

40308153
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121

122

13

131

132

En

14.1

14.2

10.2.1 the exercise or purported exercise of any of the rights, powers, authorities or discretions
: vested in them under this deed or by law inrespect of the Charge Property; or’

10.22 = -any matter or thing done or omitted io be done in relation to the Charged Property under
those powers; or

1023 any default or defay by the Borrower in performing any of its obligations under this deed..

- RELEASE

- Subject to clause 14.3, upon the expiry of the Securlty Period (but not otherwise) the Lender shall, at
~ the request.of the Borrower, take whatever action is necessary to refease the Charged Property from

_the security constituted by this deed. _ : o

ASSIGNMENT AND TRANSFER

"Assignment by Lender.

The Lender may at any time, without the consent of the Bormwer; ‘assign or fransfer the whole o ahy

“part of the Lender's rights and/or obligations under this deed to any person to whom the bensfit of the

Loan Agreement fs assigned..

-Assignment by Borrower

The Borrower may not assign any of its rights or transfer any of its cbligations under this deed orenter
into any transaction, which would tesult in any of those rights or obligations passing to-another person.

-POWER OF ATTORNEY

Appointment of attorneys

By way of security, the Borrower irrevocably appoints the Lenderand every Receiver separately fo be

" the attoinay of the Borrower and, in-its name, on its behalf-and as its act and deed, to execute any

documents and do any acts and things that:

1341 ihe Borrower is required to executs and do under this deed; andfor

1312  anyatiomey deams proper or desirable in exercising any of the rights, powers, authorities’
and discretions conferred by this deed or by law o the Lender or any Receiver,

- Ratification of acts of attorneys

“The: Borrower ratifies and confirms, and agrees to rafify and confirri, anything which any of its -

attorneys may do in the proper and lawful exercise, or purported exercise, of all or any of the rights,
powers, authorities and discretions referred 1o in clause 13.1. .

FURTHER PROVISIONS

mmdapendent security

This deed shall be in addition to and indepenident of every other secirity or guarantee wich the Lender
may at any time hold for any of the Secured Liabilities and no prior security held by the Lender over
the whole or any part of the Charged Property shall merge in the security created by this deed. '

- Continuing secirity

“This deed shall rmiain in full force and effect as a continuing security for the. Secured Liabilities;
notwithstanding any setflement of account or Intermediate . payment or other matter or thing

whatsoever, unless and until the Lender discharges this deed in writing.

403108123



14.3

Discharge conditional

Any release, discharge or setilement between the Bomopwer and the Lender shall be deemed
conditional upon no payment or security received by the Lender in respect of the Secured Liabilities

- being avoided, reduced or ordered to be refunded pursuant to any law relating fo insolvency,

bankruptcy, winding-up, administration, recelvership or otherwise and, notwithstanding any such
release, discharge or setflement: -

14.3.1 the Lender or ifs nominee shall be ai liberty 1o retain this deed and the security created by
~or pursuant to this deed, including all certificates and documents relating to the whole or
any part of the Charged Properiy, for such period as the Lender shali deem necessary to
provide the Lender with security against any such avoldancs, reduction or order for refund;
-and

1432 the Lender shall be entitled to recover the value or amount of such security or payment -

444"

14.5

146

from the Borrower subsequently as if such release, discharge or seftlement had nat
occurred.

" Certificates

A certificate or detarmination by the Lender as fo any amount for the time being due to it from the
Borrower shall {in the absence of any manifest error) be conclusive evidence of the amount due.

Righis cumulative
The rights and powers of the Lender conferred by this deed are cumulative, miay be exercised as often -~
as the Lender corisiders appropriate, and are in addition to its rights and powers under the general
law. '

Waivers

Any walver or variation of any right by the Lender (whether arising under this deed or under the geniral
law) shall only be effective if it is in wiriting and signed by the Lender and applies only in the-
circurnstances for which it was given and shall not prevent the Lender from subsequently relying on -

_the relevant pravision.

4.7

Further exercise of rights

* No act or course of conduct of negotiation by of on behalf of the Lender shall in'any way preciude the

14.8

Lander from exercising any Hght or power under this deed or constitute a suspension or variation of -
any such right or power.

Delay

‘No delay or failure to exercise any right o power under this deed shall operate as a waiver.

149

Single or partial exercise

No single or partial exercise of any right under this deed shall prevent any other o further exercise of

- that or any other such right.

14.10 -

1441

" 403108123

Consolidaﬂon'

The restriction on the right of consolidation contained in section 93 of the Law of Property Act 1925
shall not apply to this deed.

Partial Invalidity




1442

The invalidity, unenforceability or illegality of any provision (or part of a provision) of this deed under
the laws of any jurisdiction shall not affect the validity, enforceabliiity or legality of the other provisions. .
if any invalid, unenforceable or iflegal provision would be valid, enforceable or legal if some part of it
were deleted, the provision shall apply with any modification necessary to give effect to the commercial
intention of the parties. - .

Counterparts

This deed r'ﬁay be executed and delivered in any riumber of counterparts, each of which is an original

_and which togsther have the same effect as if ach parly had signed the same dacument.

15
15.1

 NOTICES
Service

Any noticé of other communication gi\.'fén'uride'r this deed shall be in writing and shall be served by

. delivering It personally or by sending it by pre-paid recorded delivery post to the address and for the

attention of the relevant party as set out in Schedule 7 or such other address as may be nofified in

“wiritirrg from fime to fime by the relevant party fo the other party.

152

15.3

Recelpt

Recaipt of any notice, given urider clause 15.1-above, shall be deemed to be:

1524 if delivered 'persbnaﬂy,_at the time of delivery; or |

1522  inthe casé of pre-paid recorded delivéry post, 48 hours fiom the date of posting
_ but if deemed receipt ocours:. -

{8} before 9:00 am on a Business Déy, the rotice shall be deemed to have been
~ received at 8:00 am on that day, or .

(b) after 5:00 pm on a Business Day o on a day that is not a Business Day, the notice
shall be deemed to have been received at 9:00 am on the next Business Day.

Probf of service

‘Ifi preving service of a notice, it stiall be sufficient to prove 't'hat'the'.envélope-contalning suich notice
-was addressed to the address of the relevant party as set out in Schedule ¥ (or as otherwise notified
by that party under clause 15.1 above).and delivered either:

16.3.1 to that address, or

1532  into the custody of the postal authorities as a pre-paid recorded delivery letter..

154

E~miail and fax invaiid

 Notice given under this deed shail not be validly served if sent by e-mail of fax.

16

181

162 -

shafowiza

‘GOVERNING LAW AND JURISDICTION-

Govarning 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 govemed by and construed according
fo the law of England and Wales. :

Jurisdiction



The parties fo this deed irmevocably agree that, subject as provided below, the courts of England and
Wales shall have exclusive jurisdiction to settle any dispute or claim that arises out of or in connection
with this deed or its subject matter or formation (including non-contractual disputes or claims). Nothing
in this clause shall limit the right of the Lender {0 take proceedings against the Borrower in any other
court of competent jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions
preciude the taking of proceedings in any other jurisdictions, whether concurrently or noi, {o the exient
permitted by the law of such other jurisdiction.

16.3  Other service
The Borrower irrevocably consents to any process in any proceedings being served on itin accordance
with the provisions of this deed relating to service of nofices. Nothing contained in this deed shall affect
the right to serve process in any other manner permitted by law.

This deed is duly executed by the pariies but remains undelivered until the date shown at the beginning of this
deed.

10
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SCHEDULE % - PROPERTY

REGISTERED PROPERTY

The property known as Plot F, Kingsnorth industrial Eslate, Hoo, Rochester and registered at the Land Registry
with title numbers K790642 as shown oullined red on the annexed plan.

11
40310812-3



HM Land Registry
Official copy of
title plan

Annex

Title number K790642

Ordnance Survey map reference TGBOFINE
Scale 1:1250 enlarged from 1:2500
Administrative area Medway
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SCHEDLULE 2 . REPRESENTATIONS AND WARRANTIES
Ownership of Charged Property

The Borrower is the fegal and beneficial owner of the Charged Property free from any Security Interest

_other than the Security Interests created by this deed.

Adverse claims

The Bofrower has not received or acknowledged notice of any adverse claim by any person in respect :
of the Charged Property or any interest in it.

Adverse covenants

There are no covenants; agfeeme'nis; reservations, 'condiiio‘n‘s,'-in'te'rests,- rights or other matters
whatever, which materially adversely affect the Charged Property.

‘No breach of laws

There is no breach of any law or regulation, which materially adversely affects the Charged Property. -

‘No interference in enjoyment

No facility necessary for the enjo'y'me.nt and use of the Charged Properly s subject to terms entitling

~any persont to terminate or curtall its use.

. No overriding interests

- -Nothing hag arisen or has beén created or s stibsisting, which wolild be an overriding interest in any

Property,

Avoidance of security

- No Security Interest expressed to be created by this deed is liable to bé avoided or otherwise set aside .
on the liquidation or administration of the Borrower or otherwise.

0

Environmental compliance

The Borrower has at all times complied iy all material respects with all applicable Environmental Law -
and Environmental Licences.

".No prohibition. or breaches

There is no prohibition on the Botrower assigning its rights in-any of the Charged Property referred to .
in clause 3.2 and the entering into this deed by the Borfower does not and will not constitite a breach
of any policy, agreement, document, instrument or obligation binding on the Barrower or its assets.

Enforceable security

_ This deed consfitutes and will constitute the lega), valid, binding and enforceable obligation of the
“Borrower and will continue to be effective securily over all and every part of the Charged Property in

40310812:3

accordance with its Terms.
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1.1

SCHEDULE 3
Part 1 - General Covenants
Negative pledge and disposal restrictions

The Borrower shall not at any time, except with the prior written consent of the Lender:

1.1 create, purport to create or permit to subsist any Security Interest on, or in relation to, any

241

3.1

a1

. Charged Property other than any Security Interests created by this deed; or

112, sell, assign, transfer, part with possession of or otherwise dispose of in any manner (or
~purport to do so) all or any part of, or any Interest in, the Charged Property, except for the
~disposal in the ordinary course of business of any of the Charged Property;

1.1.3 create of grant (or purpurt to create or grant) any interest in any Charged Praperty in favour
" of a third party.

Trading and preservation of Charged Property

- The Borrower shall:

211 cafry on ifs trade and business in accordance with the standards of good management

from time to.time current in such trade or business on those paris (if any) of the Property
- as are, or may be, used for the purposes of trade or busihess; and

2.1.2 not do, or permit to be dane,_an’y.act or thing, which will or might depreciate, jeopardise or
- otherwise prejudice the security hald by the Lender or materially diminish the value of any
of the Charged Property or the effectiveness of the security created by this deed.

: S’tét’utory compliance

The Borrower shall comply with all statutes, byslaws and regulations relating to its trade or business
and the whole or any part of the Charged Property.

Provision of information

The Borrower shall:

414 promptly-provide 1o the Lender whatever information, documents or papers relating to the

Charged Property as the Lender may from time to time request; and

412 “inform- the Lender promptly of any acquisition by the Borrower of; or contract made by the

5.1

Borrower to acquire, any freehold, leasehold or other interest in Property.

Insurance-

The Borrower shalls

5.1.1 insure and keep insured ali of its undertaking and assets with re'jjuta'ble-aﬂd'rESponsib‘Ee
insurers in such manner and to such exient as is reasonable and customary for an
enterprise engaged in the same or similar business and in the same or similar localities
-against such risks and contingencies as the Lender shall from time to time request;

512 procufe that the interest of the Lender is noted on all its policies of insurance in such
manner as the Lender may in its absolute discretion require; and

5.1.3 duly and punctually pay all premiums and any other monies necessary for mainiaihi’ng its

- 4031081243

insurance in full force and effect..
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5.2

The Borrower shall apply all monies recelved by virtue of any insurance of the whole or any part of the
Charged Property:

5.2.1 In making good of in recouping expenditure incurred In making good any loss or damage:
ar :
B2y if the Lender in its discretion so requires, towards the distharge of the Secured Liabilities.
‘Repalr

6.1

' “The Borrower shalf:

6.1.1 keep aEi-'Equipmeni in good repair, working order and condition and fit for its purpose; and

642 - where it is uneconomic to repairany part of the Charged Property, replace such part by

7.4

another similar asset of aqual or greater guality and value.

Notice of breach

‘The Botrower shall promptly upon becoming awaré of the same give the Lender notice in writing of

any breach of! :

B

7.4 “any represent'a'tioﬁ or warra'rit'y'sét outin Sche‘d'ule 2 and
74,2, anycovenant set out in this Schedule 3.
Further assurance

The Borrower, at s _'own-coét; shall 'prEpare.éﬁd"'éxecme such further legal or other forlgages,
charges or transfers (containing a power of sale and such other provisions as the Lender may -

- raasonably require) in favour of the Lender as the Lender shall in its absolute discretion from time to-

time require over all or any part of the Charged Property and give all nolices, orders and dirgctions

~ which the Lender may require in Its-absolute discreticn. for perfecting, protecting or faciitating the
- -realisation of its security over the Charged Property.

g1

10

01

‘inspection

The Borrower shall permit the Lender and any Receiver and any person appointed by either of them

to enter upon and inspect any Property during normal business hours upon reasonable prior notice.

Borrower's waiver of set-off

The Borfower walves any-present of future right of set-off it may have in respect of the Secured

Liabliities (including sutms payable by the Borrower urider this deed).

Part 2 - Property Covenants

- Repair and mainteriance

“The Borrower shall keep all premises; and fixtures and fitiings on thie Property in‘good and stbstantial

repair and condition and shall keep all premises adequately and properly painted and decorated and.

- replace any fixtures and fittings which have become worn out or otherwise urifit for use by others of a
like nature and equal value. ' ;

271
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No alterations

~ Save In respect of the Projeét,'tﬁe Borrower shall not, without the 'prio'r written consent of the Le_nder:-
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3.1

49

2441 pull down or remove the whale or any part of any building forming part of the Property nor
permit the same to oecur; or
212 make or permit to be made any alterations to the Property or sever of Teimove or permit o
- be severed or removed any of its fixtures or fittings (except to make any necessary repairs
or renew or replace the same in accordance with paragraph 1 of this Part 2 of Schedule 3)...

The Borrower shall promplly give notice to the Lender If the premises or fixtures or fittings forming part -
of the Property are destroyed or damaged.

Davalopmant restrictions-
Save in respect of the Project; the Borrower shall not, without the prior writtén consent of the Lender:

34.1. -makeor, insofarasitis able, permit others to make any application for planning perriission
' or development consent in respect of the Property; or
34.2 carry aut or permit o stiffer to be carrled out on the Property any development as defined -

-in egch of the Town and Country Planning Act 1980 and the Planning Act 2008 or change
or permit or suffer to be changed the use of the Property.

- insurance.

The Borrower shall insure and keep insured the Charged Property against: -
411 loss or damage by fire or terrorist acts;

4132 other risks, perils and contingencies that would be insured against by reasonably prudent
. persons carrying on the same class of business as the Borrower; and

413 any other risk; perils and contingencies as the Lender may reasonably require:

Any such insurarice must be with an insurance company or underwriters and of such terms as are
reasonably acceptable to the Lender and must be for not less than the replacement valie of the
Charged Property {meaning in the case of any premises on the Property, the tolal cost of entirely
rebuilding, reinstating or replacing the premises in the event of their being destroyed, together with
archltects', surveyors’, engineers’ and other professional fees and charges for demolition and-

. relnstatement) and loss of rents payable by the tenants or other oceupiers of the Property for a period-
~of at Ieast three years.

42

4.3

_The Borrower shall, If requested by: the Lender, produce to the Lender the policy, certificate or cover

note relating fo any such insurance required by paragraph 4.7 of this Part 2 of Schedule 3.

‘The Borrower shall, if requested by the Lender, procure that a note of the Lender's interest is endorsed

on each Insurance Policy maintained by it or any person on its behalf in accordance with paragraph

4.1 of this Part 2 of Schedule 3 and that the terms of each such Insurance Policy require the insurer

‘5.1

not o invalidate the policy as against the Lender by reason of the act or défault of any other joint or
narned insured and not to cancel It without giving at least 30 days’ prior written notice o the Lender.

Insurance premiums

The Borrower shall:

5.1 -promptly pay all premiums in respect of each Insurance Policy and do- aii “other thmgs'.

40310812-3

necessary 1o keep that policy in full force and effect; and

51.2 if the Lender so requires  give to the Lender copies of the receipts for alf _prehiiurﬁsxand
other payments necessary for effecting and keeping up each insurance Policy.
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No invalidation of insurance

" “The Borrower shall not do or omit to do, or permit to be done or omitted, anything that may invalidate

or otherwise prejudice any Insurantce Policy.

Proceads from Insurance Policies

-All onigs payable under any Insurance Policy at any time (whether or not the security constituted by

this deed has become enforceabie) shall be applied in making good or recouping expenditure in

respect of the loss or damage for which such monies are received or, after the security constituted by
this deed has become enforceable and if the Lender so directs, in-or towards. dlscharge or reduction”

of the Secured Liabiliies and pending such payment and-application such monies shall be held by the

“Borrower as trustee of the same for the benefit of the Lender.
~Leases and licences affecting the Property

" The Borrower shaEE not without the prior written corisent of the Lender (which consent, in the case of

paragraph 8.1.4,1s not to be unreasonably withheld or delayed in circumstances in which the Borrower -

-may not unreascnably withhold ordelay its consent):

B.1A grantany licence or tenancy affecting the whole or any part of the F"roperty or exercise the'

. statutory powers of leasing or of accepting surrenders under-section 99 or section 100 of
* the LPA 1925 (or agree fo grant any such licence or tenancy, or agree to exercise the
statutory powers of leasing or of accepting surrenders under section 99 or section 100 of

the LPA 1925);

: &1.’2. in any ofther way dispose of, ‘accept. the surrender of surrender -of create any legal or -

equitable estate or interest in the whole of any part of the Property {or agree o dispose of,
-accept the surrender of, surrender or create any tegal car equitable estate or interest in the
whaole or any part of the F’roperiy)

- B.1.3 jlet any person into occtipation of or share occupatlon of the whole of any part of ihe
: -Proparty; or
8.1.4 grarit ar’iy consent or ficence Urider any leass or licence affééting the 'Prcpert'y. :

No restrictive obligations'”

“The Borrower shall not, without the priar wnﬂen consent of the Lender, enter into any onerous or

restrictive obligations affecfing the whole or any part of the Property or create or permit to arise any

_overriding interest, easement or right whatever in or over the whole or any part of the Property.

16

Proprietary rights

_ “The Borrower shall procure that rio person shall become entlﬂed to assert any propnetary or other like
right or interest over the whole or any pan of the Properly, without the pnor written consent of the

o 8

Lender

Compliance with and enforcement of covenants

“The Borrower shall:

4114 observe and perform aif covenants, stipulations and conditions to which the Property, or

the use of it, is or may be subject and (If the Lender so requires) produce to the Lender
evidence sufficient to satisfy the Lender that those covenanis, stipulatlcns #nd conditions
have been observed and performed; and

11:4.2° diligently enforce all covenants, stipulations and corditions benetiting the Property and

40310812:3

shall not (and shall ot agres to) waive; release of vary any of the same.

A7



12 Netices or claims relating to the Property
12,4 The Bomower shall:

1241 give full parliculars to-the Lender of any notice, order, direction, designation, resolution,
application, requirement or proposal given or made by any public or local body or autharity
. {a Notice) that specifically applies to the Properly, or to the locality in which it is sifuated,

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

1412 (ifthe Lender sorequires) immediately, and at the cost of the Borrower, taks alt reasonable -
and necessary steps to comply with any Notice, and make, or join with the Lender in
- making, such cbjections or representations in respect of any such Notice as the Lender
thinks fit. :

122 The Borrower shall give full particulars to the Lender of any cla'im, nolice or other communication
sarved on it in respect of any modification, suspension or revocation of any Environmental Licence or
" any alleged breach of any Environmental Law, in each case relating to the Property.

13 Paymaent of rent and outgoings
13,1 The Borrower shail:

13.1.1 where the Property, or partof i, Is held under a lease, duly and punctually pay all rents due:
from time to time; and

13.1.2 . pay (or procure payment'of'-the same) when due all charges, rates, taxes, duties; .
.- assessments and other ouigoings relating o or imposed upon the Property of on its
occupier.

14 ‘Rent roviews
14.1. . The Borrower:
14,11 shall, if the Property is subject to otcupational leases ot ficences, imp!ement any upwards
" rent review provisions and shali not, without the prior written consent of the Lender, agree .-

o any change in rent to iéss than the open market rental value of the relevant part of the'
Froperty; and '

" 1412 shall not, without the prior written consent of the Lender, if the Property is leasehold, agree .
: to any change in the rent payable under the lease in excess of the open market rentat valug
and shall only agree to any upwards rent review in accordance with the terms of the lease.

15 Environment

15,1 The Borrower shall in respect of the Property:
15.1.1 comply in all miaterial respects with all the requirements of Environmental Law; and
15.1.2 obtain and comply In all material respects with all Environmental Licences.

16 VAT option to tax

161 _ “The Borrower shall not, without the prior written consent of the Lender:
16.1.1 exercise any VAT option to tax in relation 1o the Property; or .

16,1 2 revoke any VAT option to tax exercised prior to and disclosed to the Lender in writing prior
to the date of this deed.

: 18
40510812-3




.54

i1
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SCHEDULE 4~ ?GWERS_ OF LENDER
Power to remady-
The Lender shall be entitled {but-shalf not be bound) to remedy a breach at any time by the Borrower

of any of its obligations contained in this deed and the Bortower Irrevocably authorises the Lender and
its aigerids to do all such things as are necessary or desirable for that purpose. :

: Any-monieS expended by the Lender in remedying & breach by the Borrower of its obligations

contained in this deed shall be reimbursed by the Borrower to the Lender on a full indemnity basis..

In-remédying any breach in accordance with this paragtaph 1 of Schedule 4; the Lender its agents -
and representative officers, agents and employees shall be entitled to enter onto the Property and-
take any action as the Lender may reasonably consider necessary or desirable including without

- Timitation carrying out any repairs or other works or development.

21

31

Exercise of rights

The rights of the Lender under paragraph 1.of this Schedule 4 are without prejudice to any other rights
of the Lender under this deed and the exercise of those righis shall not make the Lender liable to

account as @ mortgagee In possession. :

Power to dispose of chattels

‘At any fime after the security constituted by this deed shall have become enforceable; the Lender or

- any Receiver: :
314 may dispose of any chattels or produce found on any Property as agent for the Bar’rd@ér_';'
: and - ' '
312 “without prejudice {6 any csiigaﬁon to account for the proceeds of any sale of such chatfels

a1

of produce, shall be indemnified by the Borrower against any liability arising from such
disposal.

Prior Security Intérests.

At any time aftér the secuirity constituted by this deed shall have become enforceable or after any
powers conferred by any Security Interest having priority fo this deed shall have become exercisable,

the Lender may: .

441 redeem such or any ofher prior Security Interest or procure its transfer to jtgelf, and
412 . settle any account of the holder of any priar Security Interest..
Any'écciou'nts o settied and passed shall be, in the absence of any manifest error, conclusive and

binding on the Borrawer and all monies paid by the Lender to an encumbrancer in settlement of such
an account shall, as fromvits payment by the Lender, be due from the Borrower 1 the Lenderon current

account and shall bear interast and be secured as part of the Secured Liabilities.
‘Conversion of currency

- For the purpose of or pending fhe discharge of any.of the Secured Liabilities the Lender may convert

any monies received, recovered or realised by the Lender under this deed {Including the proceeds of |
any previous conversion-under this paragraph 5) from their existing currencies of denomination into-

" such other currencies of denomination as the Lender may think fit and any such conversion shall be
effected at the Bank of England's then prevailing spot selling rate of exchange for such other currency”

against the existing currency. Each previous reference in this paragraph 5 to a currency extends to.

-funds of that currency and, for the avoidance of doubt, funds of one currency may be converted into -
_different funds of the same currency.

413108123
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6.1

New accounts

if the Lender recelves notice of any subsequent Security Interest or other interest affecting ali or part
of the Charged Property, the Lender may open a new account or acecounts for the Borrower in the
Lender's books and (without prejudice to the Lender's right 1o combine accaunts) no money paid o
the credit of the Barrower in any such new account will be appropriated towards or have the effect of

. discharging-any part of the Secured Liabilities.

6.2

if the Lender dbes not open a new account or accounts immediately on receipt of notice under
paragraph 6.1 of this Schedule 4, then, unless the Lender gives express written notice to the contrary

_to the Borrower, as from the time of receipt of the relevant notice by the Lender all payments made by -
the Borrower to the Lender shall be treated as having been credited to a new account of the Borrower

71

and not as having been applied in reduction of the Secured Liabilities.

‘Leander's set-off righis

If the Lender shall have more than one account for the Borrower in its books the Lender may atany -
fime after: :

7.4.1 ‘thes-security constituted by this deed has become enforceable; of

742 the Lender has received notice of any subsequent Security Interest or other interest

affecting afl or any patt of the Charged Property,

transfer, withaut prior notice, all or any part of the balance standing to the credit of any account to any
other account which may be in debit but the Lender shali notify the Borrower of the transfer once made.

indulgence

"The Lender may in its discretion grant time or other indulgence or make any other arrangement,

variation or release with any person or persons not being a party to this deed (whether ar not such

. person or persons are jointly iable with the Borrower) in respect of any of the Secured Liabilities or of

any other security for them without prejudice either to this deed or to the liability of the Borrower for

the Secured Liabilities.

‘403108123
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SCHEDULE 5« ENFORCEMENT

1 Enforcement events

14 This deed shall be enforceable If:

111

11.8

_ any of the Secured Liabilities shall hot be paid-or discharged when the same ought to be
~paid or discharged by the Borrower (whether on demand or ‘at scheduled: matunty or by
-acceleration or otherwise, as the case may be); or '

“the Borrower shall be in breach of any of its obligations tinder this deed or under any otier

agresment between the Borrower and the Lender and that breach {if capable of remedy).
has not been remedied o the satisfaction of the Lender within 28 days of notice by the

liendar to the Borrower to remedy the breach; or

the Borrower:

{#) becomes unable to pay its debts as they fall due (and/or the value of the Borrower's
assets s less than the amount of its liabilittes, taking into account the Borrower's.
contingent and prospective liabilities); or

-_('b} commences negotiations with any one ‘or more of_its'c'reditors with a view to the

general readjustrment or rescheduling of its indebledness; or

" (¢) - makes a general assignment for the benefit of, or a compodition with; its creditors;

or

the Bomrower passes any resolution or takes any corporate action ora petition is presented
or proceedings -are commenced or any action: is taken by any person for its winding-up,

dissolution, administration -or -re-organisation or for the appointment of a receiver,
'adm:mstzailve raceiver, administrator, trustee of smilar officer of i or of any or all of ity

revenuas and asgels: or

"a distress, execution; attachment ot other legal process is levied or enforced upon of sued

against alt or any part of the assets of the Borrower and remains undascharged for seven
days; or

any event oceurs in retation o the Borrower that is analogous to those et outin paragraph
1.1.3, paragraph 1.1.4 or paragraph: 1.1.5 of this Schedule 5;of -

- any representation, warrariy or statement made or deemed to be made by the Borrower'

under this deed is or proves to-have been incorrect or misleading in ary material respect
when made or deemed to be made; or '

" an Event of Default occurs,

and i any such averit {(whether or hot the event is contmumg) without prejudrce to any other rights of
"the Lender, the powers of sale under the Law of Property Act 1925 shall immediately be exercisable
~and the Lender may in its absolute discrefion enforce all or any part of the security created by this
deed as it sees fit. '

‘2 Statutory power of sale

21 The powers of sale and other powers conferred’ by section 101 of thie Law of Pmperty Act 1925. (as
" varied or extended by this deed) shall; as between the Lender and & purchaser from the Lender, arise
" on and be exercisable at any time after the execution of this deed, but the Lender shall not exstcise
such power of sale or other powers until the security constituted by this deed has become enforceable
-under paragraph.1.of this Schedule 5.

40310812.3
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2.2

Section. 103 of the Law of Property Act 1825 {resinctmg the power of sale) does niot apply to the

security constituted by this deed.

|

Extension of statutory powers

The statutory powers of sale, leasing aid accepting surrenders conférred upon morigagees under the
Law of Praperty Act 1925 andfor by any other statute are extended so-as to authorise the Lender-and
any Receiver at any time after the Security consiituted by this deed has become enforceable whether
in its own-name or in that of the Borrower to grant any lease or agreernent for lease, dccept surrenders:
of leases or grant any option.of the whole or any part of the Properly with whatever rights relating to
other parts of It and containing whatever covenants on the part of the Borrower and generally on such

* terms and conditions ({including the payment of money to & lessee or tenant on a surrender) and

whether or not at a premium as the Lender thinks fit without the need to comply with any of the
restrictions imposed by sections 98 and 100 of the Law of Property Act 1925, '

Protection of third parties

" No plrchaser, morigagee or other person dealing with the Lender or any Receiver shall bé concermned:

4.4 t6 enquire whether any of the Secured Liabilities have become due or payable or remain -

-unpald or undischarged, or whether the power the Lender or & Receiver i§ purporting to
exercisé has become exercisable; or

'4.1.’2 - toseeto the application of any money paid to the"Le’nder orany Recgiver,

No liabitity as mortgagee in possession

" Neither the Lender nor any Réceiver shall be liable 1o account as mortgagee in possession in réSpect"
- of all of any of the Charged Properiy nor shall any of them be liable for any loss upon realisation of, or

for any neglect or default of any nature whatsoever in connection with, all or any of the Charged
Property for which a mortgagee in possession might as such be liable and if the Lender or any Receiver
enters into or takes possession of the Charged Property it-or he may at any time relinquish possession.

Concluslve Dischargs te Purchasers

“The receipt of the Lender or any Receiver shall be a eonclusive dischirge to the purchaser and in -

making any sale or othier disposal of any of the Charged Property or in making any acquisition in
exercise of a respective power the Lender and the official Recelver may do so for such cnnmderat:on 3

“in-such manner and on such ferms as il or he thinks fit.

7.1

Appointment of Receiver

At any time after the security constituted by this deed has become enfuz‘ceabie or at the request of

-_the Bofrower, the Lerder may without further notice:

744 appoint by way of deed, or otherwise In writing, any one or more person or persons to be
_-a receiver or a receiver and manager of all or any part of the Charged Property; and

742 '(s'ﬂbject. to section 45 of the Insolvency Act 1986) from time to time by way of deed, or

otherwise in writing, remove any person appointed fo be Receiver and may in like manner
appoint ariother in his place. :

" Wheré more than one person is appointsd Receiver, they will have power to act separately {Unfess

79

the appointment by the Lender spacifies to the contrary).

 The Lender may fix the remuneration of any Receiver appointed by it withiout the restrictions contained

in section 109 of the Law of Properly Act 1925 and the remuneration of the Receiver shali be a debt

- secured by this deed which shall be due and payable immediately upon its being paid by the Lender.

- 40310812-3
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8.1

Powers additional

The powers of sale and appointing a Receiver conferred by this deed shall be in addition to all statutory

_and other powers of the Lender under the Insolvency Act 1886, the Law of Properly Act 1825 or
otherwise and shall be exercisable without the restrictions contained in sections 103 and 108 of the’
- Law of Property Act 1825 or otherwise. .

.82

9.1

10

101

1

The power to appoint a Recsiver (whether conferred by this deed or by statute) shall b& and remain

exercisable by the Lender notwithstanding any prior appointment in respect of alt or any part of the
Charged Property. _ - '

. Agent of the Borrower

Any Receiver appointad by' t:he Lender Under this deed shall be ihe agent of the Borrower and the

Borrower shall be solely responsible for his acts and remuneration as well as for any defaults
committed by him.

Powers of Recelver

Any Receiver appointed by the Lender under this deed shall in additiori to the powers conferred on
him by the Law of Property Act 1925 and the Insolvency Act 1986 have power o do alt such acts and
things as an absolute owner could do in the managemenit of such of the Charged Property over which -
the Receiver i appointed and in-particular the powers set out in-Schedule 6.

"Order of application of proceeds

- All monies received by the Lender or a Receiver in the exercise of any enforcemant powers conferred

_ by this:deed shall be applied: o

12

424

1444 firstin paying all unpaid fees, costs and other liability incurred by or on behalf of the Lerider
{and any Receiver, attorney or agent appointed by it);

1112 second in paying the femuneration 'of'any Receiver {as agreed betiveen him and the.
: Lender);

1143 third in or towards discharge of the Secured Liabilities in such order and manner as the
_Lender shall determine; and : '

1114 ‘finally, in paying any surplus to the Borrower or any othér person entitled to it.

‘Section 100(8) Law of Property Act 1925

Neither the Lender rior any Receiver shall be botnd (whethar 'by virtue of section 109'(8)‘ of the Law of
Property Act 1925, which is varied accordingly, or otherwise) to pay or appropriate’ any receipt or
payment first towards interest rather than principal or otherwise in any particutar order as between any

‘of the Secured Liabilities.

13

431

Suspense accoufit

All rmoeniies received by the Lender or a Receiver under this deed may, at'the discretion of the Lender .

" or Recelver, be credited to any suspehse or securities realised account and shall bear Interest at such

A4

141

rate, if any, as may be agreed in writing between the Lender and the Borrower and may be held in
such account for so long as the Lender or Receiver thinks fit.

Power of attorney -

By way of security the Bofrowier irrevacably appoints the Lender arid every Receiver separately to be

the attorney of the Borrower and in its name and on its behalf and as its act-and deed to execute any

03108123

documents, and do any acts and things which: :
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14.1.1 the Bormower is required to execute and do under this deed; and/or

14.1.2 any attorney may deem proper or desirable in exercising any of the powers, authorities and
discretions conferred by this deed or by law on the Lender or any Receiver.

15 Ratification of acts of attorney

15.1  The Borrower ratifies and confirms and agrees to ratify and confirm anything which any of its attorneys
may do in the proper and lawful exercise or purported exercise of all or any of the powers, authorities
and discretions referred 1o in paragraph 14 of this Schedule 5.

24
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SCHEDULE 6 - FURTHER POWERS OF RECEIVER

To repatr and develop Properties

A Receiver may undértake or complete any wérks of repair, b&ﬂdirig or development on the Properties.

Yo surrender leases

A Receiver may grant or accept surenders of .afpy leases or tenancies affecting the Properties upon
such terms znd subject to such conditions as he thinks fit.

- To employ personnel and advisors

A Receiver may providée services and emiploy, of erigage, 'such managers contractors and olfer
personnel and professional advisors on such terms as he desms expedient. -

' To make VAT elections

A Receiver may make such elections for value added tax purposes as he thinks fit
Te charge remuneration

AReceiver may charge and receive such stim by way of remiuneration (in addition to all costs, charges
and expenses incurred by him) as the Lender may prescribe or agree with him.

To realise Charged Péo'perty

A Receiver may collect and get in the Charged Property in respect of which he is appointed of any -

" part thereof and for that purpose make such demands and take any proceedings as may seem

expedient and to take possession of the Charged Property with like rights.
To manage or reconstruct the Borrower's business

A Receiver may earry on, manage, develop, reconstruct, amalgamate or diversify or cancur in carrying

‘6h, managing, developing, reconstructing, amalgamating of diversifying the business of the Borrower.

To dispose of Charged Property

- A Réceiver may grant oplions and licences over all or any part of the Charged Property, sell or concur

in selling, assign or concur in assighing, lease or concur in feasing and accept or concur in accepting
surrenders of leases of, all or any of the property of the Borrower in respect of which he.is appointed.

_in such manner and generally on such terms and conditions as he thinks fit (fixtures and plant and
machinery may be severed and sold separately from the premises.in which they are contained without

the consent of the Borrower} and to carry any such sale, assignment, leasing or surrender info effect.
Any such sale may be for such corsideration as he shall think fit and he may promote or concur in

. promoting a company to purchase the property to be sold.

To make settlements

A Receiver may make any arrangement, setflement or compromise between the Borrawer and any

-other person which he may think expedient.
To improve Equipment

- A'Receiver may make substitutions of, or improvements to, ihe Equipment as he may think expedient.
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To make galls on Borrower members

A Receiver may make calls tonditionally or unconditionally on the members of the Borrower in respect

-of the uncalled capital with such and the same powers for that purpose and for the purpose of enforcing

payments of any calls so made as are conferred by the arlicles of association of the Borrower on.its

- directors in respect of calls autharised to be made by them.

12
12.1
13

13.1

: 'Ta-appoint staff dnd agents

A Receiver may appoint managers, officers, servants, workmen and agents forthe aforesaid pUrposSEs _
at such salaries and for such pericds and on such terms as he may determina.

To insure

A Receiver may, i he thinks fit, but without prajudice to the indemnity confaingd in clause 10, effect
with any insurer any policy or policies of insurance either in lieu or satisfaction of, or in addition to,

" suich insurance,

14

14.1

Law of Property Act 1925

- A Receiver may exercise all powers provided for in the Law of Property Act 1925 in the same way as

if he had been duly appointed under that act and exercise all powers provided for an administrative

15

15.1.

16

16.1-

receiver in Schedule 1 of the Insolvency Act 1986.

" To horrow

A Receiver may for any of the purposes authorised by this Schedule 6 raise money by borrowing from .
the Lender or from any other person on the security of all or any of the Charged Property in respect of
which he is appomted upon such terms {including if the Lender shall consent o terms under whtch
such security ranks in priority to this deed) as he shall think fit.

" To redeerm prior Sacurity Interests

" A Receiver may redeem any prior Security Interest and settle and pass the accounts fo which the

_SBecurity Interest relates and any accounts so seifled and passed shall be, in the absence of any .

manifest error, conclusive and binding on the Borrower and the monies so paid will be deemed to be

Can expense property incurred by him.

17

17

1B.1

" ‘Incidental powers

A Receiver may do all such other acis and things as he may consider incidental or conducive to any
of the matiers or powers in this Schedule 6 or which he lawfully may or can do as sgent for the
Borrower.

Scope of powers

Any exercise of any of these powers may be on behalf of the Borrower, the directors of the Borrower -

_{In the case of the power contained in paragraph 11 of this Schedule 6) or himself.

403108423
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The Bomawer:

The Lender:

493108123

SCHEDULE 7 - NOTICE DETAILS

Shutdown Maintenance Services Limited

Lime House

75 Church Road
Tiptree

Essex CO50HB

For the attention of: The Directors

The Kent County Council
Caunty Hall

Maidsione

Kent ME14 1XQ

For the attention of: David Smith, Business and Enterprise Dlrector
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THE COMMON SEAL of
THE KENT COUNTY COUNCIL
was affixed to this deed in the

A Member of The Kent County Council

EXECUTED as a DEED by

SHUTDOWN MAINTENANCE SERVICES
LIMITED

acting by a director and its company
secretary or two directors:

OR

EXECUTED as a DEED by

SHUTDOWN MAINTENAMCE SERVICES
LIMITED

acting by a director in the presence of:

Witness signature:

Name of witness:

S Mg et i

T v ot e e

).

el

)

S S

Director/Company Secretary

Address:

Occupation of witness:

40310812-3
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THE COMBBOMN SEAL

THE KENT COUNTY COUNCH.
was affixed to this deedin the
prasence of:

A Member of The Kent County Counci

EXECUTED as 2 DEED by

SHUTDOWN MAINTERNANCE SERVICES
LEITED

acting by a director and s company
secretary or two directors;

QR

EXECUTED as a2 DEED by

SHUTDOWH MAINTENARCE SERVICES
LEBATED

acting by a director in the presence oft

Witness signature:
MName of wilness:

Address:

Occupation of withess:

A0N08I2-S

ot et it
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