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Registration of a Charge

Company name: BOATMAN CONSULTANTS LIMITED
Company number: 09537377

XA1DJPWA

Received for Electronic Filing: 30/03/2021

Details of Charge

Date of creation:  25/03/2021
Charge code: 0953 7377 0001

Persons entitled: D A PHILLIPS & COLTD
STEVE ALEX WATERMAN
CLARE MARIE WATERMAN

Brief description:. THE FREEHOLD AT CAIRO BARN (PREVIOUSLY KNOWN AS LAND AT),
CAIRO LODGE, DARGATE, FAVERSHAM, KENT, ME13 9HH UNDER TITLE
NO. TT105316

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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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Certified by: NICOLA PAYTON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9537377

Charge code: 0953 7377 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 25th March 2021 and created by BOATMAN
CONSULTANTS LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 30th March 2021 .

Given at Companies House, Cardiff on 31st March 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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" LEGAL MORTGAGE OVER PROPERTY FROM A COMPANY
. between
R 'B'oat_mari Consultants Limited

and

‘D A Phillips & Co Ltd, Steven Alex Waterman and Clare Marie Waterman -



This deed is dated the: ZSH,\ day of é“u

2021
Parties
Boatman Cohsultanfs Limited incorpofated'and registered in England and Wales with

(1

@

company number 09537377 whose registered office is at Nash Reid Accountancy, 11

. Nash Court Road, Margate,; Kent, CT9 4DJ (Borrower)-

D A Phillips & Co Ltd of Bridewell House, Bridewell Lane, Tenterden, Kent TN30 6FA
. Steve Alex Waterman and Clare Marie Waterman both of Cairo Lodge, Dargate,
K Faversham, Kent ME13 9HH together the trustees of Cairo Lodge Pension Fund.
" (Lender)
BACKGROUND
{(A).  The Lender has agreed, under the Facility Agreement, to provide the Borrower with loan
facilities on a secured basis.
{B_jg The Borrower owns the Property.
{Cy  Under this deed, the Borrower provides security to the Lender for the [loan] facilities

made or to be made available under the Facility Agreement.

Agreed terms

. Charged Assets: all the assets, property and undertaking of the Borrower, which are, or
- are intended to be, subject to the Security created by, or pursuant to, this - deed (and . =~

Definitions and interpretation
Definitions

The following definitions. apply in this deed:

. Business Day: a day other than a Saturday, Sunday or public holiday in England when

banks in London are open for business.

Certificate of Title: ahy report on or certificate of title relating to the Property supplied to
the Lender by the Borrower {or-on'its behalf).

references to the Charged Assets shall include references to any part of them).

' Delegate; any person appointed by the Lender or any Receiver under clause 14 and any -
~person appointed as attorney of the LLender, Recsiver or Delegate. :

_ Envirdnmeni:_the._natural' and’ man-made. environment inciuding all 6r any"of the
. following media, namely air, water and land (including air within buildings and other -

B




j"natural or man-made structtires above or below the ground)- and any I|V|ng organlsms- g L

- (including man)-or systems supported by those media.-

' '_-Enwronmentat Law all ‘applicable laws, statutes, regulatlons secondary Ieglslatlon

~_bye-laws; - common’ law;. drrectlves treatres and other measures, Judgments -and
- decisions of any. court or trlbunal codes of practice and guidance notes in so far as they [

- relate to or apply to the Environment.

_Environmental Llcence any authori'sa'tio'n permlt or- ||cence necessary under.
L Envrronmental Law in respect of any of the Charged Assets.

: - Event of Defau!t has the meamng given to that expressuon m the F‘acnllty Agreement

.' .-:Facmty Agreement: the facmty agreement dated with fike date as this deed betweenthe -

Borrower and the Lender for the’ prowsmn of the loan facilities secured by thls deed

"-"Flnanmal Collatera! has . the meanlng glven to that expressmn in the Flnanmal '

“Collateral Regutatlons

.Flnanmal Collateral Reguiatton's the Flnanmal Collateral Arrangements (No 2) S

L Regulatlons 2003 (8! 2003/3226)

-:tnsurance Pollcy each contract and pollcy of insurance effected or malntalned by the
- Borrower from time to time relatlng to the Property ' -

LPA 1925: the Law of Property Act 1925

"_'Property the freehold at Calro Barn (prewously known as Land at) Ca|ro Lodge,.'_-' o
-Dargate, Faversham, Kent ME13 9HH as the same is- reglstered at-HM Land Reglstry:. S

= -W|th title number TT105316

Recewer a recelver or recelver and manager appomted by the Lender under clause 12 e

" ::_-Secured Llabtlltles all present and future: obllgatlons and liabilities of the Borrower to _
~the Lender, whether actual or_contlngent and ‘whether. owed jointly or severally, as.

- Agreement or this deed (including, without limitation, those: arising Under clause 25, 3(b)), R
- together with all interest {including, without ||m|tat|on default lnterest) accrumg in respect

principal or surety or in.any other capacity, under or in connection  with the Facility

- :. - of those monies; obllgatlons or Ilabllltles

S Securrty any mortgage charge (whether flxed or floatlng, Iegal or equ|table) pledge o -

- lien, ‘assignment by way of securlty or-other. security interest securing-any obligation- of' - .
" any.person, or any other agreement or arrangement havmg a srmllar effect; o

) Security Flnanmal Collateral Arrangement has the meanlng glven to: that expressmn' o e

in the Flnan0|al Collateral Regulatlons

. “Security Per:od the perlod startlng on the date of thls deed and endlng on the date-on -

. - which the Lender is satisfied that all the Secured. Liabilities have been’ uncondrtuonalty‘_ B

- and irrevocably. paid- and discharged in full-and no further Secured Liabilities are capable- R
~of being outstandmg o -



Val.uation: é‘hy valuétion rélating to fhe Prdperty éupblied fo the Le'hder by the Borrower
{or on its behalf).
VAT: value added tax or any equivalent tax chargeable in the UK or elsewhere.

1.2 Interpretation

[In this deed: . |
{a) c|ausé,-and-pér'agraph. headings shall not affect the interpretation of this deed:
_{b}_:. a reference to a person shall include a reference to an individual, firm,
company, corporation, -partnership, unincorporated body of persons,

government, state or agency of a state or any association, trust, joint venture or
consortium (whether or not having separate legal personality);

{e} unless the context otherwise requires, words in the singular shall include the
plural and in the plural shall include the singular,

'{d}_ unless the context otherwise requires, a reference to.one gender shall include a
reference to the other genders;

{g} a reference to a party shall include that party's successors, permitied assigns
and permitted transferees and this deed shall be binding on, and enure to the
benefit of, the parties to this deed and their respective personal representatives,
successors, permitted assigns and permitted transferees;

iy a reference to a statute or statutory provision is a reference to it as amended,
extended or re-enacted from time to time;

{gy a reference to a statute or statutory provision shall include all subordinate
legislation made from time to time under that statute or statutory prevision;

{H}  a reference to writing or written includes fax and email

ii} an obligation on & party not to do something includes an cbligation not to allow
~ that thing to be done;

{j} - a reference to this deed (or any provision of it) or to any other agreement or
document referred to-in this deed is a reference to this deed, that provision or
- such other agreement or document as amended (in each case, other than in

- breach of the provisions of this deed) from time to time;
(k) unless the context otherwise requires; a reference to a clause or Schedule is to.
" a clause of; or Schedule to, this deed [and a reference to a paragraph is to a o
paragraph of the relevant Schedule]; '

':_{E}? ' "any_words_- following the terms including;_inc[ude, 'En'pérticuiar; for 'example_ o

or any similar expression shall be construed as illustrative and shall not limit the -

sense of the words, description, definition, phrase or.term preceding those
. terms; ' '
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{d} _

: {_m;):_
Lor variation'‘(and amend and’ amended shall be construed accordlngly)
ey

a reference to an’ amendment mcludes a novatlon re- enactment Supplement e : S

a reference to assets lncludes present and future propertles undertakmgs S
: revenues rrghts and bensfits of every descrrptlon : '

a reference to an authorlsatlon includes an approval authorlsatlon consent :
) exemptron filing, licence, notarisation, reglstratlon and resolutlon

E] reference to contrnumg in relatlon o an Event of Default means an Event of _

- Default that has not been [remedled or} warved] S '

(q}a ‘teference to- determlnes or” determined means unless the contrary |s"- '
S mdrcated ‘a determination made at the absolute dlscretron of the person making® -

it and

a reference o a regulatlon mcludes any - regulatron ruIe offlcra[ dlrectrve '
requestor gmdellne (whether or  not: having the force of. law) of any

o governmental, mter—governmental or supranatlonal body, agency, department or__ e

- --regulatory, self-regulatory or other authorlty or organlsatron Lo

"'Clawback T o |

'If the Lender considers: that an. amount pard by the Borrower in respect of the Securedf_
- Liabilities is- capable. of being - avoided or otherwise set aS|de on the Ilqwdatlon or.

“administration of the Borrower or otherwise, then that amount shall-not be considered to_.
= have been irrevocably pald for-the: purposes of thls deed ' :

Nature of securrty over reaE property '

: 'A reference in th|s deed to a charge or mortgage of or over the Property mcludes

@

__aII buudlngs ‘and fixtures and frttlngs (mcludlng trade and tenant‘s frxtures and-"."_- .
- -fittings) and fixed plant and machinery that are situated ‘on. or form ‘part of the e

L Property at any time; i

(b} -
B er payable in respect of or in connectlon wrth the Property; S
e _

g Sin title of theBorrower in respect of the. Property, and any monles pald or-
' '-'payable in respect of those covenants; and e '

the- proceeds of the sale of any part of the Property and any other monles pald‘ _. |

the benefit of any. covenants for title: glven or entered mto by any predecessor-' S

all rlghts under any I|cence agreement for sale or agreement for Iease in"
~respect of the Property.. T TN :

-Law of Property (Mlscellaneous Prowsmns) Act 198&

: For the purposes of sectlon 2 of the Law of Property (Mlscetlaneous F’rowsmns) Act”

1989, the terms of the Facility Agreement and of any side letters between any partles in _' R
- - relation to the Facmty Agreement are’ mcorporated into this deed. o
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3.2

411

Perpetuity period’ _

If the rule against 'b’erpetuities éppliés- to any trust 'C"reate'd_ by this deed, the perpetuity
period shall be 125 years (as specified by section 5(1) of the Perpetuities and.

- Accumulations Act 2009),

Schedules:

The Schedules form part of this deed and shall have effect as if set out in full in the body

“of this deed. Any reference to this deed includes the Schedules.
- Covenant to pay

The Borrower shall, on demand, pay to the Lender and discharge the Secured Liabilities

when they become due.

" Grant of security

As a continuing security for the payment and discharge of the Secured Liabilities, the-
Borrower with full tite guarantee charges to the Lender:

(a) by way of a first legal mortgage, the Property; and
(b) by way of afirst fixed charge:

iy  all its rights in each Insurance Policy, including all claims, the proceeds
of all claims and all returns of premiums in connection with each
Insurance Policy,

Assignment
As a continuing 'sé'cu_rity_for thé'payment_ and discharge of the Secured Liabilities, the

Borrower with full title guarantee assigns to the Lender absolutely, subject to a proviso
for reassignment on irrevocable discharge in full of the Secured Liabilities:

(a) all its rights in each Insurance Policy, including all claims, the proceeds of all.
- ¢claims and all returns of premiums in connection with each insurance Policy; '

. prdyided-_'that_fribthihg -in._'this"__clausé 3.2 shall conistitute _'th'e'-'Le'nder': as mortgagee .i_n_' o
' possession. ' ' : o

 Perfection of security

'Registration of legal rﬁor.t'g'age.at the Land Registry - :




'The Borrower consents to an application - being made by the Lendér to the Land =
- 'Registrar for ‘the following restriction in- Form P to be reglstered agarnst its: titie: to the -
: 'Property S ; : '

_“No dlsposmon of the reg|stered estate by the propnetor of the reglstered estate is to be.
" registered without a wntten consent S|gned by the -proprietor for the time - belng of the-
E charge: dated- S i favour of DA Phillips & Co Ltd, Stave: Alex__'. RS
~ - Waterman and Clare Mane Waterman the trustees of the Cairo Lodge Pension . - |
. Fund. referred to in the charges’ regtster or therr conveyancer ' : -

5 :Lrabrlrty of the Borrower
- S“E -L.tabllrty not dlschargecf

The Borrowers Irab|lrty under thls deed in respect of any of the Secured Llabllltres shalll_'_".: cel
. ‘not be dlscharged prejudtced or. affected by: o

= {a} “any securtty, guarantee, indemnity; remedy or other right held by, or ava|lable-' -
1 to, the ‘Lender that is, or becomes wholly or- partlally |IIegaI vord or
S 'unenforceable on any ground R : - |

by jthe Lender renewmg, determrnmg. varylng or mcreasmg any faC|I|ty or. other -
7 transaction ‘in . any ‘manner or -concurring - in, “accepting or varying any
compromlse arrangement ‘or " settlement, or- omlttlng to clalm or enforce"-__-. o
S payment from any. other’ person or : '

(6) - any other act or omission that; but for this ause 5.1, mlght fave dlscharged or"_ B
'--'-otherW|se prejudlced or affected the Ilabtllty of the Borrower T :

52 -'Immedrate recourse -

g The Borrower warves any rlght It may have to requrre the Lender to enforce any securlty .
Sor other rrght or. claim any, payment from, or. otherW|se proceed agarnst any other =
i person before enforcmg this: deed agatnet the Borrower e

B . _Representatrons and warrantres
S 61 . TEmes" for makrng-r‘epresentatrons- and'\rvarra'nti:ee:'::ff'.'-' L

- .The Borrower makes the representatlons and warrantles set out in. thls clause 6 to the'_ '
R Lender on the date of this deed . ' SRR '
B2 Ownershrp of Charged Assets

B The Borrower is the ‘sole Iegal and benefumal owner. of the Charged Assets and. has R
2 'good valrd and marketablé title to the Property : '
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6.6
6.7
6.8

6.9

6.10

o No-SeCuri'ty'.-

The Charged Assets are free from any Schri.ty other than. 'the'S‘ecurity created by this-

" deed.

_ No adverse claims -

~ The Borrower has not received, or acknowledged notice of, any adverse claim by any
person in respect of the Charged Assets orany interest in them. -

" No adverse covenants

There are no covenants, agféements'-, reservations, cohd'i't'iOns; interests, rights or other
matters whatever that materially and adversely affect the Charged Assets.

No breach of laws

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

Charged Assets.

No interference in enjoyment

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

No overriding interests

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

Ne prohibitions or breaches

There is no prohibition on the Borrower assigning its rights in any of the Charged Assets

referred to in clause 3.2 and the entry into of this deed by the Borrower dees not, and
will not, constitute a breach of any policy, agreement; document, instrument or obligation

binding on the Borrower or its assets.

' The Borrower has, at all times, complied in all [material] respects with all applicable
_ Environmental Law and Environmental Licences. '
Avoidance of security. ' R
" No Security expressed to be created under thls deed is liable to be: avmded or othemnse- _

- set aside, on the Ilqwdat:on or administration of the Borrower or otherwise.

842 '.Enforceable securlty

_ ThIS deed constltutes and will constltute the Iegal vahd blndlng and enforceable
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- '-_.obllgatlons of the Borrower and is; and wall contlnue to be effectlve securrty over all and -

every part of the Charged Assets in accordance with its terms..

' ._"General covenants S
Negatlve pledge and dtSpOsa! restrlctlons

. The Borrower shaII not at any tlme except wrth the prlor wrltten consent of the Lender e

(’a) ;' 'create purport to create or ‘permit to subS|st any Secunty on, ofin relatlon to
~“any Charged Asset other than ahy. Securlty oreated by this deed;’

{b} sell, assign, transfer part with possessmn of, or otherW|se dlspose of in any"

-~ “manner {or purport to do so) all or_any part of, or any_ interest in; the Charged__._'_ =
| '.'-_Assets or - SR o LT _

L te) " create or grant (or purport to create or grant) any mterest |n the Charged Assets ' _ o

'._|n favour of a thlrd patrty. .

Preservatuon of Charged Assets

'-:The Borrower shall not do or permlt to be done any act or’ thlng that would or mlght B o
';.deprecrate jeopardlse or- otherwise préjudice. the ‘security” held by the - Lender or - '_

- materially diminish the value of. any of the Charged Assets or the effectiveness of the |
- security created by this deed - . . . '

o 73 .Compllance with Iaws and regulatlons

o (a) _ “The Borrower shall not, without the Lender's prlor wrltten consent use or permlt-_:: o

~'the Charged Assets to be used rn any way. oontrary to Iaw -

' -._(b) The Borrower shaII

'(_i.) _'-"comply WIth the reqwrements of any Iaw or regulatron relattng to: or:-.
o affecting the Charged Assets or the use of them or any part of them; '

- (ti) : ._obtam and ‘promptly renew from tlme to time, and comply with the termsf o S
. of all authorisations. that are required in. connection with the Charged-;. S

. Assets or-their use-or that are neoessary to preserve matntaln or renew
L any Charged Asset and o : : -

(i) promptly. effect any malntenance, modlfoattons alterations  or repatrs__'-'_

- that-are required by -any law or regulatlon_to be. effected on or.in"
‘connéction with the Charged Assets. - -

Enforcement of rlghts

The Borrower shall use |ts best endeavours to

“(a). procure’ ihe prompt observance and performance by the relevant counterparty R

- to-any agreement or arranigement with the Borrower and forming. part of the
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'C'harg'ed Assets of the covénants and other 'obligatibns imposed on such -
counterparty; and '

'_{:h}_' enforce any rights and institute, continue or defend any proceedings relating to .

any of the Charged Assets that the Lender may require from time to time.

Notice of misrepresentation and breach

- The Borrower shall; prbmptly on becoming aware of 'any of the same, notify the'Le.nde'll"
"in writing of: ' :

(a) any 'repries.'entat'ion or warranty set out in this deed that is incorrect -or
misleading in any material respect when made or deemed to be repeated; and

(b) . any breach of any covenant set out in this deed.

Title documents

The Borrower shall, on the execution of this deed, deposit with the Lender and the
Lender shall, for the duration of this deed, be entitled to hold:

(a) all deeds and documents of title relating to the Charged Assets that are in the
possession or control of the Borrower (and if these are not within the
possassion or control of the Borrower, the Borrewer undertakes to obtain
possession of all these deeds and documents of title),

Notices to be given by the Borrower
(a) The Borrower shall within five days of the execution of this deed:

{i}  give notice to the relevant insurers of the assignment of the Borrower's
rights and interest in and under each insurance Policy (including the
proceeds of any claims under that Insurance Policy) under clause 3.2(a)
and procure that each addressee of such notice promptly provides an
acknowledgement of that notice to the Lender

- Property covenants

- Repair and maintenance .

(a) - The Borrower shall keep all premises, and fixtures and fittings on the Propefty,’ -

i | | | |

N fiy - good a'n'd_ substantial repair and condition and shall keep all premises

" adequately and properly painted and decorated and replace any fixtures

- and fittings that have become worn out or othérwise unfit for use with - )

N - others of a like nature and equal valug; and _ _ '

(i) such repair and -condition as to enable the Property to belet in
. accordance with all applicable laws and regulations.

£




82" Noalterations _. ._ o _ DR :

{a) The Borrower shall not Without'th'e'pr'ior'w'ritte'n consent of the Lender:
: (i) - - pull down.or:remove the whole of ‘any part of any bulldlng formlng part of Ll
R _'the Property nor permit the same to occur; or : .

' _'(ti) make or permtt o be made -anymaterial alteratlons to the Property or. .
. sSeveror remove, or permit to be severed or removed; any of its fi xtures

*or fittings (except to make: any necessary repaurs or renew or replace the - -
: same in accordance with- clause 8. 1) : ' g

{b} “The Borrower shall promptly give notice to the Lender |f the premlses or fxtures S

o or fittings formlng part of the Property are destroyed or damaged.:

o83 : Development restrictions

The Borrower shall not, W|thout the prlor written consent of the Lender

_{a} make or, in ‘so far.as it is able, permlt others to make any appllcatlon for o
L plannlng permlssmn or development consent in respect of the Property, or - -.

{t:r} 'oarry out, or permlt or suﬁer to be carried out onthe Property any development--' '

- {as defined. in each of the Town -and Country- Planning. Act 1990 ‘and the_f'-' .:_
' 'Plannlng Act 2008) or change or permlt or suffer to be- changed the use of the

_ _ e _:. _ Property
o {a} The Borrower shall msure and keep msuredthe Charged Assets agalnst

't.i}f - loss or damage by fire or terrorlst acts; mcludlng any thlrd party tlabillty o
arising from such acts; Ry e
-(ii')' other: rlsks perlls and contmgencles that would be msured agamst by L
IR : reasonably prudent persons carrylng on the same class: of busmess as_-' o
the Borrower, and - : R o

. ..(i'ii.) _ "_"any other risk, perlls and contmgenmes as the Lender may reasonably 2

{b) Any such insuran'ce‘:mustbe with' a'n' tnéura_hce'company. or 'uhd'erwrite'rs,_'ahd DR

- “on such terms, as are reasonably acceptable to the Lender and muSt.-inqude-_'
property owners' public liability and.third party liability insurance and be for not

' less than the replacement value of the relevant Charged Asset (meaning, in the _
case -of ‘any premises on-the Property, the total cost of -entirely rebuilding, -

-~ reinstating .or. replacing. the premises. in the event of their being destroyed,

- together with architects', surveyors -ehgineers’ and other professmnal feesand

e charges for shoring-or propplng up, demolition, site clearance and remstatement-'
- with adequate allowance for- inflation) and loss of rents payable by the tenants

At



8.5

8.6

8.7

of other occupiers of the Property for a period of at least [three] years, including -
provision for increases in rent during the period of insurance.

'{'G}*_- The Borrower shall, if requested by the Lender, produce to the L ender each

 policy, certificate or cover note relating to any insurance required by clause.

8.4(a) [(or where, in the case of any leasehold property, that insurance is

effected by the landlord, such evidence of insurance as the Borrower is entitled

to abtain from the landlord under the terms of the relevant lease)).

{d}  The Borrower shall, if requested by the Lender, procure that [a note of the
Lender's interest is endorsed on each Insurance Policy {(other than public
liability and third party liability insurances) effected or maintained by it or any -
person on its behalf in accordance with clause 8.4(a) but without the Lender.

. having any liability for any premium in relation to those insurance Policies.
unless it has expressly and specifically requested to be made liable in respect of
any increase in premium cor unpaid premium in respect of any insurance Policy.

Insurance premiums

The Borrower shall:

{a) promptly pay all premiums in respect of each Insurance Policy required by
clause 8.4(a)-and do all other things necessary to keep that policy in full force
and effect; and

'.{i}-}: {if the Lender so requires) give to the Lender copies of the receipts for all
premiums and other payments necessary for effecting and keeping up each
Insurance Policy required by clause 8.4(a)

No invalidation of insurance

- The Borrower shall not do or omit to do, or permit to be done or omitted, any act or thing

that may invalidate or otherwise prejudice any Insurance Policy required by clause
8.4(a).

Proceeds from Insurance Policies

- All monies payable under.any Insurance-'PoIicy required by'clauée 8.4(a) shall (whether ..
.. or not the security constituted by this deed has become enforceable):

{a} bepaidimmediately . = . Ll
~{b) if they are not paid directly to the Lender by the insurers held, pending such
~ payment, by the Borrower as trustee of the same for the benefit of the Lender; -

and- -
{c)  be -ap’plie'd' in n*iékinQ_bed- or reco'upi'ng' e'kpendifUre' in respect of the loss or
damage for which those moniaes are received or, after the security constituted by

N
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g thls deed has become enforceable and if the Lender so dlrects inor towards
~discharge or reduction of the Secured Llabllltles '

_ Leases and licences at'fectrng the Property

o The Borrower shall not W|thout the prlorwntten consent ofthe Lender(whlch consent in

. 'the case of clause 8.8(d), is not to be unreasonably -withheld or delayed in.
ﬂcwcumstances in- Wthh the Borrower. may ‘not unreasonably withhold or. delay its -
-'.consent) E e : : SR

: {e} _-}grant any Ilcence or tenancy affectung the. whole or any part of the Property, or -

fThe Borrowe_r.-shall__ not, W|th-out'.the. prior written-consent of the- Le_n'der-, enter into any
. onerous or restrictive obligations affecting the whole or ary part of the Property or create. = -
o permit to arise any overriding -interest, easement or nght whatever in or. over the R

whole or any part of the Property ' ' : o : '

80

exercise the “statutory -powers - of -leasing -or . of ‘accepting surrenders under S
- section 99 or sectlon 100 of the LPA 1925 (or agree to grant any such licence or -~ .

R tenancy, or agree to exarcise  the statutory powers of. Ieasmg or of_ accepting: -
e surrenders under. sectlon 99 or section 100 of the LPA. 1925)

{h} .'|n any other way dlspose of, accept the surrender of surrender or create any

- legal orequitable estate or interest in the whole or any part-of the Property (or '
. -agree to dispose of,-accept the surrender of, surrender or create’ any: Iegal or: -

':'eqwtable estate or interest in the whole or any. part of the Property)

: (e} “let any person into ocoupatlon or share occupatlon of the whole or any part of

-~ the Property; or-

¥ (d)"r-.‘grant any consent or Ilcence under any Iease or Ilcence affectmg the Property

: 'No restrictive oblrgattons

_.Proprtetary rtghts

'The Borrower shaII procur'e'.th'at' no. 'pérsoﬁ shall -become " entitled to assert any_
' proprietary or other like right or interest over the -whole or any part of the F’roperty o
-without the prior written consent of the Lender. _:' S SERTAEE -

'-.'_Compllance wrth and enforcement of covenants T

| '-"'_-'-_'The Borrower shall

{a). observe and perform aII covenants stlpulahons and condltlons to which the:

~ Property, or the use of it, Is-or may be- su_bject_and (if the Lender so requires) -

- produceto ‘the Lender evidence sufficient to- satisfy ‘the Lender that those -
- covenants; stipulations and conditions have been observed and performed; and -



812

8.13

814

'8.15

{’b}'.. “diligently “enforce all covenants, stipulat.ions and conditions benefiting the
Property and shall not (and shall not agree to) waive, release or vary any of the
same.

~ Notices or claims relating to the Property

{a} TheBorrower shall: - _ | C _
{iy give full particulars to the Lender of ‘any notice, order, direction,
designation, resolution, application, requirement or proposal given or
- made by any public or local body or authority (a Notice) that specifically
. applies to the Property, or to the locality in which it is situated, within
- seven days after becoming aware of the relevant Notice; and

(iy - (if the Lender so requires) immediately, and at the cost of the Borrower,
take all reasonable and necessary stéps to comply with any Notice, and
make, or join with the Lender in making, any cbjections or
representations in respect of that Notice that the Lender thinks fit.

{b} . The Borrower shall give full particulars to the Lender of any claim, notice or
other communication served 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.

Payment of ouigoings

The Borrower shall:

{ay pay {or procure payment of the same) when due all charges, rates, taxes,
duties, assessments and other outgoings relating to or imposed on the Property
or on its occupier.

Ernivironment

The Borrower shall in respect of the Property:
{a) comply in alt material respects with all the requirements of Environmental Law;

Condict of business on Property

“The Borfower shall carry on its trade and business on those parts (if any) of't'he'P'fdpe'r;y' S

as are used for the purposes of trade or business in accordance with the standards of .
good management from time to time current in such trade.or business.

-Inspection

" The Borrower shall permit the Lender, any Receiver and any .persoh.appoihted b'y either -

of them to enter on and inspect the Property on reasonable prior-notice.

14




_VAT optlon to tax '

' _'The Borrower shall not W|thout the pnor wrltten consent of the Lender

9.1 B

o __To the extent permltted by Iaw any rlght power or drscretlon conferred by thus desd = .

: {a) exercise any VAT optlon to tax in relatron to the Property or.

" bj “revoke any VAT optlon to tax exercrsed and drsc!osed to the Lender in wrltlng,' '

before the date of thIS deed

Powers of the Lender

.Power to remedy

'_ {_"a;}_._'_ The Lender shall be ent|tled (but shall not be obluged) to remedy, at any t|me a_'_

g breach by the Borrower of. any. of |ts obligations contained in this deed. -

:-f {b} The Borrower wrevocably authonses the Lender and its agents to do aII thlngs-_'”_

_}'-'that are necessary or: deswable for that purpose

: (o) Any monies expended by the Lender in remedylng a breach by the Borrower of”.-
Loits obligations contained in this deed shall be reimbursed by the Borrower to the ™ _.
Lerder on a full indemnity baS|s and shall carry |nterest in accordance wrth SO

-_'clause 16 1

Sy in remedylng any breach in. accordance wrth thlS clause 91 the Lender |ts_ I

' -"._agents and thelr raspective: offlcers agents and employees shall- be entitied to

" “enter onto the Property and fo take any action as the Lender’ may reasonably - ©
3_'__3 'conmder necessary or desirable- |nclud|ng, W|thout llmltatlon carrylng out any'-__ o

" repairs, other works or development

: Exermse of rrghts B

'Lender has Recelver s powers

S (either expressly or. |mpl|edly) or by law ona Receiver may; after the security constituted o
. 2 by this deed has become enforceable, be exercised by the Lender in relation to any-of -~ '
- the Charged Assets whether or not it has taken possession of any. Charged ‘Asset and

s _wrthout first appomtmg a Receiver or notwdhstandrng the appomtment of a Recerver

.{New accounts

_ -__"The nghts of the Lender under clause 9 1 are wrthout prejudlce to any other rrghts of the . E
- “Lender under this-deed. The -exercise of any rights of the Lender under this deed- shall'-_ -
" not make the Lender liable to account as a rnortgagee in possessmn ' : : s

o ._'je._s.i_-' |

Aa) if the Lender receives; or is deemed to have recelved notice of any subsequent B
L Security.or other interest, affecting all or part of the Charged Assets, the Lender '
Cmay-open-a new: account for- the Borrower in the Lender's: books.- Wlthout_ R
' prejudlce tothe Lenders nght to combrne accounts no money pald to the credit . '



' .9.'.5 _

10.

10.1.

10,2

11.

- of the Borrower in any such new account shall be appropriated towards, or have
_the effect of discharging, any part of the Secured Liabilities.

{E:&"} If the Lender does not open a new account immediately on receipt of the notice,
. or deemed notice, referred to in clause 9.4 (a), then, unless the Lender gives '_

' express written notice to the contrary to the Borrower, all payments made by the

~ Borrower to the Lender shall be treated as having been . credited to a new
-account of the Borrower and not as having been applied in reduction of the
Secured Liabilities, as from the time of receipt or deemed receipt of the relevant -
notice by the Lender.

Iﬁdﬁlg_g'n ce

“The Lender may, at its-.discretion, grant time or ‘other ihdulgeh'ce, or make'ény other

arrangement, variation or release with any person not being a party to this deed

- (whether or not any such person is jointly liable 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 thae Borrower for the Secured Liabilities.

When security becomes enforceable
Security becomes enforceable on Event of Default

The security constituted by this deed shall become immediately enforceable if an Event.
of Default occurs.
Discretion

After the security constituted by this deed has become enforceable, the Lender may, in
its absolute discretion, enforce all or any part of that security at the times, in the manner

“and cn the terms it thinks fit, and take possession of and hold or dispose of all or any

part of the Charged Assets.

Enforcement of security .-

1 Enforcement powers

{a) - For the purposes of all powefs’fihwpliied: by stat'dte-, the Secured Liabiliies are’
- deemed to have become due and payable on the date of this deed.

' (t:r) The _poWér; of 'sale and other powers conferred by section 101 of the LPA 1925

(as varied or extended by this deed) shall be i_mmediate]y exercisable at any =
- time after the security constituted by this deed. has become enforceable under -
- .clause 10.1. P B _
{c) - Section 103 of the LPA 1925 doss not apply to the security constituted by this
- deed. ' -




11.2 : _"Extensron of statutory powers of Ieasmg R

o The statutory powers of Ieasmg and acceptlng surrenders conferred on mortgagees"_'_'_'.
under the LPA 1925 and by any other statute are extended 8o as to authorise the Lender -
~and any Recewer at-any time after the security constituted by this- deed has become'_
" enforceable, whether in ItS own name or in that of the Borrower, to = : '

)
e

'whether or not at a premlum and contalnlng such covenants on the part ofthe Borrower S
~and on such terms and condltlons (lncludlng the payment of money to-a lessee or tenant

5 grant alease or agreement for Iease

accept surrenders of Ieases or

grant any-option :in’ respect of the whole or- any part of the Property wrth . _' e

-'whatever rlghts relatlng to other parts of |t

‘ona surrender) ‘as the Lender of Receiver thlnks fit, without the need to comply with any:. e

e of the restrictions imposed by sections 99 and 100 of the LPA 1925

113 Redemptlon of pnor Secunty

e

AL any time after - the. sec:urrty constltuted by thls deed has become:."'
:enforceablethe L.ender may: - o

o __ {1} redeem any prior Secunty over any Charged Asset

: {’i‘i}' _procure the transfer of that. Secunty to |tself and

e '{;i:_ii}';-; ~ settle and pass the accounts of the. holder of any piior Securlty (and any_'ﬁ: .
. accounts so settled and. passed shall, in the- absence of any: mamfest'_:_.

' _';_'-error be conclusive and binding on the Borrower}

The Borrower shall pay to the Lender |mmed|ate|y on demand aII prlnmpal ' :
' interest, costs; charges’ and expenses_ of, -and incidental to, any such -
~ redemption or transfer, and such amounts- shall be secured by thrs deed as part- SRR

_-_Of the Secured Liabilities.

S 11 4 Protectron of third partles

No purchaser mortgagee or other person dealmg Wlth the Lender any Recelver or any"'__. L
Delegate shall be concerned to enquwe : o

. ;:._ (&)

. has become exercisable or is being properly exermsed or .

. .:..{d}:_._

_;'whether any of the Secured Lrablll’ues have become due or payable or rémain ;" o
~unpaid_or undlscharged '

o)

-:whether any power the Lender a Recelver or Delegate is. purportmg to exermse- R, e

how any. money paid to the Le”de" any Recewer or any Delegate isto b
”-_3apphed : _ . _ _ _
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11.8

11.9

Privileges

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

" immunities conferred by the LPA 1925 on mortgagees and raceivers.

No liability as mortgagee in possession

* Neither the Lender nor any Receiver or Delegate shall be liable, by reason of entering

into possession of a Charged Asset or for any other reason, to account as mortgagee in
possession in respect of all or any of the Charged Assets, nor shall any of them be liable - -
for any loss on realisation of, or for any act, default or omission for which a mortgagee in-

- possession might be liable.

Relinquishing possession -' _

If the Lender, any Receiver or Delegate enters into or takes poS’session-o'f a Charged:
Asset, it or he/she may at any time relinquish possession.

Conclusive discharge to purchasers

The receipt of the Lender; or any Receiver or Delegate shall be a conclusive discharge.
to a purchaser and, in making any sale or other disposal of any of the Charged Assets or
in making any acquisition in the exercise of their respective powers, the Lender, and
every Receiver and Delegate may do so for any consideration, in any manner and on
any terms that it thinks fit.

Right of appropriation
{a) To the extent that;
{it  the Charged Assets constitute Financial Collateral; and

{i) this deed and the obligations of the Borrower under it constitute a
. Security Financial Collateral Arrangement,

the Lender shall have the right, at any time after the security constituted by this

deed has become enforceable, to appropriate all or any of those Charged

Assets in or towards the payment or discharge of the Secured Liabilities in any -
“order that the Lender hﬁay,_ in its absolute discretion, determine.

o {n} “The value of any Ché_rged_Assé_ts 'apprdpriéte'd:in accordance with'this clause

-~ shall be, together with any accrued: but-unpaid interest, at the time the right of . -
appropriation is exercised. - '

" [&) - The Borrower agrees that the method of valuation provided for in this clause are

commercially  reasonable for the purposes of the Financial Coliateral
Regulations. -

18
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B Recervers

- Appomtment

g At any time after the Securlty constrtuted by thls deed has become enforceable or at theﬁ |

RS The Lender may, without further notice; from time to time, by way of deed, or otherwise
~in writing, remove any Receiver appointed by it and-may, whenever it thinkS'fit appointa. .

~-'new Receiver in the place of any Recewer whose appomtment may for any reason have-ﬁ_ SN

":'_:'termlnated - . T e o

oz

o request of the Borrower, the Lender may, W|thout further. notice, appoint by way of deed, = B
= or otherwise in writing, any ohe or more persons to be a Recelver of all orany.partofthe -
-~ Charged Assets : R . -

Removal

-' Remuneratlon B

.”:"'__'The Lender may ‘r"x the remuneratlon of any Recelver appomted by |t W|th0ut the'.'-

B - 'restnctlons contained ‘in section 109 of the LPA 1925 and the remuneration of the
. _- _Recelver shall be a debt secured by this deed, to the extent not othenmse dlscharged

124

S -_The-_power__-to appolnt_.a Recelver.-conferred : by' thlS deed' shall be in addition to al

. Power of apporntment addrtlona! to statutory powers -

~ statutory and other powers of the Lender under the Insolvency Act 1986, the LPA 1925

o or othervvlse and-shall be exercisable wrthout the restnctlons contarned in sectlons 1031'_"' SR

Cand. 109 of the LPA 1925 or othermse

125

.'-Power of appomtment exercrsable desprfe prtor appomtments

IRDR The power to apponnt a Recelver (whether conferred by this deed or by statute) shall be ; _
- -and remain, exercisable by the Lender despute any prlor appomtment in respect of all or_

B -'f;' ._ __any part: of the Charged Assets.

12.6 “ZAgent ofthe Borrower L

' "Any Recelver appomted by the Lender under thls deed shaII be the agent of the

~Borrower and the Borrower shall be solely responsible for tha contracts engagements -
racts; omissions; defaults, Iosses and remuneration of that Receiver and for: Ilabllrttes_
- incurred by that Receiver: The agency of each Receiver shall continue until the Borrower

‘goes’ mto liquidation and after that the- Recelver shall act as prlncrpal and shall not;-"" '

. become the: agent of the Lender ..
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13.1

13.2.

13.3

13.4

135

‘Powers of Receiver

Powers additional to statutory powers

{e}j_' Any Receiver appointed by the Lender under this deed shall in add|t|on tor the

rights, powers and discretions conferred on him/her by statute, have the rights,

- powers and discretions set out in clause 13.2:to clause 13.20

- {bB): A Receiver has all the rights, powers and discretions conferred oh a receiver {or .
a receiver and manager) under the LPA 1925, and shall have those rights,
_powers and discretions conferred on an administrative receiver under the -

 Insolvency Act 1986 whether he/sheis an administrative receiver or not.

'_{r’iﬁ}f' _If there is more than one Recsiver holding office at the same time', each
" Receiver may (unless the document appointing him/her states otherwise): - -

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

'_{'rj}_' Any exercise by a Receiver of any of the powers given by clause 13 may be on

- behalf of the Borrower, the divectors of the Borrower or himselffherself.

Repair and develop the Property

A Receiver may undertake or complete any works of repair, alteration, building or

development on the Property and may apply for and maintain any planning permission,
development consent, building regulation approval or any other permission, consent or
licence to carry out any of the same.

Grant or accept surrenders of leases

A Receiver may grant, or accept, surrenders of any |eases or tenancies affecting the

~ Property on any terms, and subject to any conditions, that he/she thinks fit.

Employ personnel and advisers

(a) A Receiver may provide services and employ, or enga'ge, anyfr'nanagers,
officers, servants, contractors, workmen, agents, other personne!l and
- professional advisers on any terms, and subject to any conditions, that he/she

' thinks fit.

) {'b}% _A Receiver may dlscharge any such person or any such person appomted by-

. the Borrower.

Make and revoke VAT options. to tax -

: A Receiver may make,. exercise of revoke any VAT optlon to tax as he/she thlnks flt

136

Charge forremuneration

A Receiver.may charge and receive any sum by way of remuneration (in addition toall - -




13,8

o -_'-_costs charges and expenses mcurred by hlmlher) that: the Lender may prescnbe or'._
‘agree with hlmlher : : '

137

Take possessmn R

| 'A Recelver may: take |mmed|ate possessuon of geti in and reallse any Charged Asset

. Manage or reconstruct the Borrower s busmess L

:A Recelver may carry on;’ manage develop, reconstruct amalgamate or dwersn‘y or

coneur - in’ “earrying - on “managing, . developing, reconstructing, amalgamatlng or

' fA Recelver may grant optlons and ||cences over aII or. any part of the Charged Assets =

SN dwersﬁymg the business of the Borrower carried out at the Property

g 139 _ -D:spose of Charged Assets

.grant any other -interest or- right over, sell, exchange assign or lease-(or concur in:

i ~..granting options" and:licences-over all or. any part of the Charged Assets, granting any. .- - _
“other. interest or right over,. sellung, exchanging, assighing or leasing) all.or any of the .~

S _Charged Assets in respect of which hefshe is appointed for such consideration and in

~Buch--manner. (including, without limitation, by : public ‘auction or private ‘sale) - and Sl
o -__generalty on any terms and conditions as he/she- thinks fit. A Receiver may promote or oo
“eoncurin promotlng a company to purchase the Charged Assets to be dlsposed of by-

R | . him/her.
-4;;1330

Sever flxtures and f' ttsngs

CUUA Recetver may sever and seII separately any t“xtures or f|tt|ngs from the Property'-.

AT

“without the consent of the Borrower S

lee valld recetpts

_.A Receiver may gwe a valid receipt for all monies and execute all assurances and things' -

;:__ A Recelver may settle; adjust, refer to 'arbttration | compromise'and arrange'an'y"c'laim R
§ : account dispute, guestion or demand with or by any person who claims to: be a credltor_- :
~of the Borrower orrelating in any way to any Charged Asset s

4343

. that may be proper or desirable for reallsmg any of the Charged Assets.
342 o

'Make settlements

Brmg tegal actton

L 'A Reoelver may bnng, prosecute enforce, defend and abandon aIl actlons su1ts and

o 1.3;1_4.

“proceedings in: relatlon to any of the Charged Assets as helshe thlnks flt

lnsure

A Receiver may, if he[.she-'thi'nks fit, but without prejudice to the indemnity in clause 16.2, -



- effect with ahy insurer any policy of insurance either in lieu or satisfaction_of, or in-

13.15°

13.16

1347

13.18

13.19

13.20

14,

141

addition to, the insurance required to be maintained by the Borrower under this deed.

Form subsidiaries.

“A Receiver may form a subsidiary- of the Borrower and transfer to thia subsidiary any

Charged Asset.

Boriow

A Receiver may, for whatever purpose he/she thinks fit, raise and_b-orrow_' money either -

unsecured or on the security of all or-any of the Charged Assets in respect of which
he/she is appointed on any terms that he/she thinks fit {(including, if the Lender consents,
terms under which that security ranks in priority to this deed).

Redeem prior Security

.A Receiver may redeem any prior Securify and settle and pass the accounts to which

the Security relates. Any accounts so settled and passed shall be, in the absence of any

- manifest error, conclusive and binding on the Borrower, and the monies so paid shall be.

deemed to be an expense properly incurred by the Receiver.

Deiegation

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

Absolute beneficial owner

A Receiver may, in relation to any of the Charged Assets, exercise all powers,
authorisations and rights he/she would be capable of exercising as, and do all those acts

and things, an absolute beneficial owner could exercise or do in the ownership and
management of all or any part of the Charged Assets.

Incidental powers

A Receiver may do any other acts and things that he/she: |
{a}. may consider desirable or necessary for realising ahy of the Charged'ASSets;-

(b} ~_may consider incidental or conducive to any of the rights or powers conferred on
- a Receiver under or by virtue of this deed or law; or

(&) lawfully may or can do as agent for the Borrower.

.Dé'l'efgation

Delégation

‘The Lender or any Receiver may delegate (either generally or specifically) by power of |

- attorney or in any other manner to any person any right, power, authority or discretion
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- conferred on: rt or hrmlher by this deed (mcludmg the- power of attorney granted under S
- clause 18. 1) :

{42 :Terrns

L The Lender and each Recelver may make a delegatlon on the terms and condmons
- (including the power to- sub—delegate) that it or hefshie thinks fit.

'Llabllrty

Nelther the Lender nor any Recewer shall be in any way Ilable or: responmble to the S
‘Borrower for any loss or liability arlsmg from. any act, default omission or mlsconduct on' S
- the part of any Delegate : - :

o _: The Ilabrl|ty of DA Phl"lps & Co Ltd Steven Alex Waterman and Clare Marle Waterman_-

45
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shall not be joint and several but shall be Ilmrted to the extent of the- assets of the Cairo -
- Lodge Pension Fund' i :

Appl'icat'i'o'n of 'pro'cééds”fj o

_' Order of applrcatmn of proceeds

'AII mohies recelved or recovered by the Lender a Recelver or a Delegate under thls o
~'deed or in"connection- wrth the . realisation or enforcement of all-or- part of the security : 5
- constituted by this deed (other than sums received under any insurance Policy), shall =
- ‘{subject to. the claims of any person havmg prior: nghts and by way of varlatlon of the

. LPA 1925) be applied in-the following order of priority (but wrthout prejudlce to the :

152
- - ."Nelther the Lender any Recerver nor any Delegate shall be bound (whether by virtue of =
- section 109(8) of the LPA 1925, which-is varied accordlngly, ‘or otherwise) to- pay or

--Lender's nght to recover any shortfall from the Borrower): -

- {p} Jinor towards payment of all costs, Ilabllrtles charges and expenses rncurred by o
o '_'or on behalf of the Lender (and any Receiver, Delegate, attorney or agent - " -
" appointed- by ity under or in conrection” with this deed and of all remuneration - L

S : due to any ‘Réceiver under orin connectlon with thls deed;.

o {b}ln or towards: payment of the Secured Llabllmes in any order and manner. thatﬂ L

' the Lender determines:and -

(c) _ '_In payment of the surplus (|f any) to the Borrower or other person ent|tled to |t

_Approprlatlon

;.:appropnate -any receipt. or. payment- flrst ‘towards - interest: rather -than pnnmpal or
- ~'otherwise in any particular order between any of the Secured L|ablllt|es

23
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16.

16.1

6.2

Suspense account

All monies received by the Lender, a Receiver of a Delegate under this deed (other than
sums received under any Insurance Policy that are not going to be applied in or towards -
discharge of the Secured Liabilities):

 (a) may, at the discretion of the Lender, Receiver or D'ele'géte,.- be credit‘ed't'c').a'__ .

- suspense account; S
- {b}  shall bear interest, if any, at the rate agreed in writing between the Lender and .
- - the Borrower; and

| {c)  may be held in that account for so long as. the Lender, Receiver or Delegate
' thinks fit. N

- Costs-and indemnity

Costs

The Borrower shall, promptly. on demand, pay to, or reimburse, the Lender and any
Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and liabilities of
any kind {including, without limitation, legal, printing and out-of-pocket expenses}
incurred by the Lender, any Receiver or any Delegate in connection with:

{al this deed or the Charged Assets;

{b} taking, holding, protecting, perfecting, preserving or enforcing (or attempting to
do so) any of the Lender's, a Receiver's or a Delegate's rights under this deed;
or

({;} taking proceedings for, or recovering, any of the Secured Liabilities,

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

- demand for payment being made) from the date on which the relevant cost, charge,

expense, tax or liability arcse until full discharge of that cost, charge, expense, tax or

liability (whether before or after judgment, liquidation, winding-up or administration of the
‘Borrower) at the rate-and in the manner specified in the Facility Agreement.

Indemnity

() - The Borrower shall indemnify. the Lender, each Receiver and each Delegate, )
' and their respective employees and agents against all liabilities, costs,
- expenses, damages and losses (including but not limited to any direct, indirect
~or consequential losses, loss of profit, loss of reputation and all interest,
- penalties and legal costs (calculated on a full indemnity basis) and all ‘other
- professional costs and expenses) suffered or incurred by any of them arising

" out of or in connection with:

24




C Gy the  exercise or pu.fr.potted exercise ‘of "ény' “of the “rights, powers,
. “authorities or discretions- vested in them under this deed or by law i
- respect. of the ‘Charged Assets;.

: (u) 'taklng holdlng protectlng, perfectlng, preservmg or enforcmg (' .
- attempting to do'so) the. securlty constituted by this deed; or -

-'(tti) ~any default or delay by the Borrower in performlng any of |ts obllgatlons -
: : under this deed.. - : PP

_. ib} Any past or- present employee or agent may enforce the terms of thls cIause"
'16.2 subject to-and in accordance with the provrsrons of the Contracts (Rrghts of
Th|rd Partles) Act 1999, - : L T _

:”.17'_1“..'. "-'F'u'rth'erﬁassttra'nce .
B The Borrower shall promptly at |ts own expense take whatever actlon the Lender or any o
S Recelver may reasonabty require for - R . :

o tej creatrng, perfectrng or protectlng the secunty created or mtended to be oreated
L by thls deed e SIS Ll '

: (b} facnltatlng the reallsatlon of any Charged Asset or :- SR

: f:c_-} _ -_'facrlltatrng the exercise of any rlght power authonty or dlscretlon exerclsable by
el -the Lender or any Recerver in respect of any Charged Asset - :

_:. _ moludlng W|thout I!mltatlon the executlon of any mortgage transfer conveyance Lo
S --assrgnment or assurance of all.or any of. the assets forming part of (or intended to form e
" part of) the Charged Assets (whether to the Lender or to its nominee) and.the giving of -~
S _“any notice, ‘order or direction and. the making of any- t"Ilng or reglstratron which, in- any_'
- such case, the Lender may consrder necessary or. desrrable

e '3.'_'.-Power. of attorney |
L :'.'-:___:18';'1" 'Appomtment of attorneys :
= By way of securlty, the Borrower wrevocably appolnts the Lender every Recelver andi
“every. Delegate separately to be the attorney of the Borrower and, in its name; on its

S behaif and as |ts act and deed to execute any documents and do any acts and thrngs-'
that . . . ) . . .

: (a')- -the Borrower is requrred to execute and do under this deed or

b)Y any attorney deems proper or desirable in exermsmg any of the nghts powers, - e
- rauthorities and discretions.conferred by this deed or by |aw on the Lender, any
- Recelver orany Delegate o - R . :
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191

20.

201

20,2

21.

211

Ratification of acts of atforneys

The Borrower ratifies and confirms, and agreeé to ra'tify'and_cionﬁfrfn, anything that 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 to herein

Release

Release .

Uriless anyliabilities. remain hereunder at the end of the Security Period, the Lender

shall, af the request and cost of the Borrower, take whatever action is necessary to:
(&) release the Charged Assets from the security constituted by this deed; and .

(b} .r‘*eassign the Charged Assets to the Borrower,
Assignment and transfer

Assignment by Lender

{a) At any time, without the consent of the Borrower, the Lender may assign or
transfer any or all of its rights and obligations under this deed.

{b} The Lender may disclose to any actual or proposed assignee or transferee any
information in its possession that relates to the Borrower, the Charged Assets
and this deed that the Lender considers appropriate.

Assignment by Borrower

The Borrower may not assign any of its rights, or transfer any of its rights or cbligations,
under this deed.

Set-off

Lender's right of 'Set-off _

_ The Lender may at any time set off any liability of the Borrower to the Lender against:

any liability. of the Lender to the Borrower, whether either liability is present or future, . -

B liquidated or uhliq_'uidatEd,_-and_wh'ether or riot either liability arises under this deed. If the B
-~ liabilities ‘to- be ‘set off are expressed in different currencies, the Lender may convert

- _either liability at a market rate of exchange for the purpose of set-off. Any-exercise by the

22

Lender of its rights under this clause 21.1 shall not limit or affect any cther rights or
remedies available to it under this deed or otherwise.

_Exclusion of Borrower's right of set-off B |
Al payments made by the Borro’wér_ to th'e-Lénder':uhde'r this deed shall be made in full
without any set-off, counterclaim, deduction or withholding (other than any deduction or

26




S Withholding'-df:tax as required by law). -

22, Amendments, waivers and consents

R 221 .-Arnendmen't”s‘-'

| No amendment of thls deed shall be etfectlve unless |t isin wntmg and S|gned by oron .
'-_behalf of each party (or lts authorised representatlve} '

_22:2’; _"Walvers and consents

: -_{a} A waiver of any rlght or remedy under thls deed or by Iaw or any consent grven;--' D _
- under this deed, is only effective if-given in writing by the waiving or consenting .. -
~party and shall not be deemed a waiver of any other breach or default. It only. _'; R
- applies in the circumistances for which it is given and shall not prevent the party_'_'. PRI :
giving it from' subsequently relylng on'the relevant prov13|on o

by A failure or delay by a party to exermse any rlght or remedy prowded under: thIS-' B
© o ideedor by law shall not constltute a waiver of that or-any other right orremedy,
prevenit or restrict any further exercise of that or any other right or remedy of "
“constitute an election to-affirm this deed. No single or partial exercise of any ~ . .
right-or remedy provided under this deed or by law, 'shell ‘prevent or restrict the SRR
. “further exercise of that or any other right or remedy. No. electlon to -affirm. th|s_1 L
-~ deed by the Lender shall be effective: untess rt isin wntlng :

3523 .'_.nghts and remedres

i The rlghts and remedres provrded under this deed are cumulatrve and are m addrtron to _ ﬁ:_.
3 and not excluswe of, any rlghts and remedies provrded by Iaw '

23 -Severance T

L f any 'provrsion*(o'r”part of a. provision) of this deed is or becomes. invalid; illegal or. = -
- unenforceable, it shall be deemed modified to the: minimum extent necessary to make it.
- valid, legal and- enforceable; If such modification is not possible; the relevant provision
- (or part of a provision) shall be desmed deleted. Any modification to or deletion of &
e Zprowsron (or part of a provision) under thls clause shall not affect the Iegallty valldtty and
o enforceablllty of the rest of this deed ' : ; S

o4 Third parfy- nghts

: | 241 Thlrd party nghts

(a) Except as expressly provnded elsewhere i thIS deed a person who is not a:_ .
" party to this deed shall not have any rights under the Contracts (Rights of Third -~ - S
Partles) Act 1999 to enforce or enjoy the benefit of, any term of this deed Thls:'_- NI

27



25.

25.1

' 25.2 

25.3

| '25;4_ -

does not affecf'any right or re'médy of a third party Which.ekists,' or i$ available, -
apart from that Act.

Further provisions:

‘Independent security

The security constituted by this deed shall be in addition to, and independent 'of, any’ |
other security or guarantee that the Lender may hold for any of the Secured Liabilities at
any time. No prior security held by the Lender over the whole or any part of the Charged

~Assets shall merge in the security created by this deed.

Continuing security

'The_'Security' constituted by this deed shall remain in full force and effect as a contihuing.-

security for the Secured Liabilities, despite any settlement of account, or intermediate
payment, or other matter or thing, unless and until the Lender discharges this deed in
writing.

- Discharge conditional

Any release, discharge or seftement between the Borrower and the Lender shall be
desmed conditional on no payment or security. received by the Lender in respect of the
Secured Liabilities being avoided, reduced or ordered to be refunded under any law
relating to insolvency, bankruptcy, winding-up, administration, receivership or otherwise.
Despite any such release, discharge or setflement:

{a} the Lender or its nominee may retain this deed and the securily created by or
under if, including all certificates and documents relating to the whole or any
part of the Charged Assets, for any period that the Lender deems necessary to
pravide the Lender with security against any such avoidance, reduction or order
for refund; and

: {bj the Lender may recover the value or amount of such security or payment from
.+ the Borrower subsequently as if the release, discharge or settlement had not
occurrad.

Certificates

A certificate or'determination by the Lender as to any.-'a'mouh't; for the time being due to it -

" from the Borrower under this deed [and the Facility Agreement] shall be, in the absence .

25,5

of any manifest error, conclusive evidence of the amount due.

Consolidation

“The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall
- not apply to this deed.

og
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262

| Any notlce ot other communlcatlon glven to a. party under orin connectlon wrth thls deed s
~ shall be: e :

‘Notices

D'eli’vé‘ry' =

'(a) in: wrltlng, "

' '_ .'(b) dellvered by hand by pre- pald frst class post or: other next worklng day delwery =

- service or sent by fax; and
_(c)‘ sent to .
B 1 _"the Borrower at | | |
i ..-'.Calro Lodge Dargate Faversham Kent ME13 QHH
B 'Attentlon Steve Waterman
| (i’i_).._.__.-the Lender at. '

: D A Phllllps & Co Ltd of Bndewell House, Bndewell Lane Tenterden' o '_

. KentTN306FA -
T -.Fax 01580 766 444

b _'or to any other address or fax number as ls notn‘“ed in. wrltlng by one party to the other . -
. from time to time. . s Ca

S -Any notlce or other communlcatlon that the Lender glves to the Borrower shall be o T

_::Recelpt by Borrower

_"deemed to have been received:

e '-";(b') if posted by pre- pald frst-class post or other next workrng day detlvery serwce .' T

| Any notlce or other communrcatlon glven to the Lender shaII be deemed to have been-': '

o "2'.6.4 : Service of proceedmgs

U ay _"'|f delivered by hand, at the tlme |t is Ieft at the relevant address

-on the second Business. Day after postlng, and-

L '_33:(0)' if sent by fax, when recelved in Ieglbte form

A notlce or other communlcatlon glven as descrlbed in clause 26 2 (a) or clause 26 2 (c)_- R '
~.on-a day that is not a Business Day, or after normal business hours, in the place_lt_ls
received, shall be deemed to have been recelved on the next Busmess Day. -

_'_'Recelpt by Lender = .

received-only on actual recelpt

“This clause 26 does not apply to the serwce of any proceedmgs or other documents |n

_ '.:: 2@ R



" any legal action or, where applicable, .ar'\y: arbitration or -other method of dispute |

26,5

27,

271

27.2

27,3

" resolution.

No notice by email -

| A notice or other comrunication given under or in connection with this deed is not valid
. if sent by email. '

Governing law and jurisdiction

Governing law.

This deed and ény' 'di'sput_e or claim (includihg"non'-contrac'tual disp'utés-or’ claims) 'arisihg

-out of or in connection with it or its subject matter or formation shall be governed by and

construed in accordance with the law of England and Wales.

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England and

‘Wales shall have exclusive jurisdiction over any dispute or claim (including non- -

contractual disputes or claims) arising out of or in connection with this deed or its subject
matter or formation. Nothing in this clause shall limit the right of the Lender to take
proceedings against the Borrower in any other court of competent jurisdiction, nor shall
the taking of proceedings in any one or more jurisdictions preclude the taking of
proceedings in any other jurisdictions, whether concurrently or not, to the ‘extent
permitted by the law of such other jurisdiction.

Other service

The Borrower irrevocably consents to any process in any legal action or proceedings
under clause 27.2 being served on it in accordance with the provisions of this deed

relating to service of notices. Nothing contained in this deed shall affect the right to serve

process in any other manner permitted by law.

This document has been executed as a deed and is delivered and takes effect on the date
_stated at the beginning of it.

Executed by the said Boatman) -
-Consultants Ltd act:ihg_"by a directo'r') —
in the presence of) 7 '

‘Witness

. _-Nam_e. § Pa‘}—n _.

C Address gy, pugpnd ST

. WFHTSKIW\' 3(, E o




 EXECUTED asa DEEDby) =

" D. A Phillips & Co Limited)
" acting by a director )y

in the presence of ) R

T Witness: SQUﬁQﬁ_?Pg

&mg 1@1:31’_. |

© L Name: .

._ Address: ES‘E‘L \OG:‘V&EL«L "*@-ﬁ(

%E‘G@M@J—me

B TEE 0D
- a_e:m*r T?\_‘SO E;ﬁas

L :’SIGNED as a DEED by)

. Steven Alex Waterman)- -

" in the presence of -

thness " ﬁ\

-Name ,( Fﬁ"ln}’(

Address . [1___ é?g(ﬁﬂ,o J”{Lﬁ;r

\-VO'H \_[ ﬁ@LF

" Clare Marie Waterman) -

©inthe presence of= . )

Name ¢ MaAAY.

 SIGNEDasaDEEDby)

:"'_;.:Addres; [)_, p,\rgﬂ.ﬂ [; :

oM /T [—}«Abﬁ;




