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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3896006

Charge code: 0389 6006 0009

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 22nd February 2024 and created by BAY TREE
BROADSTAIRS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 12th March 2024 .

Given at Companies House, Cardiff on 16th March 2024

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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Companies House
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(1) BAY TREE BROADSTAIRS LIMITED
as Chargor:
~and -

2y HAMPSHIRE TRUST BANK PLC
as Charges:

LEGAL CHARGE
redativg 1o
12 Eastem Esplanade; Broadstairs, CT10 1DR.

Form of charge filed at HM Lanid Registry under refarénce M- 1442D



BYERBEUNE O E G > & oo oo oa AN o

33

Notice of Asslgnmianit and F or Chargei.. - s
Perfection of ecurity ... ...

‘Continuing Security... _

Liability of Chargor relating to Charged Prc:perty'

‘Répresentations and Warranties ..o, epme i b

. Changes 10 Partes ... ..wasiva i
Set'ﬂﬁ ....... W T A e A STIRTETIRTE P FATE LR R LI XTI PN L] WA F

Counterparls

‘Calpulations and Certificates. :
Consoldation ... e v nempperen s e e eniiiinniess 20
2100 D

‘Govermning [aw ... :
Jurisdiction and enforcement A RSP b

TABLE OF CONTENTS.

Definitions and Interprelation

Covenant. to PAY i TR T S S PN evvemm e nvesanin i
Natuire' cfSecunty ...... e aeeee i O eeerreeentseavsanssrmnenmepens ieiiiis B

SeCUIV. e e e

m o o ui

"‘{

GENETal COVBNANIS. .. coruessoeensesiviss ek st sasiismams s brevsseesivin it v B
PrOPertY. COVENAMES . it st i vss s ssssars e sons s g
INSUFANGE LINGBIEAKINGS wevaremninsennscoesensrstensrssrnissenssmemrssmssisiisis i1
Powars of the Chargee ... SRR |
When Sacurity. Boaries anforeable . u.im owwm mmimmimarssnsens 13
ERECFCETNETE OF SBCUIY 1w rear e csnnsearnsceassi s sssmmsapsrn e st veaiins 19
TRGBIVEIE ... oovsseesesieseensanens s sicess i svmaniberi st pess v s sess 10
Powers Of RECEIVEE v iwimsinii ittt ittt sasmisss sensars 15
Delegation. .o s suneccnan: VIR pty |
Application of proceeds. ... semsvisiia e i 18
Cogts ard MM ..o oo i redtabs s enna e 18
FUMHET ASEUTENEE vt rsererrmarrimsmemssanempossntnsasssssssssssasssenssseessrssnriiie: 18

Power of altormey............ S : 19

Amendments, walvers:and conSentsi. . s
Partial INVANTIY ..vu i cossvinsssmsssiaseeisisesisiirinrsss oo SR .20

Gonditional Dischergg........i R PO SRR |

Schadule 1 Property........ S PO St S i 22



IMPORTANT NOTICE
This Legal Charge creates legal obligations binding upon you, the Chargor. You are
adwsed not to sign this Legal Charga until. you undéerstand ‘and are: .prepared to accapt

such obligations. Youare advised to sesk independent legal advice before accepting
those obligations.

In signing this Legal Charge you acknowledge that you have been advised by the
‘Charges 10 recelve independent legal advice

LAND REGISTRY
LAND REGISTRATION ACT 2002
Administrative Area:. Kent : Thanel
Tile-Number: K168434.
Pm_perty_:.- 12 Eastern Esplanade, Broadstairs, CT10.1DR

THIS DEED s madeon 2 & e b @ ey 4 2024
BETWEEN

BAY TREE BROADSTAIRS LIMITED incorporated and registered in England. and
Viales with reg:stered number 03895008 whoss registered office |s at Bay Tree Hotel,
12 Eastern Esplanade, Broadstairs, Kerit, CT10 1DR {"Chargor™); and

{1y HAMPSHIRE TRUST BANK PLC registerad ir England and Wales with’ Gompany
number (1311315 and whose registered office is at 80 Fenchurch ‘Strest, Lendon,
WC3M 4BY ("Chargee™),

IT 13 AGREED
1 'DEFINFTIONS ANDY INTERPRETATION
11 Definitions
The following definitions apply in this dead:
141 "Charged Property” means all the assets, property and undertaking for the

time being subjéct lo any Securliy created by this deed (and references to e
Charged Property shall include references to any part thereof);

112 "Costs™ means all reascnably incurred costs charges expanses taxes and
liabflities: of any kind including without IimEtataon costs and damages In
conhsction -with | litigation, . professional fees, disbursements afid any VAT
therean which the Chargae or: -any. Receiver may charge or inetr;

1.1.3 “Dangemus Substances” meang any radioactive emissions, hdise, any
natural or artificial substarice (wheather in' the form of ‘@ selid, liguid, gas- or
vapeur} the generation; transportation, slorage, treatinent, use or disposal. of
which (whether alens or in combination with any othar suhstanue) inciuding
(without linitalion) any controlled, speciaf; “Hazsrdous, toxic, radivactive or
darigerous substance of wasle;. givesrise to a risk: of causing harm o man or
any other living arganism or demaging the Environment or publle health.or
we!fare

1.1.4 "Delegate™ means:any person -appolnted by the Chargee or any Receiver
under clause 18 and any person appoi'nt'ed as their aitoriey;
115 "Environment” means hurians, animals, plants and all other living organisms

inehuding ecological systems of which-they form part and all, or- any of, the
following media, namely air: (includmg, without Ismsiatson alr within riatural or

1
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man-made structures, whether above or below ground), water (including,
without Elmitation territorial, coastal and inland waters, water under or within
tand and water in drains and sawers]. and land (including, withiout limitation;,
surface and sub-surface soil ) or systems. supported by those media;

“Environmental Law" mecans all applicable: lews, statutes, ‘ragulations,
secoridary. Iegls[almn bye-aws; commich law, diractives, treaties and other
measures, judgments and decisicns of any court or tribunal, codes of practice,
gireutars -and guidance notes in sc far as they relate to or apply-to the
Enwronmant the conditions of the work place or the ganemhen transportaiwn :
storage, freatmeit or dispasal of Dangerous: Substances;

"Envdronmental Licence™ means any authorisation, permit of licence
nacessary under Environmantal Law inrespectof any of the Charged Property;

wEviant of Dafauli® means a breach ar-defaulf under the Facility Letter of the
ooourrénce of anyother eventor mrcumstance anfilling the: Chargee to demand
'repayment of amounts dus, owing or incurred under the Facility Letier;

"Facllity Letter™ miszns any letter from the Chargee:to the Chargor containing

an offer of aloan.

“nsurance Policy" means each contract or policy of insurance saffected ar

maintained by the Charger orthe Charges: from time-to tine:In respect.ofithe

‘Proparty pursuant to the Finance Documents ;

"L PA 1825" means the Law of Property Act 1925;
"Planning Acts" means the: Town and Country Pﬁannmg Act. 1990, the

Planning: (Listed Buildings and Consérvation Areas) Act 1990, the. Planning

(Hazardous Subslances) Act 1990, the Planning. (Conssquential. Provisions)
Act 1990, the Planning and Gompensatmn Act 1991, the’ Planning Act 2008,

any. regulations made pursuant to any cf the. foregoiriy and ‘any otherlegislation

of 2 similar nature;

"Property™ means the freshold or leasehoid: pmperiy (whether registered of
unregistersd) ewiied by the Chargor described in-Schedule 1;

WReceiver” means a recelver of 4 réceiver and manager of any or’ ali-of the

Charged Property andfor as defined in section 29 of the Insolvency-Act 1986}

"Rental Income* mears all amounts paid or payable to.or for the account of
the Chargor in-connection with the Tatting, licence or grant of other fights: of e
or-occupaticri of all or any-part of the Propety from time 1o time;’

“Sacured Liabilities" means all present and future mionies, obligations and
iabilities of the Ghargor (or any of them) to the Chargee; whether sctual or
cont:r_;g_en_t_and whather owad jointly or:soverally, as principal or surely oF in.
any ther capacity; '

*Securlty™ maans any mortgage, chargs (whether fixed or flodgting, legal or
squitabie), pledge, lier, asmgnmant by way of security or ntherseuuniy:n&erest'
securing any dbligation- cf ary person or any other agraémentor arrangement:
having & similar effect;

“Security Perlod” means: the period starting on the date of this deed and
ending: on the date on which the Charg&e 15 satisfied that sl the Securbd
Liabllties have bean unconditionally: and irrevocably paid -and discharged in.
full and no further Securéd Liabilities are capable of being outstanding; ang

"IAT" means value added fax.

intarpretation

1.2.1

In this deed, unless a contrary indication appears or the context otherwise
requiras; any reference in this deed to:
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(@) aclauseor schedule is to a clause of, orschedule to, this-deed;

(b} & "person” shall include a reference to.an individual, firm, company,
corporation, parlnershlp, unincorporated body of persons, govermment,
stale or-agericy of a slatc or any association, trust, joint vénture: or
‘consortium (whether o fiot having separate legal persenahty)

{c} onegender shall include @ refersnce 1o the othesr genders;

(d) a party shall include that party's successors, permitted as&gns and
permitted transferees and this deied shall be bindi ing on, and enure to the
‘benefit -of, the parfies to this deed and their tespactive personal
representatives, successors, permitied assigne  and permitted
fransferans;

{e) astatute or statitory provision is a reference to it as amended, extended
or re-enacted from time to time and shall include: all subordinate
legislation made from tima 1o time under that stetuts or statutory
provisiot;

(f} “this:deed" (or any provision ofit) oF to shy other dociiment referred to
in:this deed is a-reference o this déed; that provision: or such other
docurnent as amendad from time to time;

{e) &ny” wcrds fullowing the tem'rs mcluding“ "mclu&e ur any mmzlar

preceding | thase terrns in any way.

(h) an *amendment” includes & hovation, re-enactmient; sipplement or
variation (ard "amended” shall be constried accordingly):

) “assets” includes present ard fulwe properties, unidertekings;

revanues, rights and benefits of every description;

() &b “authorisation’ includes -an approval, -authorisation, corseit,

exemption, filing; licende, nofarisation, registration arid resolution;

(k}  a"regulation” includes any regulation; rule, official directive, reguest or
guideline {whather or not having the force of law) of any governmerial,
intersgovernmental or supranational bady, agency, department or
regulatory, self-regulatory or other authority or organisation; and

) “"Secured Liabilities” includes abligations and llabilities which would ba
treated as such but for the liguidation, administration, dnssolutmn or
bankruptcy of or similar event affecting the Chatgar.

Clausa and schedule headings ara foi convenience only ‘and: shigl not affact

the mterpretancm of this-dead.

An obligation in this deed on-a: party not to do something shall include an

obligation not to allow that thing to be dene.

I two or ‘more persdns dre. included in the expression “Chargor” then the use
In this deed of the word “Chargor” shall be deesmed to refer to such persons

both-together and separately and the obligations and Fabilliles of such PErsons
under this deed shall be join and severs’.

If the Chargee reagonably considers that an-amount pald by.the Chiargor in
respect of the Secured Liabililies is capabla of hemg avoided or otherwise sat

agide -on- the liquidation, administration of bankruptey of the Chargor or
otherwise, then that amount ghall not be eensidered fo have been irrevecably

paid for the purposes of this deed.

For the purposes ‘of section 2 of the Law of Property (Miscellaneous

Previsions) Act 1989, the ferms of the Facility Letter and any document:
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incorporated In the: same and of any side lotters betweasn.any parties.in relation
{o the Facility L etter areinicorporatéd into this deed. '
Third party rights
A._pers'cin_wi’la'is_ nota party to this desd shall have no right under the Contracts {Rights
of Third Parties) Act 1099-to enforce or enjoy Ihe benefit of any term of this deed.
COVENANT TO PAY

‘Covenant to pay

The Chargor shall, on-damand, pey to the Chargee and. discharge the Secured
| iabiitias when they fall dus for payment or discharge. :

Default interest

Any amount which is nel paid under this dead when-due, or which becories. due for
payment following the cocurrence of an Event of Dafatl, shall béar Interast (both

bafore and after judgnient and payable on demand) from the dus date ntil the date an
which such amount ig unconditiorially and irevocably paid and discharged in-full on &
daily basis at the: Interest Rate frori time o time. Interest shall be compounded in

-accordance with the Facility. Letter or otherwise at such intervals as the: Chargee
reasonably considers appropriate:

NATURE OF SECURITY

General matters

Ail'Se.c_u_ﬂty and dispositions created or made by of pursuant 1o this deed are created:
ormade:

3411 infavour of the Charges;:

3.4.2  with full title guarantes in accordance with the Law of Property {Miscellaneous.
Provisions) Act 1994; anid

3.1.3 as continuing securlty for payment-of the Secured Liabilities.

Sacurity in respect of the Property

Areference i this deed lo.a charge or morigags of or over the Property includes:

321 el buiidings and fix’tures_‘and fitlings {including ti‘ﬁa.dear_ad tenant's fixiures and
fittings) and fixed nlant and machinery that are situated on or form patt of the
Property at any lime;

3.2.0 theprocesads of the sale of any part:of ihie Property and any atharmonies paid
or payable in respect of or In connection with the Property;

323  thebenefit of any covenants forlitle given, or entered inta, by any predecessor
in titie of the Chargor In respect ¢f the Property and any monies paid or payable
i respect of those covanants; and

324 all rights under any licence, agreemsnt for sale or agresment for lease In
respect of the Property. '

SECURITY

Legal mortgage and fixed charges

The Chargor charges. all of its present:and fliturs right, title and {nterest in and lo the

following assets:

41.1 by way of first legal morigage, the Properly; and

412 by way of first tixed chargs, allits rights In each Insurance Pollcy, including ail
tlaims, the proceeds of all claims and all returns of premiums in.conneétion
with eaich nsurance Policy;
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41.3 by way offirst fixed charge, the Rental Income and the benefit of any guarantes
or security in respact of the Rental Tneome to the extem not &ffectwely assigned.
untler-clause 4,2

414 by way -of first fiked charge, the bencfit of all agresmsnts re!aﬂng to the-
Charged Property and other documents o which the Chargor s a- party or
which are in its favoiir o of which it has' the benefit relatlng to. any. fetfing;
development, sals, purchase, use or the operation of the Charged Property-orf
otfierwise refating to the Chargad Properiy},

445 byway of first fixsd tharge, the goodwill of the business or undertaking (- wIW)
carried on at the Properly; arid

418 by way of first fixed charge, all atithorisations (statutory or otherwise) held or -
raquired iy sonnection with the Charger's busihess o the:use of any: Charged
Property,-ard all rights In connectiun with therm.

Security assignments

421 The Chargor assigns to the Charges absolutely. (subject to & provisa for

reassrgnment on Irrevocable retfemption), all of its present and future righe, title
and interest in and to:

{a} -each Insurance Pualicy, Ineluding all-claims, the proceeds of il claims
and all returns of premiume rélating fo each insurance Policy; anc

{b} the Rental Income and the benefit of any. guarantee or secuniy inrespsct
of the Rantal Income; and

¢} any compensation or other payment receivable in. respsct of the
' Property.

422 Tothe extent that any asset assigned Under claiise 4.2.1(a) is not assighable;
the -assignment which that clause purports to- effect shall operate as an

_ass;gnmant of all present and fulure rights and claims. of the: Chargor (o any
proceeds of each such Insurarce Pol; cy

4.2.3 Nothing in” this clause 4.2 shall constitule the Chargee as mortgagee in
msmssron

‘NOTICE OF ASSIGNMENT AND7 OR. CHARGE

Immediately. upon. execution of this deed and immaedi iately upory e obfaining of any

Isurance Policy If after the date of this deed, ‘the Chargor shall give notice: to: the
‘relevant insurers of the assignment of the Chargor's rights and interest i and under

adech Insurarice Policy. (incliding the proceeds of any dlaims under that [nsurance
Policy) urider ‘this deed and procure that each addresses of such. notice’ promptly
providesan acknawledgement of thatnotice to the Chargdee, in eachycasein such form
a3 the Chargee may requira.

'Immédiately upon execufion of this desd; the Chargor shall give notice to the bank,

finencial institution or other person (exc:ludihg the Chargee) with whom the Chargor
hasa: bank account: {into which the Rental Income is to be: paidy of the- charging to the
Ghargee of the Chargor's righte and interssts i such bank account-and procure that
&ach addressee of such nofite: pmmpﬂy provides an-acknowlsgdgement of that notice

to-fhe Charges, in aach case in such form as the: Charges may:require.

Immiediately upon the occurrerica of an Event of Default or olherwise upon the

Chargee's request; the Chargor shall glve nofice to the relevant tenat, guarantor or

surety of the assignment under this:deed of the: Chargor's nghts and interest to the

Rental Indome and sach guarantes. or security in respect of the: Rental Incorme and
progure that each: addressee of such:notice pramptiy provides an at:knmwiadgement of

that notice o the Chargae in-each case in such form as the Chargee My recquire;
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PERFECTION OF SEGURITY
Reglistration at HM Land Registry

The Chargor applies to the Lapd Registrar for the following restriction to be registered
against Its fille to the Property: '

"N dispasition of the refjisterec estate by the proprietor of the registered estate, or by
the propristor of any registered charge: not being a-charge registered before he entry
of this restiiction Is to be registerad without & written corsent signed by the: propristor

tor the time being of the charge dated L ANGLNLo2d4 in favour of Hampshire

Trust Bank pl¢ referred {oin thecharges register..

Further advances

This desd shall securs further advances that the Charges is obliged fo imake under the

‘termis of the Facility Lelter and the parties hereby-apply to the Land Ragistrar for a note
to'be-enténgd in the register 1o this effect.

First registration

‘i the fitle to the Propafty is not registerod at HM Land Registry, the Chargor shall
‘ensure that no person (other than itsell) shall be reglstersd under the Land Registration

Act 2002 as thg:-"p'rbpfi_ei'af of all-or any patt of the Property, without the prior -writter
consentof the Chargee;

Cautions against first registration and notices

Whether or not fitle to-the: Property is registered at HM Land Registry, if any caution
against first registration or any hotice (whether agreed or uniiateral) is registered

against the Chargor's fitle te the Property; the Chargor shall immediately provide the
Chargee with.full partictilars of he circumstances: relating 1o such caution or notice, If
such caution or natice was registersd to protect a purported interest the: creation of
which is not permitted Undér this deed, the Chargor shall immediately, and at its owrn
axpense; take such stepy as the Chargee may require fo-ensure that the caution or
notios, as applicable, [& wilhdrawn or cancelled.

The covenants ‘set out in Sections 3(1); 312} and 6(2) of the Law of Property:
{Miscellaneous Provisions} Act 1994 will not extend to this Securliy.

CONTINUING SECURITY

Continuing security

The sesurity constituted by this dead shall remain In full force and effect as & continuing
security for the Secured Liabiliies, despite any setiement of éccount, or intenediate

payment, of ather matter or thing, unless and-uritil the Chargee discharges his: desd
newriting. '

Iadapendent sacurity

‘The secility constituted by this deed shall be in addition fo,-and independent of, any

other security or guarantee that the Charges may hold fof any of the Secured Liabilities

at any time. No prior-security held by the Chargas over the whole or any part. of the
Charged Property shall merge in the security créaied by this deed.

LIABILITY OF CHARGOR RELATING. TQ CHARGED PROPERTY
Liabllity not discharged

‘The Chargor's lability under this deed In respect ol any of the Secured Liabilities shall
not be discharged, prejudiced ot affected by:
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441 any security, guarantee, indemnity, remedy.or-other right held by, or.available
to, the Chargee - 1hal ig, or becomes, wholly or partially llegal, void or
unenforceabie on any grourned;

81.2 the Chargee renewing, detsrmining, varying of ifcreasing any fagilky or other
franssction in any mennes “or concuring: in, accepling or varying any
compromise, améngement or sétlement, or omitting fo claim or erforce
payrient from any-other person; or

8.1:3  any other act oromiission that, but for this claise 8.1, might have discharged,
or otherwise prejudiced cr affested, the liability of the Chargor. '

immediate recourse

The: Chargor walves any right it may have io: require the Chargee o enforce any.
security or other right, or ciaim any payment from, ‘or atherwise praceed against, any
other person before enforcing this deed against the Chargor.
REPRESENTATIONS AND WARRANTIES

Times for making representations and warranties

The Chargor represents and warrants that it is rot in breach of ahy representations or
warranfies given:pursuant o, or connection wilh, ths Faciliy Letter (and any sacurity
granted in Gonnection therewith) and-as sat-out In this clause 9 1o the Chargee on the'
date of this deed, all of which are'dsemed to be repeated on each day of the Security
Pericd with reference to the facts and_circumsftances_exiatin_g atthe time of repetition.
Ownership of Charged Property

The Chargor is the sole'lsgal and beneficial awneér of the Chargsd Propetiy anid has
good and marketable title 16 the Property.

No Security.

The Charged Property is frea Trom any Security and from all other rights exercisable.
by third parties {including llabillties imposed and. rights conferred by or urider any
enactment or law) other than the Sscurity created by this deed or to which thie Chargee.
has conserited, N '

No adverse claims

“The Chargorhas not received; or acknowledged notice of; any adverse claim by any

perso in respect of the Charged Property or any interestin it.
No adverse covenarits:

Thera are no covenants, agreements, rasarvations, condifichs; inferess, rights or other

‘matters whatever that materially and adversely affect the Charged Property other than-

ones lo which the Chargée has consented.
No breach of laws

‘There is no breach-of any law:or regulation that materially s adversely affects the

Charged Property.
No intarference in enfoyient

Mo facllity necessary. for the erjoyment and use of the Gharged Property is subjsct to

terms entitling any person te lerminate or.curtall its use:

‘No overriding interests

Nothing has arisen, has been ereated or is subsisting that would be an svertiding
interest in the Property..

No prohibitions or breaches
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There:is no prohibition on the. Chargor assigning: its rights in any of the Charged
Praperty referred to in dlause 4.2 and fhe entry into of this deed by the Chargor does
niot arid will not constitute a breach of any policy, agreement; docuriient, instrument ar
ohligation binding on the Chargor or its assets,

Environmerital compliance
The Chargor has, at 2ll fimes, complied in all matetial respects with all applicable

Environmantal Law and Envircnmental Licenhces,

Information

Ali writtsn information supplied by the. Charger or on ifs behalf In-connaction with the
Prapeérty’ (ncluding, without limitation, any valughion of it or information as to the
occupational arrangements of ihe Property], was: true, -accurate and complele. in all
matarial respocts atits date {if any) orat the: date o which it wa;s_-ipjmvided.,, and nothing
has oocurred since the date such information was supplied. and the dete of this deed
whiich Is reasonably._iik‘ely.tu_ad}.*er‘se'ly affect any - valuation relied upon by the Chargee
in.corinsction with the Facility Letter. '

Avoidance of security”

‘Mo Sewirity expressed to be created under this dead is liable to be avoided, of
'qt_hérwijse set aside, on the liquidation; administration or bankruptcy of the Chargor or
‘otherwise. ' '

‘Enforceable security’

“Thig- dead constitutes and will constitute the legal, valid, binding and enforceable
‘obligations of the Chargor and is and will-contitue to be effective securily over the

Charged Property in accordance with its terms..

GENERAL COVENANTS:

Negative pledge and disposal restrictions

The Chargor shali riot at any lime, except with the priér wiitten consent of the Chargee:

10.4.1 create, purport to create; or permit to subsist any Security on, or in.relation to,
any Charged Property;

i0.4.2 sell, assign, transfer, part with possession-of or otherwise -dispasa- of .inany
fariner; (or purport to de se) all or any part of, or any interést in, the Charged.
Propetty; of

16,3 create or grant (of purpcrt to create or grant) any interest in the Charged
Property in favour of a third party.

Preservation of Charged Property

The Chargor shall netdo, or p‘ar_m:i't--tn bg:done, any act or. thing that would or might:

depreciate;. jeopardise or otherwlse prejudice the: security held by the Chargee or

materially diminish the value of any af the Chargad Property. or the effectiveness of the

security. created by this.deed. '

Compliance with laws and regulations

10:3.4  The Chargor shall net, use or permil the Charged Property-to be used in.any
way confrary 1o 1law. '

10:3.2 The Chargor shall:
{a}  comply with the reguirements of any. law or regulation relaling o of

affecting the Charged Property of the use-of it orany partof It,.
{b) obtain, and proriptly rencw from time to time, and-comply with the-térms
of &l alithorisations that ‘are required in:connection- with the. Charged



10.4

10,5

106

17
1141

112

113

11.4

Property orIts use or hat are necessary to preserve, maintain or renew
any Charged Propiaﬂy;'and

(c)  prompily effect eny malntenance, modifications, alterations or répairs to
be effected on of in-connection ‘with the Charged Property that are:
required to be made:by it under-any law or regulation.

Enforcement of rights

The Chargor shall procure the prampt observance and performance by e relavant.
coutterparty to any agreement or amangemisni with the Chaigor and forming part of
the Charged Propefly of the covenants and. other obligations imposed on: such
counterparty, and to enforce any rights and institute, continue: o defend -any
proceedings refating to eny of the Charged Property that the Chargee may reasonably.
require. from fime to time..

Notice of misrepresentations and breachas

TheChargor shall, promptly on becoming aware of any of trie sarmia; give the Charges
notice in.writing of any representation or warranty set ut in‘this. deed that is incorrsct
or misieading in any material respsct whern made-or deemed to be repeated, and any
Brazch of any covenant sat-aut in this deed.

Title documents

The Chargor shall,-on the execution of this deed, deposit with the Charges and the:
Chargee shall, for the duration-of this deed, besntitied to hold sach Insurdnce Policy
and 2l desds ;and'tiacum;e_n_t:s:_af title relating to the Chaiged Property. that are in the
possession orcontrol of the Chargor (2nd if thase are notwithin the possessian and/or
control of the Chargor, the Chargor underfakes to obtain possession of all such deeds:
and documants:of file}.

PROPERTY COVENANTS

Property management

The Chargor shall dliigently manage or procure the management. of the Property i

‘acobrdance-with the: principles oﬁ"g_ood.._estate.management and promptly- notify the
‘Chargee of any material défault by any lessee or cther-occupier of the Property.

Repair and maintenance-

The Chargor shall keep all pramises, and fixtures and fittings - on _i_he..F_'*mpar@y; in good
and substantial repair and condition {which shall include, without prejudice fo the

‘generality of this clause, such repair and condition as to enable-the Property to bei let:

in-accordance with all applicable: iaws and regulations).and shall keep all promisas
adequately and 'pmpa_r!y_painted__and.decoratad-and replace any fixtures and fittings

which have bacome worm out or otherwise unflt for use with others of a like nature and
equal valie,

Na alterations

The Chargor shall not, without- the prior writisn: consent of the Chargee (unloss

permitted specifically by the Facility Letter}. make or permit to be made any alterations
o the Proparty {including, without limitation, any demofition of any part of any Property)

OF Sever or.Temove or parmil to be:severed or removed any of its fixtures or-fillings
{exceptto:make:any necessary repairs or renew of replace the same:in aceordance
with clauses 11.1 and 11.2). The Charger shall promptly give notice to.the Charges if
the premises. or fixlures or fittings ferming parl of the Property are dastroyed of

dafaged.

Developmant restrictions

This Chargor shall not, without the prior written onsent of the Chargee, meke or permit
others to make any application for olanning  permission: or development consent in
respect of the Property or carry cul or permit or suffer to-be carried outon the Property

9



4118

11.8

119

11.40

any development (as defined in each of the Town and Country Planning.Act 1£80).or-
othigrwise:under or pursuant to the Planning Acts or change or permit or suffer o be.
changed fiie use of the Property’in any way.

Planning

The Chargor shall comply inall respects with: the Planning Acts and all licences
consents, permissions or conditions granted or imposed thereundet and nol lo enter
into, or agree to-enter into, any agreement under section 106.of 'th_zz;'Tgwn-and Colntry.
Planhing Act 1990 or section 33 of the Local Govemment {Miscellaneous Provisions)
Act 1982 or section. 38 of the Highways Act 1980 or any similar Act without the prior
wrilten consent of the Chargee.

Leases and licences affecting the Property

The Chargor shall.not, without the-prior written cansent of the Chargee or unless the
same is done by way of letting of the Property within the terms permitied by the Fasifity
Latter:

4481 grant any licenice or fenancy affecting the: whole or any-part of the Property, or

exercise the statulory powers of leasing ar-of -accepting ‘surrenders: under
seclion 99 or section 100 of ihe LPA 1925 {or agres to grant-any such licence
ar fonancy, or agrae toexercise the statutory: powers of leasing o of accenting
surrenders under section 99 or section 100 of the LPA 1926),

11.8.2 in any other way dispose of, accept the surrender of, surrender-or.creale any
|egai or equitable estats orinterest In the whole or any part of the. Property-(or-
agrae to disposs of, accept the surrendar of, surrendar or treate any legal or
eduitable estate or interestin ther whole or-any part of the Property);

11.6,:3 et any person into occupatien of ar'share occupation of the-whole or any part
ofthe Property;or

1164 grantany consertor licatice under any lease or licernce affecting the Property.

No restiictive obiigations

The Chargor shall riot, without ﬂwe.pr'{o'r"_wri’ttan_ consent of the Chargee, enter info any

onerous or restrictive obligations affecting the whole or any part of the Property ar

create of permit o arlse any overtiding interast, easement or right whatever inor over
the whole orany-part of the Property.

Proprigtary rights

The Chargor shall prﬁcure__that._nu.- person stall become entitled 10 assart any

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

without the prior written consenit of ihe Chargee. |

Compliance with -and enforcement of covenants

The Chargor shall observe and perform all covenants, stipulations and conditions to

which the Property; or the usg of It is of may be subject-and produce to the Chargee

on-damand evidence sufficient to satisfy the Chérgee acting raasonably - that those

‘covenants, stipulations and condiions: have. been observed ‘and performed. The
‘Chargor shall diligently enforce all covenants, stipulations and conditions benafiling the

Property and shall riot {and shall not agres 1) waive, rélease or vary any of the same.
Notices or claims relating to the Property.
The Chargor shall:

11401 give full parficulars to'ihe Charges of any notice, order, direction; designation,
resolution; application; requirement or proposal given ormade by-any publicor
lsoal body or-authority (a “Notice™) thal. spacifically applies to the:Property, or
to the Jocality in.which It is situatsd; within ‘seven days after becoming aware
of the relevant Notice; and

10



11:11

MAa2

1443

1414

1145

11.16

12.
12.1

13
1341

11402 (i the Chargee so requires) immediately, and at the cost of the Chargur take
all nécessary steps lo- comply with any thice, and fake, or join with the
Ghargee in making, any objections of representations in respisct of that Notice
that'the Chargee acting reasonably, ‘thirks fit.

Payment of rent and outgoings

The Chargor shall duly-and punctuelly pay {or, where applicable, procure paymerit of
the same) all rénts due from lime 14 time in respect of Froperty held under a lesse and.
all charges, rates, taxes; duties, assessments and other outgoings relaling to o
imposed upon the Property. or-on e Gecupler,

Rent reviews

11,12.1 The Chargor shall, if the: Property is subject lo oecupational leases or licences,
implement-any upwards rant review provisicns and shall niot, w&houl the prior
written: consent of the Chargee (nottc be unreasmnably withheld or dalayed},
agree. to-any change i in rent o less than the-open market rental valie of the
relevant part of the Property,

1112.2 The Chargor shall nct, withoutthe prior writters conisent of the Chargee {notto
be unreasonably withheld or delayed), IFthe Praparly is leasahold, agree o
any change in the rent payvabie undar the lease: in excessof the ‘open market
rental value and shall crily-agrée o any upwards: rant review. in accordancs
with-the terms of the lease.

Enviroinment.

The Chargor shall in respect of the Properly comply with all the requirements of
Environmental Law and cbiain-and. comply with ali Eavironmenital Licences, The
Chargor- shall, in addition, -give full particulars to the Chargee.of any claim; notice of
cthier communication served on i -in respect of any modification, suspsnsion or
revocation of any Environinéntal Licehce or any alleged bresch of any Environmenta
Law, ineach age relating to the Properly.

Conduct of business.on Property
Thie Chargor shalf camry on its Irade and business on those parts. (ifany) of the Property

as are used for the purpeses of frade or businass In-accardance with the standards of

good managsment.from: time 1o time current in such trade of business ‘and In

-compiaance with all applicakile lawi.
Inspection

The:Chargor shall permit the Chargee and any Receiver and any parson appointed by

elther of them to-enter on and inspect the Propetty onreasonable prior notice..
VAT optiontotax.

The Chargor shall not, without the oriar written consent of the. Chargee, exercise any

VAT optich to tax-in refation to the F’mpeny orrevoke any VAT option to tax exercised,
-and disclased to the Chargee.in wiiling, before the date of this deed,

INSURANCE

Insurance cover

12141 The Chargor. shall insure and 'keep insured {or wherse, in the cass of any

leassheld properly; insurance is the rasponsibliity of the landiord urider: the
terme of the lease, either procure that the landiord instires and keeps nnsured
or, if atid 1o the: extent that the landlord does not do so, itself insure and keep
insuredy the Chargad Praperty in accordence with the Faciiity Letter.

POWERS OF THE CHARGEE:

Power to remedy

11



13.2

1393

13.4

135

13.6

The Chargee shallbe.entifed (but shal not be obliged) to remedy, atany time, a breach
by the Chargor of any of its’ obligations contained in this deed -and- the Chargor
irevocably authorises the Chiarges andits sgenis to do.all things that aré hecessary
or desirabile for that purpose. Any monies reasonalily expended by the Chargee in
remodying a brezch by the Charger of its obligations contained in fhis:deed shall be:
reimbistsed by the Chargar to the Chargee and shall carmy Interestin accordance with
clatise 20:1. Inrémedying any breach in accordance with this dlause 13.1, the Charges,
its agénts and thalr respective officers, agents and em ployess shall be entitlad to-enter
onto the Property and to take any aclion as:the: Charges may reasonably ‘consider
necessary- or desirable including, withcout limitation, carrying out-any repairs; other
works or development. '

Exercise of rights

The rights of the Chargee: under clause 13,1 arc without prejudice to any cther rights
of the Chargee under this deed. The exercise of ary rights of the Chargee under this
deed shall not make the Charges liable to account 2s a mortyages inpossession.

Chargee has Receiver's powers

To the axiert permitted by law, any fight, power or discretion conferred by this desd on

‘a Recelverimay, afler the security constituled by this desd has became enforceable,

b exarcised by the Chargee in relaton lo any of the Charged Property whether or not

It las taken possession of sy Charged Property and without first appointing a Recsiver

or nolwithstanding the appointmenit of a Recsiver.

-Conversion of currency

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

Charges may convert any monies received, recovered or realised by itunder ihis deed

(including itie proceeds of any previous conversion under this clause 13.4) from thelr
gxisting cizrrari'c'iea-caf-d'eriomina‘tinn'intcs-any__cjthermrra_ncia_s_-of denominaticn that tha

Charges sy consider necessary or desirable at such rate of exchange as the Charges
chooses. Nelther the Chiargee nor ahy Receiver shall have any liability o the Chargor:
in respect of any loss resuling from any fluctuation in ‘excharige rates. No payment to
the: Chargee (whether under any judgment or courtiorder or otherwise) shall discharge
the obligations or liablity of the Chargor. in respect of which it was made uniess and
until the Chargee shall have recelved. payment iri full in the currency in-which such
ohligations of liabilities: was incurréd and 10 the' extent that the amount of any such
payment shall 'on actuzl conversion inte such currency fall short of such obligation or
liability expressed in thef currency the Chargee shall have'a further geparale course of
action againstihe Chargor and shall be entitled to enforce the Security created by this
deed to recover the-amount af the shortfall.

New accounts

If-the Chardes réceives, of is deemed to have received, notice. of any subsequent’
Becurity or-other interest, affecing all or part of the Charged Property, the Chargea
may.open anew account for the Chargor inthe Chargee's books. Without prejudice to
the Chargee's right {o combine accounts, nomoney pald to the creditof the Chargor in’

siny siich new account shall be approprated towards, of have the effect of discharging,
any part of the Secured Liabifiies. T Ihe Chargee. does riot open a new account
immediately on réceiptof such notice, ordesmed nofice, then uniess the Chargee gives

express writlan notiée to the contrary to Ihe Chargor, aill payments made by the Chargor

to the Chargee shall be fredlat as having been credited to a new mecount of the

Chargor and not as having been applied in reduction of the Secured Liabilities; as from

‘the time of feceipt or deemed recelpt of the relevant notice by the Ghargee:

Charges's set-off rights.

1f the Chargee hag more than ‘one account for the Chargor-In its books, the Charges

mayat any time after the sscurity constituted by this deed has become enforcaable o

12



18.7

14
144

142

143

14.4

14.5

15
15.1

152

the Chargee has received,.or is deemed 1o have-received, notice of any subsequent
Securify or other Inferest affecting all or any part of the Charged Property, trangfer,
without prier notice, all or-any part of the balande slanding to the ‘credit of any account
to-any.other account that may be in dabit. After making ary such iransfer, the Charges
shall notify the Chargor of that transer,

Appropriation

To the extent that the provislors of the Finencial Collateral Arangements {No.2}
Regulations 2003, as.amended, apply to {he Charged Properly the Chargee shall have:
the: right to appropriate ali or any: part of that Charged Property ifv-or fowards the
payment or discharge of the Secured Liabilities. For this purpose a commerglally
reasonable-method of valuing the Charged Propeity shall be, in the: case-of cash or
account, the amount standing 1o the credit of that acoount together with sccrued
Interest at the time of appropriation,

WHEN SECURITY BECOMES ENFORCEABLE

Enforceable

The security constitiuted by this deed shall beimmediately enforceable if:

{a} an Event of Défault scours; o
(b} the. Chargee: has made demand for repayrent of the Loan
Amount in accorcance wih any Faciity Letier and this has ot

Statutory powers
The power of sale and other powers conferred by section 101 of the LPA 1925 (as

wvarled orextended by this deedyshali be immediately exercisable upon and at any time

after the execution of this deed, but Ihe Chargee shiall not sxercise such power cf sale

‘or other powers' until the. security conistituted by this deed has becorme enforceable

under clause 14.1.

Enforcement

After the security has become enforceable, the Chargee may in its absolite discretion
enforce all or-any part of that security 4t the tmes, i'h.the-ménher-and--ojn the terms it
thinks fit, and take possession of arid hold: or:dispose of all or any part of the Charged
Properly.

‘Security cumulative

‘The Security created by or pursuant to this deed shall be cumulative, in addition 1o, and
independent of every other Security which the Chargee may at:ariy tirie-hold for fhe
‘Secured Liabilities or any other cbligations or any rights powers and remedies provided
by law orenactment. Ne pricr Security hald by the Chargee.over the whole or-any part

of the Charged Property shall merge into the Security constituted by this deed,

‘Security independent

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

unanforceability: oF ihvaiidity of any otheragreement ar documsnt or. by any time or
indulgence granted to the Chargor or any oltier parson by:the Charges of by any other

thing which. might otherwise prajudice that Sceirity.

ENFORCEMENT OF SECURITY

General

For the purposes of all powets implied by statuls, the Secured Liabilifies are.deemed
to have become due and payable.on the date of this deed. Section 103 of the. LPA
1926 doas not apply to the security-constituted by this deed.

Powers of leasing

13



5.3

154

155

15,6

15,7

15.8

15.8

The statutory powers of leasing and accepting. surrenders: conferred on mortgagees.
under fhe LPA 1925 and by any offier statuts are extended so as to authorise the
Chargee and any Recelver, 8t any ime after this security consiituted by thiz deéd has
becoms enforceable; whether in its cwn name-orin that.of the Chargor, to grant a lease
ar agreenient for lease, accept surrenders of leases, or grant &ny aption In respect of
the whalé or any part of tha Property with whatever rights relating to other parts ofit, in

each case, whether or not at.a premium and containing such covenants on the part af
the Chargor and o such terms and cenditions (including the payment of money to a

lesses or fenant on a surrender) as the Chargea or Receiver thinks fit, withoul the need

to comply with:any of the rastrictions imposed by sections 99 and 1 00 of the LPA 1925.

Redemption of prior Security

'At-'s‘ny"tim'e"aﬁm the Security has becorhe enfofcesble, the Charges may:

16:3:1 redsem any prior Security against fhie Charged Propsirty; andfor

15:3.2 ‘produre the transfer of that Securityto iteel; andfor

1533 settia and pass the accounts of .the helder of any prior Securily and any

accounts so setled and passed shal be conclusive and binding on the
Chargor.

All princlpat, intarest, costs; charges and expenses of, and incidental fo, any stich

redemption sidfor transfer shall be paid by the Chargor fo the Chargee onvdemand.

Protection of third parties

No person (including a purchaser) dealing with the Chargee; any Receiver or Delegate

will be:concerned to-enquire: '

15,41 “whether the: Secured Liabilifies have become due.or payable;

154.2 whether any power the Chargee, a Receiver or Delegate & p‘ur‘por‘iing 1o
exarcise:has become exercisable:or is properly exercisable; o ' '

15:4.3 how any.money paid 1o the: Charges, any Receiver-or any. Belegate ig to be
applied. '

Privileges

Esch Receiver anid the Chargee is entiled to all the rights, powers, privileges: ani

immunities conferred by the LPA 1825 on morlgagees and receivers.

No liability as mortgagea in possession
Naither the Charges, any- Receiver nor any Delegale shall bs liable to sccount as.
mortgages in possession In respectof 2l orariy-of the Charged Property, nior shal-any

‘of them be liable for any loss ors realisation of, or far any heglect or default of eny nature

in coninection with, ali or any of the Cherged Property for which a mortgagee in
possessioh might be liable ag-such. -

'Relinquishing possession
If the Chargee, any Recclver-or Delegate enters-into or takes possession of the

Chargad Property, It or be may at any time reinquish possession.
Gonclusive dischargs to purchasers

The receipl of the Chargee or any Recelver or Delegate shall be a conclusive discharge
foa purchaser and, in making any sale or other dispesal of any of the Charged Property

or in making any acquisition in the.exarcise of their respective powers, the Chargee,

every Receiver and Delegate may do so far any eonsideration; in any manrier and.on
any terms that it-or he thinks fit

Goods and chattels

14



15,10

16
16.1

162

16.4

16.5.

168

17
17.4

The Chargee may-stora and dispose of any goods -and chattels of the Chargor not
being fixtures forming part of the Property and which are fodated at the. Property on the:
Chargers behelf and at'the Chargors cost The Chargee will do's0.85° agent of the
Cha;gor and shall not be entitlad ta any proceeds of the salé of the sald goods or
chattels norhave any sacurity interest in them.

Powers

The.Charges shall, in"addition-to its others powers at law-or under this Déed, have the
rlghts and powers of a Recelver as sat cutin Clause 17.2-17:21.

'_RECEWERS
Appointment;

Atanytime &fter the security constituted by this deed has beconie enforceable, arat
the reqlast of the Chargor, the:Charges may, without further notice;, appoint by way of
dead; or otherwise Inwriting, any one oF more parson or persons to bé & Recaiver of
all or-any part.of the. Charged Property or appoint any other person as an additional
Recelver or appoint oneor mora persons {6 be an administrator: of the Ehargor.

Removsal

The: Chargee miay, without further notice (subject to-seclion 45 of the. Insalvency Act
1986} from: time to tima, by way of deec, or otherwise in writing, remove any Recelver
appmnted by it-and: may, whenaver i thinks fit, -appoint a few Racalver i-the place of
any Receiver whose appointmentmay for any reasorn have terminated.

Remuneration

The Chargee may fix the remunefation of any Receiver appointed: by it without fhe
restrictions. contained in section 109 of the LPA.1925 and the femuriération .of the
Receiver shall be a debt secured by this deed 1o the extent hot otherwise dfschargad

Power of appointment additional fo statutory powers

The power fo appemi a Receivar conferred by this dead shall be In addition ‘o all

‘statutory and other powers of the Chargse undar the Insolvency Act 1988, the LF‘A

1825 or otherwiss, arid shall be exercicable without the restrictions confained

‘sections 105 and 109 of the LPA 1925 or otherwise.

Power of appointment exercisable despite prior appointments

The power to appoint a. Recaiver (whether conferred by this deed or by statute) shall
be; and remain, exercisable by he Chargee daspile any prior appointment.in respect

of all or-any partof the Gharged Property.

Agent- of the Charger-
Any Recelver appoinied by the Chargee under Ihis deed shall be the agent of the

‘Chargorand the Chargor shall be solely responsible for the contracts; engagements

acls, omissions; defauiis losges and rembinaration of that Reoewer and for liabilities

incurred by that Receiver: The agendy of aach Recelver shall continue until the Chargor-

goss Into fiquidation and after that hé Receiver shall act as principal and shall not

becorme the agent of the: Char’gee

POWERS OF RECEIVER
Powers additional to statutory powars

17.1.1  Any Receiver appointed by the Chargﬂe undef this.degd shall, in-addition to
the powers conferred on him by statute, have the powers setoutin clause 472
toclause 17.21.

17:1.2 1f there is more than one Recaiver tolding ‘office at the same time, Bach
Receiver may (unless ihe documeant appointing him states ofierwise) exarcise

15



7.2

173

174

175

17.6

7.7

17.8

179

TrA0

1711

all of the powers conferred on.a Recelver under this deed individually and to
the exclugion of any other Recelver.
17.1.3 Any exsicise by a Receiver. of ahy of the powers given by clause A7.may be
on biehiatf of the Chargor, the directors of the Chargor or himssif.
Repair and develop the Property
A Recelver may undertake or ‘complete any works-of repair, alteration, building. or
development on the Property and may apply for ang maintain-any planning permission;
development consent, building reguletion approval.or any gther permission; consentor
licehos to carty out-any of the sama.

Grant or accept surrenders of leases

A Reéceiver may 'gr‘a'nf;-'Vagy;ar'_acce_pt-, surrenders of any leases or tenancies affecting
‘the Property on any terms end subject to any conditions that he: thinks fit.

Employ personnel and advisers

& Recelver may ‘provide services: and employ, of engage, any. Managers,. officers,

servants, cordractors, workmen, agents; other personnel-and professional advisers.on
any terms; and subject to any: conditions, that he thinks fit, A Recelver may discharge.
any suth person orany such’ parson appointed by the: Chargar. B
Make and revoke VAT options to tax

A Recelver may exercise or revcke any VAT ‘optitn:to tak that he thinks fit.
Charge for remuneration

A Receiver may charge and receive any sum by way. of remuneration ;('i'n'addiﬁon toall
costs, charges and expenses incurred by him) that the Chargee may prescrive o agree
withy him.

Reallse Charged Property

A Receiver may collect and get in'the Charged Property or any part-ofit in-respect of

which he is appointed and make any demands and take any proceedings as maly seom

‘axpedient for that purpcse, and take possession of the Charged Property with like

rights:

Manage or reconstruct the Chargoi's business:

A Receiver may carry off, méanage, dévelop, reconstruct, amalgamate or diversify. or
-coneur In carrying on. managing, developing, reconstructing, ‘amalgamating of

diversifying the business of the Chargor carriad oul at the Property.

A Recelver may grant options and licences overall o any part of the Charged Property,

grant any other interest or right over, sell, assign orlease {or coticur in granting options
and Tieences over all or any.part of the Charged Proparty; granting any otner interest
or right over, seliing, assigning or leasing) all or any of the Charged Property in respect
of which ha e appointed for such consideration and in‘such manner {Including, without

fimitation,. by public guction or private £ale) and generslly on-any tarms and conditions

thiat he thinks fit. A Rocelver may promole, or goncur in promoting; :a company o
purchase the Charged Properityto b disposed of by him.
Sever fixtures and fittings

A Raceiver may.sever and sgll soparately any fidures or fitings from the Property
without the consentof the Cnargor..

Give valid receints

A Receiver 'may_g‘ive.valid-re'ceipts:fbr-al_ljmo-n'ies and execute all assurances and things
that may be proper or desirable for realising any of the-Charged Property. '
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1743

1714

17.16

1718

1747

718

1718

17.20

17.21

18

Make settlements

A Recelver may make any arrangerient, sefttament or compromise between the
Chargoer and any other person that he may IHink expediant,

Ering pro_c_eedlng_'s:-

A Receiver may bring, pros-ecu‘i_e,.eniorca', defend and-abandon alt actions, suits and.
proceedings in refation to any of ine Chargsd ‘Property that he thinks fit.

Instre:

A Receiver may, if he thinks fit; but withiout prejudice to the Indemnity in clause 20.2,
effect with- any insurer any. policy of nsurance either inlieu or satisfaction of, orif
addition 1o, the Insurance raquired to be malntairied by the Chargor under this deed’
Powers under LPA 1925

A Receiver may exercise all powars provided for i the LPA 1825 in the same way as
Iif he had been duly appointed under the LPA 1925 -aﬁ_d_-_ex_emise':aIE_-_pcwers: nrovided
for an-administrative feceiver in Schedule 1 to the: Insolvency Act 1986,

Borrow

‘A Racaiver may, for any of the purposes zulhorised by this clause 17, reise monay by

horrowing from: the Chargee (or from any other person) either unssciired or on the
secwrity of all- or-any of the: Charged Property in respect of ‘which hie is appeinted on
any terms that he thinks. fit {inclucing; If the Chargor corisents, terms under which that
Security ranks In priofity (¢ this deed)..

Redeem prior Security

ARecelver may fedeem any prior Security and settie the accounts towhich the Security

relates, Any accounts so settled shall be, in the absence of any manifést error,

conclusive-and birding on the Chargor, and the monies s6 paid shall be deemed to-be

an expense properly incurred by thie Recelver.

Delegation

‘A Receiver may delegate his péwers in acoordahce with this deed.

Absolite berieficial ownar

A Recsiver may, in relation to any of ke Charged Property, exercise all powers,
authorisations and rights he wouid be capable of axercising, and do-all those acts and
things, ds-an absolute baneficial cwner could exersise or do'in the:ownership -and
management of the Chiarged Proberty or any. part of the Charged Proparty.

Chargee powers

A Receiver may exercise all the rights and powers of the Charges in respect of the

Charged Property.

Incideéntal powers

A Receiver may do any other acts: and things {inctuding- bringing or defending
proceadings in the: name of or on behalf of the Chargor) that he miey consider desirable
o’ necessary for-reallsing any of the Charged Propetly, or that he may consider
incldental or condueiva fo any of the rights or powers conferted on a Recsiver underor
by virfue of this deed or law, orthat-he lawlully may or can doas agentfor the Chargor,
DELEGATION

The Charges or any Recelver may delegate (sliher genarally or specifically) by power
of attoey or inany other manner to any person any right, povier; aluthbrity or d iscretion
canferred or it by this deed {Including tha power of attormey granted under'dauss 22)
upon any the terms and conditions {including the power {0 sub-delegate) that it thinks
fit. Neither the Chargee nor'any Receiver shall be in arny way liable or responsitie to
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the Chargor for any ioss or liabllity arsing from any act, default; omission or misconduct

orvthe part of ary Delegate..

APPLICATION OF PROCEEDS.

Order of application of procesds

All monies recelved by the Chargee, a Receiver or a Delegate under this deed after

the security constituted by this desd has necome enforceable {other than sums

received under any Insurance Policy), shall (subject o the claims of any person having

prior rights and by way of variation of the LPA 1925} be applied in‘the feliowing order

of priority: ‘

19:1.10 in or towards payment of or provisich for all costs, charges and expenses
incurred by or on behalf of the Charges (and any Receiver, Delegale, atiomey
or agent appointed by it) under-or in connection with this deed and of all
remuneration due to'any Receiver under of in ‘gohnection with this. deed;

194,20 in or'lQWards_paymerj’L_uf'-cr provision fof-the Secured Liabifitiss in any order

arid manner that the Chiargee determines; and
19.1.3 in payment of the surplus (if any) to the Chargar or other person entitiéd to it

Appropriation
‘Neither the Chargee, any Receiver nor any Delegate shall b& bound (whether by virtue

of section 109(8) of the LPA 1 925, which is varied actardingly, or othenwise) to pay or’

‘appropriate any receipt: or payment first-towards interest rather than prindipal of

otherwise: in any particulsr erder betwsen any of the Secured Liabilities.

‘Suspense account

All monies received by the-Thargee; & Recelver or a Delegate under this deed

(inéiudihgithe;;jmcse'ds of any conversion of cumrency) may, at the discretion of the

Charges, Receiver or Delegate, be credited to any interest. bearing stspense or

securities realised account maintalned with a financial instifution (including Itseif) for so

long as it may think fit.

COSTS AND INDEMNITY

Costs

The Chargor shall, promptiy. ori demand, pay tc, of reimburse; the Chargee and any

Receiver, 4l of the Costs reasanatly incurred, in connection with:

20.1.1 this deed or the Charged Property;

20.1.2 taking, hiatding, protecting, perfac_{i-ng, preserving or enforcing {or attemipting 1@&
do so) any of the Chargee's, a Receiver's or a Delegate's rights -under this
deed; or

20,1.3 taking pmoeedi.ngs.for, or recovering, any of the Secured Liabilities,

together with interest;, which. ghall accrue and be payable {(without the need for any
damand for payment being made ) from the:date on which thie relevant Costarose until
full- dischiarge:of that Cast (whether before or after judgment, liquidation, winding-up or
-administratior of the Chargor) at the rate andin The manner specified in-the Fagility

Letter.

Indeminity

“The Chargor shall indemnify the Chargee, any Receiver and any attorney, agent of

otHsr person appointed by the Charges urider tis deed and the Chargee's officers and
empioyees (each an "Indemnifiad Party") on demand against.any cost, loss; Tabilty
or-gxpense (howaver arising) reascnably incurred by any Indeminified Party as a-rasult
of or in connectionwith,
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2021 .anything done or omitled in the exercise.or purported. exercise of the poWers
containgd in this deed;

20.2.2 “the Charged Property or the Use or coocupation of it by &y person; or

20.2.3 any breach by the Chsrgor of any ¢f its obligations under this deed.

FURTHER ASSURANCE

The Chargor: shall, atits oW éxperise, promptly take whatever action the Charges or

any Recelver may require for creating, perfacting or protecting the security intanded to

be ereated by this deed or for facilitating the realisation of any of the Charged Property

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

the Charges or any Recelver in respect of any of the Ghaiged Property; '

Without prejudice:to the generality of clausa 21.4, the Chiargar shall take all such action

available 1o it including, withoul Tlimitation “{if the Charges or Retelver thinks it

expedient) the execution of ary transfer, camiayance, assighment or assurance of all

orany of the asssts forming part-of (or intended fo fnr‘m part.of) the Charged Property.

{whether to the Chargee of to Its hominee) and the giving of aiy notics, order or

direction and the makinig of any registratior,

POWER OF ATTORNEY

By way. of security; sach Chargor irsvocably and Severally appoints the Charges,

svery Receiver and every Delegale separataly to bé the attorney of the Chargor and,

in its name; ori its behaif-and as its‘act and deed, to execute any documents and do

any acts and things that the Chargor is required fo exesute and do under this deed ang

any attomey deems: proper or desirable in exercising any of the: rights, powers.

authorities-arid discretions conferred by this dead. Each Chargor ratifies and corifirms

whatever any attorney does or purporis to do pursuant to lts appointment tnder this

clause, '

CHANGES TO PARTIES

Assignment by Chargee

At any time, witheut the. consent 5f the Chargor, the Chargee may-assign or transfer

any or all of its rights and obligationa under this deed.

Assignment by Chargor

The Chargor may not assign any of its rights, or frarisfer any of its fights or abligations,

underthis deed.

SET-OFF

The Chargee may atany tima setoff any liability of the Chargor to the Chargee against

any liability of-the Chargse to the Chargar, whether either liabllity is present or future,

fiquidated or unliquidated; and whether.or not either liability arises under this deed. Any.

exercise by the Chargee cf its rights under this clause shall riot limit or affect any other

rights or remedies available 1o it.

AMENDMENTS, WAIVERS AND CONSENTS

Any provision of this Dead may be amended only il he Chargee and the Chargor so

-Bgree inwriting and any breach of this Deed may be waled before or aftar it deeurs

only if the Chargee so agress in writing. A waiver given oF corisent granted by the-
Chargee under this Deed will be effective only if givenin wiiting and then enly in the

instance and for the purpose for whichi it Is givén,

No failure to exacise, nor any delay in exardising, on the part of the.Charges, any right

-of remedy under this Deed shall operate as & waiver, for shall.any sirigle or partia)
‘exerclse of any right or remedy prevent any further or ottier éxercise or the exercise of
any other right.or remedy. The rights and remedies provided are cumulative and not

‘exchusive of any rights or reniedies provided by law.
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PARTIAL INVALIDITY

All of the provisions of thls deed are severable and distinct from -ona another and if at
any tims any provision {or partof & provision} cf this deed i& or becomas invaild, fitegal
or Urientorceabls, it shall ke deemed moadified (or delsied; if modification is not
possilile) to the minimumm axtent necessary tomake itvalid, legal and énforceabls, Any
modification to or deletion of-a provision {or.part of a provision) under this clause shall
not affect the legality, validity and enfercesbility of thie rest of this deed..
COUNTERPARTS

This deod may be: executed in apy number of counterparts, each of which whien
oxscuted and defivered shall ecnstitule a duplicate original, but all the counterparts
ghall together constitute one deed.

CONDITIONAL DISCHARGE

Releasé

Subject to.clause 28.2, upon tha expiry of the Security Period: (but not otherwise) the

Chargee shall, at the request and cost of the Chargor, taks whatever action is -
recsssary 1o release {without recourse of warranty) the Charged Properiy: from’ the

Security.

‘Relnstatament.

Any release, discharge.or settlament between the- Chargor and the Chargee shal be:
deemed conditional on nd payment or security recelved by the Chargee in respect of

‘the Secured Liabilities heing avoided, reduced or crdared};’tu‘_' be refunded under any
law relating o insolvency, bankruptey, winding-up; administration, receivership or

othierwise. Despite any such release, discharge or settiement, the Chargee may retain

‘this deed for any perioa that the Chargee deems necessary 10 provide the Chargee
with ‘security gaibst any. such -aveidance; reduction or-order for refund and the

Chargee may: recover the: value or amount of ‘such: security of payment from the-
Ghargor subsequently as if the release, discharge or settlement had not occurred, The
Chargee may further concece of compromise any claimi that any payment; security or
othisr dissosition i llable lo avoidance or resloration: '
CALCULATIONS AND CERTIFICATES'

A certificate or determination by thé Chargee as to-any amount for the fime being due
to it-from- the: Chargor in respict of the Secured Liabllities shall be, in the absence of
any manifest errar, coriclusive evidence of the amount due.,

‘CONSOLIDATION

The testiiction on the tight of consalidation cantained in section 93 of the LPA 1925

‘shall notapply 1o this deed.
:NOTICES

Any commbnication to be made under; or in ‘connection:with, this. d‘g’é‘d’ shall be made
i writing and, unless othetwise: stated, may be made by fax or letter {but not amail)
arnid otherwise In'accordance With the Facllity Letter.

GOVERNING LAW

“This dead and any dispute or claim arising out of or i cornection with it or its: subject

matter of formation-(Including non-cantractual disputes of claims) shall ba goveitied by
and construed In-accordance with the law of England and Wales: '

JURISDICTION AND ENFORCEMENT
Each parly Irrevocably agrées ihat the courts of England and Wales shall have

excliisive jurisdiction over any dispule or clalm -arising out of or in gonnection with ﬁ"él_s
deed or ts subject matter or formaticn {including rion-contractual disputes or claims);
This clause-33 is for the berefitof the Chargee only and as a result, the Chargee:shall

20



not be prevented from taking procesdings in:any other court of compefent jurlsdiction.
Tb the extent allowed by law,.ihe Chargee nay take concurrent proceedings in any
Humber-of jursdictions. '
This document has been exccuted 25 a dead:and. Is. delivered and takes effect on the. date
stated at the:beginning of it.
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SCHEDULE1
PROPERTY

ALE THAT freehold Interest in the land 4nd property known as 12 Eastern Esplanade,
Broadstairs, CT10 1DR and reglstered at HM Land Reglstry with Title Absolute under Tifle
Nuriber K168434
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EXEGUTION

EXECUTED as & Deed by | {1 A Ste=

BAY TREEBROADSTAIRS LIMITED. S = s
acting by.a director JRIEAET ST

in thie presence of awitness: |

Director.

: aamre VHEIE“IE’: {in block capitais} and: address of withess

oy R \awat Bl

et BB

EXEGUTED asa Deedby  FILALAA (DL A - ¢
- as attomay for and on behalf-of
HAMPSHIRE TRUST BANK PLC:

in the presence of awitnass:

HORH L P Ty S en S
Atforney Auﬂwan%d Ssgna{aw W
Signature; name '(in-_mock.c,apitaIS} and address of witness

JMW Soligitors LLP
Kings House -~ 7
36-37 King Street

Londen EC2V 8BB
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