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Companies House

Registration of a Charge

Company Name: REVIVE PROPERTY INVESTMENTS AND DEVELOPMENTS LIMITED

Company Number: 09845706

Received for filing in Electronic Format on the: 30/08/2022 XBBHFGOR

Details of Charge

Date of creation: 26/08/2022
Charge code: 0984 5706 0009
Persons entitted: HAMPSHIRE TRUST BANK PLC

Brief description:  ALL THAT LEASEHOLD INTEREST IN THE LAND AND PROPERTY
KNOWN AS 1 COUNTY ROAD, WALTON, LIVERPOOL, L4 3QA AND
COMPRISED IN THE LEASE DATED 7 OCTOBER 1986 AND MADE
BETWEEN THE RIGHT HONOURABLE FREDERICK ARTHUR EARL OF
DERBY (1) AND LEONARD NOBLETT (2) AS THE SAME IS REGISTERED
AT HM LAND REGISTRY WITH TITLE GOOD LEASEHOLD UNDER TITLE
NUMBER LA320343 ALL THAT LEASEHOLD INTEREST IN THE LAND
AND PROPERTY KNOWN AS 2 CARISBROOKE ROAD, WALTON, L4 3QB
AND COMPRISED IN THE LEASE DATED 7 OCTOBER 1986 AND MADE
BETWEEN THE RIGHT HONOURABLE FREDERICK ARTHUR EARL OF
DERBY (1) AND LEONARD NOBLETT (2) AS THE SAME IS REGISTERED
AT HM LAND REGISTRY WITH TITLE POSSESSORY UNDER TITLE
NUMBER MS376552

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.

Electronically filed document for Company Number: 09845706 Page: 1



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.

Certified by: PARIS SMITH LLP

Electronically filed document for Company Number: 09845706 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9845706

Charge code: 0984 5706 0009

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 26th August 2022 and created by REVIVE PROPERTY
INVESTMENTS AND DEVELOPMENTS LIMITED was delivered pursuant
to Chapter A1 Part 25 of the Companies Act 2006 on 30th August 2022 .

Given at Companies House, Cardiff on 1st September 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

N5 J‘ \
THE OFFICIAL SEAL OF THE

Companies House
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{1) REVIVE PROPERTY INVESTMENTS AND DEVELOPMENTS LIMITED
as Chargor
~a@nd-

(2) HAMPSHIRE TRUST BANK PLC

as Charges

LEGAL CHARGE
refating to

See Bchedule

Form of charge filed at HM Land Registry undar reference MD 1442C
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IMPORTANT NOTICE

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

in signing this Legal Charge you acknowledge that you have been advised by the Chargee to
receive independent legal advice

LAND REGISTRY
LAND REGISTRATION ACT 2002

Administrative Area, See Schedule

Title Number; See Schedule

Property: See Schedule u
THIS DEED is made on 2 b W Cy zog’
BETWEEN

- (D

(2)

REVIVE PROPERTY INVESTMENTS AND DEVELOPMENTS LIMITED incarporated and
registered in England and Wales with registered number 08845706 whose registered office is at
3 County Road Walion Liverpool L4 30A ("Charger™; and

HAMPSHIRE TRUST BANK PLC registered in England and Wales with company number
01311315 and whose registered office is at 55 Bishopsgate, London EC2N 3AS ('Chargse").

IT IS AGREED

1
1.1

DEFINITIONS AND INTERPRETATION

Definitions

The following definitions apply in this deed:

1.1.1

"Charged Property” means all the assets, property and undertaking for the time being subject
to any Secunity created by this deed {and references to the Charged Property shall include
references to any part thereof);

"Costs” means all reasonably incurred costs charges expenses taxes and liabilities of any
kind including without limitation costs and damages in connection with litigation, professional
fees, dishursements and any VAT thereon which the Chargee or any Receiver may charge or
incur;

"Dangerous Substances” means any radioactive emissions, noise, any natural or artificial
substance {(whether in the form of a solid, liquid, gas or vapour) the generation, transportation,
storage, treatment, use or disposal of which {whether alone or in combination with any other
substance} including (without limitation) any controlled, special, hazardous, foxic, radioactive
or dangerous substance or waste, gives rise to a risk of causing harm to man or any other
living organism or damaging the Environment or public health or welfare;

"Delegate” means any person appointed by the Chargee or any Receiver under clause 18 and
any person appointed as their attorney;
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1.14.7

"Environment” means humans, animals, plants and all other living organisms including
ecological systems of which they form part and all, or any of, the following media, namely air
(including, without limitation, air within natural or man-made structures, whether above or below
ground), water (including, without limitation, territorial, coastal and infand waters, water under
or within land and water in drains and sewers), and land (including, without limitation, surface
and sub-surface soil) or systems supporied by those media,

"Environmental Law” means all applicable laws, statutes, regulations, secondary legislation,
bye-laws, common law, directives, treaties and other measures, judgments and decisions of
any court or tribunal, codes of practice, circulars and guidance notes in 5o far as they relate to
or apply to the Environment, the conditions of the work place or the generation, transportation,
storage, treatment or disposal of Dangerous Substances;

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

"Event of Default” means a breach or default under the Facility Letter or the occurrence of
any other event or circumstance entitling the Chargor to demand repayment of amounts dueg,
owing or incurred under the Facility Letter,

"Facility Letter" means the facility letter dated OA \OW@X\/LS}' 20%'

hetween the Chargor and the Chargee for the provision of the loan facilities secured by this

. deed , any terms and conditions incorporated into that facility letfer and any agreement or letter

1.1.10

1.1.11

1.1.12

1.1.13

1.1.14

1.1.15

1.1.16

1.1.17

amending, supplementing, vafying or replacing the same and the expression "Facility Letter”
shall (as the context so admits) include all or any one or more of them;

"insurance Policy" means each contract or policy of insurance effected or maintained by the
Chargor or the Chargee from time fo time in respect of the Froperty pursuant to the Financs
Daocuments,

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

"Planning Acts" means the Town and Country Planning Act 1980, the Planning (Listed
Buildings and Conservation Areas) Act 1980, the Planning {(Hazardous Substances) Act 1880,
the Planning (Consequential Provisions) Act 1990, the Planning and Compensation Act 1991,
the Planning Act 2008, any regulations made pursuant to any of the foregoing and any other
legislation of a similar nature;

"Property” means the freshold or leasehold property (whether registered or unregisiered)
owned by the Chargor described in Schedule 1;

"Receiver” means a receiver or a receiver and manager of any or all of the Charged Property
and/or as defined in section 28 of the Insclvency Act 1886;

"Rental Income” means all amounts paid or payable to or for the account of the Chargor in
connection with the letting, licence or grant of other rights of use or occupation of all or any
part of the Property from time o time;

"Secured Liabilities” means all present and future monies, obligations and liabilities of the
Chargor {or any of them) to the Chargee, whether actual or contingent and whether owed
jointly or severally, as principal or surety or in any other capacity;

"Security” means any mortgage, charge (whether fixed or floating, legal or equitable), pledge,
lien, assignment by way of security or other security interest securing any obligation of any
person, or any other agreement or arrangsment having a similar effect;
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1.1.18 "Security Period" means the pericd starting on the date of this deed and ending on the date
on which the Chargee is satisfied that all the Secured Liabilities have been unconditionally and
irrevocably paid and discharged in full and rio further Secured Liabilities are capable of being
outstanding; and

1.1.19 "VAT" means value added tax.

1.2 Interpretation

121 In this desd, unless a contrary indication appears or the context otherwise requires, any
reference in this deed to:

(@)
{b)

{c)

{e)

(f

a clause or schedule is to a clause of, or schedule to, this deed:

a "person” shall include a referance to an individual, firm, company, corporation,
parinership, unincorporated body of psrsons, government, state or agency of a state
or any association, trust, joint venture or consortium {whether or not having separate
legal personality),

one gender shall include a reference to the other genders:

a party shall include that party's successors, permitted 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 fransferses;

& slatute or statutory provision is a reference {o It as amended, extended or re-enacted
from time to time and shall include all subordinate legisiation made from time to time
under that statute or statutory provision;

“this deed" {or any provision of it) or to any other document referred to in this deed is

- a reference to this deed, that provision or such other document as amended from time

totime;

(@

{h

any words following the terms "including”, "include”, or any similar expression shall
be construed as illustrative and shall not imit the words preceding those terms in any
way,

an "amendment” includes a novation, re-snactment, supplement or variation (and
"amended" shall be consirued accordingly);

“assets" includes present and future properfies, undertakings, revenues, rights and
benefits of every description:

an "authorisation” includes an approval, authorisation, consent, exemption, filing,
licence, notarisation, registration and resolution;

a "regulation” includes any regulation, rule, official directive, request or guideline
{whather or not having the force of law) of any governmental, inter-governmental or
supranational body, agency, department or regulatory, self-regulatory or other
authority or organisation; and

"Secured Liabilities" includes obligations and liabilities which would be treated as
such but for the liquidation, administration, dissolution or bankruptey of or similar event
affacting the Chargor,

1.2.2  Clause and schedule headings are for convenience only and shall not affect the interpretation
of this deed.
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12.3  An obligation in this deed on a party not to do something shall include an obligation not to allow
that thing to be done.

1.2.4 I two or more persons are included in the expression “Chargor” then the use in this deed of
the word “Chargor’ shall be deemed to refer to such persons both together and separately and
the obligations and liabilities of such persons under this deed shall be joint and several.

1.2.8 If the Chargee reasonably congiders that an amount paid by the Chargor in respect of the
Secured Liabilities is capable of being avoided or otherwise set aside on the liquidation,
administration or bankruptcy of the Chargor or otherwise, then that amount shall not be
considerad to have been irrevocably paid for the purposes of this deed.

1.2.8 Forthe purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1889, the
terms of the Facility Letter and any document incorporated in the same and of any side letters
between any parties in relation to the Facility Letter are incorperated into this deed.

1.3 Third party rights

A person who is not a party to this deed shall have ne right under the Contracts (Rights of Third Parties)
Act 1999 to enforce or enjoy the benefit of any term of this deed.

2 COVENANT TO PAY
2.1 Covenant to pay

The Chargor shall, on demand, pay to the Chargee and discharge the Secured Liabilities when they
fall due for payment or discharge.

2.2 Default interest

Any amount which is not paid under this deed when due, or which becomes due for payment following
the occurrence of an Event of Default, shall bear Interest (both before and after judgment and payable
on demand) from the due date until the date on which such amount is uncenditionally and irrevocably
-- paid-and discharged in full on a daily basis at the Interest Rate from time to time. Intergst shall be
compounded in accordance with the Facility Lefter or otherwise at such intervals as the {Chargee
reasonably considers appropriate.

3 NATURE OF SECURITY

3.1 General matters

All Security and dispositions created or made by or pursuant fo this deed are created or made:
341 infavour of the Chargee;

3.1.2  with full title guarantee in accordance with the Law of Property (Miscellansous Provisions) Act
1984 and

31.3  as continuing security for payment of the Secured Liabilities.
3.2 Security in respect of the Property
A reference in this deed to a charge or mortgage of or over the Property includes:

3.2.1  all buildings and fixiures and fittings {including trade and tenant's fixiures and fittings) and fixed
plant and machinery that are situated on or form part of the Property at any time;

3.2.2  the proceeds of the sale of any part of the Property and any other monies paid or payable in
raspect of or in connection with the Property,
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323

3.2.4

4
4.1

the benefit of any covenants for title given, or enterad into, by any predecessor in title of the

Chargor in respect of the Property and any monies paid or payable in respect of those

covenants; and

all rights under any licence, agreement for sale or agreement for lease in respect of the

Property,
SECURITY

Legal mortgage and fixed charges

The Chargor charges all of its present and future right, title and interest in and to the following assets:

4.1.1
412

4.1.3

by way of first legal mortgage, the Property: and

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

by way of first fixed charge, the Rental Income and the benefit of any guarantes or

security in

respect of the Rental Income to the extent not effectively assigned under clause 4.2;

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

Property or otherwise relating to the Charged Praperty);

by way of first fixed charge, the goodwill of the business or undertaking (if any) carried on at

the Property; and

by way of first fixed charge, all authorisations (statutory or otherwise) held or required in
connection with the Chargor's business or the use of any Charged Property, and all rights in

connection with them.

Security assignments

422

423

E.1

The Chargor assigns to the Chargee absolutely (subject to a proviso for reassignment on

irrevocable redemption), all of its present and future right, title and interest in and to

{2) gach insurance Policy, including all claims, the proceeds of all claims and
of premiums relating to each Insurance Policy, and

all returns

()] the Rental Income and the banefit of any guarantee or security in respect of the Rental

Income; and

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

To the extent that any asset assigned under clause 4.2.1(a} is not assignable, the assignment
which that clause purports to effect shall operate as an assignment of all present and future

rights and claims of the Chargor to any proceeds of @ach such Insurance Policy.
Naothing in this clause 4.2 shall constitute the Chargee as morlgagee in possession.
NOTICE OF ASSIGNMENT AND /{ OR CHARGE

Immediately upon axecution of this deed and immediately upon the obtaining of any

insurance

Policy if after the data of this deed, the Chargor shall give notice to the relevant insurers of the

assignment of the Chargor's rights and interest in and under each Insurance Policy

{including

the proceeds of any claims under that insurance Policy) under this deed and procure that each
addressee of such notice promptly provides an acknowledgement of that notice to the

Chargee, in each case in such form as the Chargee may require.
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52 Immediately upon execution of this deed, the Charger shall give notice to the bank, financial
institution or other person {excluding the Chargee) with whom the Chargor has a bank account
{into which the Rental Income is to be paid) of the charging to the Charges of the Chargor's
rights and interests in such bank account and procure that each addressee of stich notica
promptly provides an acknowledgement of that notice to the Chargee, in each case in such
form as the Chargee may raquire.

53 immediately upon the cccurrence of an Event of Default or otherwise upon the Chargee's
request, the Chargor shall give notice to the relevant tenant, guarantor or surety of the
assignment under this deed of the Chargor's rights and interest to the Rental Income and each
guarantse or security in respect of the Rental Income and procure that each addressee of such
notice promptly provides an acknowledgement of that notice to the Chargee, in each case in
such form as the Charges may require.

8 PERFECTION OF SECURITY
8.4 Registration at HM Land Registry

The Chargor applies to the Land Registrar for the following restriction to be registered against its title
to the Property:

"No disposition of the registered estate by the propristor of the registered estate, or by the
aroprietor of any registered charge, not being a charge registered before the entry of this
restriction is to be registered without a written consent signed by the proprietor for the time
heing of the chargs dated in favour
of Hampshire Trust Bank pic referred to in the charges register.”

8.2 Further advancss

This deed shall secure further advances that the Chargee is obliged to make under the terms of the

Facility Letter and the parties hereby apply to the Land Registrar for @ note to be entered in the register
dothis effect. — e - torae S e e o o8 et

6.3 First registration

If the title to the Property is not registered at HM Land Registry, the Chargor shall ensure that no person
{other than itself} shall be registered under the Land Registration Act 2002 as the proprietor of all or
any part of the Property, without the prior written consent of the Chargee.

6.4 Cautions against first registration and notices

Whether or not title to the Property Is registered at HM Land Registry, if any caution against first
registration or any notice (whether agreed or unilateral} is registered against the Chargor's title to the
Property, the Chargor shall immadiately provide the Chargee with full particulars of the circumstances
relating to such caution or notice. If such caution or netice was registered to protect a purporied interest
the creation of which is not permitted under this deed, the Chargor shall immediately, and at its own
expense, take such steps as the Charges may require to ensure that the caution or notice, as
applicable, is withdrawn or cancelied.

8.5 The covenants set out in Sections 3(1), 3(2) and 6(2) of the Law of Property (Miscellaneous
Provisions) Act 1294 will not extend to this Security.

7 CONTINUING SECURITY

7.4 Continuing security
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The security constituted by this deed shall remain in full force and effect as a continuing security for
the Secured Liabilities, despite any settlement of account, or intermediate payment, or other matter or
thing. unless and until the Chargee discharges this deed in writing.

7.2 Independent security

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

8 LIABILITY OF CHARGOR RELATING TO CHARGED PROPERTY
8.1 Liability not discharged

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

8.1.1  any security, guarantee, indemnity, remedy or cther right held by, or available to, the Chargee
that is, or becomes, wholly or partially illegal, void or unenforceable on any ground:

8.1.2 the Chargee renewing, determining, varying or increasing any facility or other transaction in
any manner or concurring in, accepting or varying any compromise, arrangement or settlement,
or omitting to claim or enforce payment from any other parson; or

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

8.2 Imrmediate recourse

The Chargor waives any right it may have fo require the Chargee tc enforce any security or other right,
or claim any payment from, or otherwise proceed against, any other person befere enforcing this deed
against the Chargor.

9 'REPRESENTATIONS AND WARRANTIES
9.1 Times for making representations and warranties

The Chargor represents and warrants that it is not in breach of any representations or warranties given
pursuant fo, or connection with, the Facility Letter (and any security granted in connection therawith)
and as set out in this clauss 9 to the Chargee on the date of this deed, all of which are deemed to be
repeated on each day of the Security Period with reference to the facts and circumstances existing at
the time of repstition.

9.2 Ownership of Charged Property

The Chargor is the scle legal and beneficial owner of the Charged Property and has good and
marketable title to the Proparty,

9.3 MNo Security

The Charged Property is free from any Security and from all other rights exercisable by third parties
(including liabilities imposed and rights conferred by or under any enactment or law) other than the
Security created by this deed or to which the Chargee has consented.

9.4 Mo adverse claims

The Chargor has not received, or acknowledged notice of, any adverse claim by any person in respect
of the Charged Property or any interest in it
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8.5 Mo adverse covenanis

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

9.8 No breach of laws
There is no breach of any law or regulation that materially and adversely affects the Charged Property.
9.7 Mo interferance in enjoyment

Mo facility necessary for the enjoyment and use of the Charged Property is subject to terms entitling
any person to terminate or curtail its use.

9.8 No overriding inferests

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

8.9 Mo prohibitions or breaches

There is no prohibition on the Chargor assigning its rights in any of the Charged Property referred to in
clause 4.2 and the entry into of this deed by the Chargor does not and will not constitute a breach of
any policy, agresment, document, instrument or obligation binding on the Chargor or its asseis.

240 Environmental compliance

The Chargor has, at all imes, complied in all material respects with all applicable Environmental Law
and Environmental Licencas.

9.41 information

All written information supplied by the Chargor or on its behalf in connection with the Property
{including, without limitation, any valuation of it or informaticn as to the occupational arangements of

“fia Property). Was tris, G66UrEI8 End complete ih &l material fespects atits dafe {if any) or af thedate ™

on which it was provided, and nothing has occurred since the date such information was supplied and
the date of this deed which is reasonably likely to adversely affect any valuation relied upon by the
Charges in connection with the Facility Lefter.

812 Avoidance of securily

Mo Security expressed to be created under this deed is liable to be avoided, or otherwise set aside, on
the liquidation, administration or bankruptcy of the Chargor or otherwiss.

9.13 Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceable obligations of the
Chargor and is and will continue to be effective security over the Charged Property in accordance with
its terms.

10 GEMERAL COVENANTS
10.1  Negative pledge and disposal restrictions
The Chargor shall not at any time, except with the prior written consent of the Charges:

10.1.1 create, purport to create or permit to subsist any Security on, or in relation to, any Charged
Froperty;

10.1.2 sell, assign, transfer, part with possession of or otherwise dispose of, in any manner, {or purpert
to do so) all or any part of, or any interest in, the Charged Property; or
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10.1.3 create or grant (or purpert to create or grant} any interest in the Charged Property in favour of
a third party.

10.2  Preservation of Charged Property

The Chargor shall not do, or permit to be done, any act or thing that would or might depreciate,
jeopardise or otherwise prejudice the security held by the Chargee or materially diminish the value of
any of the Charged Property or the effectiveness of the security created by this deed.

10.3 Compllance with laws and regulations

10.3.1 The Chargor shall not, use or permit the Charged Property to be usad in any way contrary to
law.

10.3.2 The Chargor shall;

{a) comply with the requirements of any law or regulation relating to or affecting the
Charged Property or the use of it or any part of if;

{h) obtain, and promptly renew from time to time, and comply with the terms of all
authorisations that are required in connection with the Charged Progerty or its use or
that are necessary to preserve, maintain or renew any Charged Property; and

{c) promptly effect any maintenance, modifications, alterations or repairs to be effected on
or in connection with the Charged Property that are required to be made by it under
any law or regulation.

0.4  Enforcement of rights

The Chargor shall procurg the prompt observance and performance by the relevant sounterparty o
any agreement or arrangement with the Chargor and forming part of the Charged Proparty of the
covenants and other obligations imposed on such counterparty, and to enforce any rights and institute,
continue or defend any proceedings relating to any of the Charged Property that the Chargee may
reascnably reguire from fime to time, ' :

16,5  MNotice of misrepresentations and breaches

The Chargor shall, promptly on becoming aware of any of the same, give the Charges notice in writing
of any representation or warranty set out in this deed that is incorrect or misleading in any material
respeci when mads or deemed fo be repeated, and any breach of any covenant set cut in this dead.

16.6 Title documents

The Chargor shall, on the execution of this deed, deposit with the Chargee and the Chargee shall, for
the duration of this deed, be entitled o hold each Insurance Policy and all deeds and documents of
title relating to the Charged Property that are in the possession or control of the Chargor {and if these
are not within the possession andfor control of the Chargor, the Chargor undertakes to obtain
possassion of all stich deeds and documents of titls).

11 PROPERTY COVENANTS
11.1 Property management

The Chargor shall diligently manage or procure the management of the Property in accordance with
the principles of good estate management and promptly notify the Chargee of any material default by
any lessee or other occupier of the Property.

11.2 Repair and maintenance
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The Chargor shall keep all premises, and fixtures and fittings on the Property, in good and substantial
repair and condition (which shall include, without prejudice to the generality of this clause, such repair
and condition as to enable the Property to be let in accordance with all applicable laws and regulations)
and shall keep all premises adeguately and properly painted and decorated and replace any fixtures
and fittings which have become worn out or otherwise unfit for use with others of a like nature and
aqual value.

11.2 No alterations

The Chargor shall not, without the prior written consent of the Chargee {unless permitted specifically
by the Facility Letter) make or permit to be made any alterations to the Property {including, without
limitation, any demolition of any part of any Property) or sever or remove or permit to be severed or
removed any of its fixiures or fitlings {except to make any necessary repairs or renew or replace the
same in accordance with clauses 11.1 and 11.2). The Chargor shall promptly give nctice to the Chargee
if the premises or fixtures or fittings forming part of the Property are destroyed or damaged.

1.4  Development restrictions

The Chargor shall not, without the prior written consent of the Chargee, make or permit others to make
any application for planning permission or development consent in respect of the Property or carry out
or permit or suffer to be carried out on the Property any development (as defined in gach of the Town
and Country Planning Act 1990} or otherwise under or pursuant to the Planning Acts or change or
permit or suffer {o be changed the use of the Property in any way.

11.5 Planning

The Chargor shall comply in all respects with the Planning Acts and all licences consenis, permissions
or cenditions granted or imposed thereunder and not {o enter into, or agree to enter inio, any agreement
under section 106 of the Town and Country Planning Act 1980 or section 33 of the Local Government
{Miscellaneous Provisions) Act 1882 or section 38 of the Highways Act 1980 or any similar Act without
the prior written consent of the Chargse.

11.8 Leases and licences affecting the Property

The Chargor shall not, without the prior written consent of the Chargee or unless the same is done by
way of letting of the Property within the terms permitied by the Facility Letter,

11.6.1 grant any licence or tenancy affecting the whole or any part of the Property, or exercise the
statutory powers of leasing or of accepting surrenders under section 99 or section 100 of the
LA 1925 {or agree to grant any such licence or tanancy, or agree to exarcise the statutory
powers of leasing or of accepting surrenders under section 89 or section 100 of the LPA 1828);

11.6.2 in any other way dispose of, accept the surrender of, surrender or create any legal or equitable
estate or interest in the whole or any part of the Proparty {or agree fo disposs of, accept the
surrender of, surrsnder or create any legal or aquitable estate or interast in the whole or any
part of the Property);

11.6.3 let any person into occupation of or share occupation of the whole or any part of the Property;
or

11.6.4 grant any consent or licence under any lease or licence affecting the Property.
11.7 No restrictive obligations

The Chargor shall not, without the prior written consent of the Chargee, enter into any onerous or
restrictive obligations affecting the whole or any part of the Property or create or permit to arise any
oveniding interest, easement or right whatever in or over the whole or any part of the Property.
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11.8  Proprietary rights

The Chargor shall procure that no person shall become entitied to assert any proprietary or cther like
right or interast ovear the whole or any part of the Property, without the prior written consent of the
Chargee.

11.8 Compliance with and enforcement of covenants

The Chargor shall observe and perform all covenants, stipulations and conditions to which the Property,
or the use of it, is or may be subject and produce to the Chargee on demand evidence sufficient to
satisfy the Chargee acting reasonably that those covenants, stipulations and conditions have been
cbserved and performed. The Chargor shali ditigently enforce all covenants, stipulations and conditions
benefiting the Property and shall not (and shall not agree to) waive, releass or vary any of the same.

11.10 Motices or claims relating to the Property
The Chargor shall:

11.10.1 give full particulars to the Chargee of any notice, order, direction, designation, resclution,
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

11.10.2 ({if the Chargee 50 requires) immediately, and at the cost of the Chargor, {ake all necessary
steps fo comply with any Nolice, and make, or join with the Chargee in making, any chjections
or represantations in respect of that Nolice that the Chargee, acting reasonably, thinks fit,

1111 Payment of rent and outgoings

The Chargor shall duly and punctuaily pay {or, where applicable, procure payment of the same} all

rerts due from time to time in respect of Property held under a lease and all charges, rates, taxes,

duties, assessments and other outgeings relating to or imposed upon the Property or on its cccupier.

11.12.1 The Chargor shall, f the Property is subject to occupational feases or licences, implement any
upwards rent review provigions and shall not, without the prior written consent of the Chargee
{not to be unreasonably withheld or delayed), agree to any change in rent to less than the open
market rental value of the relavant part of the Property.

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

1113 Environment

The Chargor shall in respact of the Propsrty comply with all the requirements of Environmental Law
and cbtain and comply with all Environmental Licences. The Chargor shall, in addition, give fuil
particulars to the Chargee of any claim, notice or other communication served on it in respect of any
modification, suspansion or revocation of any Environmental Licence or any alleged breach of any
Environmental Law, in each case relating to the Property.

11.14 Conduct of business on Property

The Chargor shall carry on iis trade and business on those parts (if any) of the Property as are usaed
for the purposes of rade or business in accordance with the standards of good management from time
to time current in such trade or business and in compliance with all applicable law.
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11.15 Inspection

The Chargor shail permit the Chargee and any Receiver and any person appointed by either of them
to enter on and inspect the Property on reasonable prior notice.

11.16 VAT option to tax

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

12 INSURANCE
2.1 insurance cover

12.1.1 The Chargor shall insure and keep insured {or where, in the case of any leasehold property,
insurance is the responsibility of the landiord under the terms of the lease, either procure that
the landiord insures and keeps insured or, if and {0 the extent that the landlord does not do se,
itseif insure and keep insured) the Charged Property in accordance with the Facility Letter,

13 POWERS OF THE CHARGEE
13.4 Power o remedy

The Chargee shall be entitled {but shall not be obliged) to remedy, at any time, a breach by the Chargor
of any of its obligations contained in this deed and the Chargor irrevocably authorises the Chargee and
its agents to do all things that are necessary or desirable for that purpose. Any monies reasonably
sxpended by the Chargee in remedying a breach by the Chargor of its obligations contained in this
deed shall be reimbursed by the Chargor to the Chargee and shall carry interest in accordance with
clause 20.1. In remedying any breach in accordance with this clause 13.1, the Chargee, its agents and
their respective officers, agents and employees shall be entitled to enter onto the Property and to take
any action as the Chargee may reasonably consider necessary or desirable including, without
fimitation, carrying out any repairs, other works or deveiopment.

13.2  Exercise of rights

The rights of the Chargee under clause 13.1 are without prejudice to any other rights of the Charges
under this deed. The exercise of any rights of the Chargee under this deed shall not maks the Charges
liable to account as a morigagee in possession.

13.3 Chargee has Recelver's powsars

To the sxdent permitted by law, any right, power or discretion conferred by this deed on a Receiver
may, after the security constituted by this deed has become enforceable, be exercised by the Charges
in relation to any of the Charged Property whether or not # has taken possession of any Charged
Property and without first appointing a Recsiver or notwithstanding the appointment of a Receiver.

134 Conversion of currency

For the purpose of, or pending, the discharge of any of the Secured Liabiiities, the Charges may convert
any monies recelved, recoverad or realised by it under this deed (including the proceeds of any
previous conversion under this clause 13.4) from their existing currencies of denomination into any
other currencies of denomination that the Chargee may consider necessary or desirable at such rafe
of exchange as the Chargee chooses. Neither the Chargee nor any Receiver shall have any liability to
the Chargor in respect of any loss resulting from any fluctuation in exchangs rates. No payment {o the
Chargee (whether under any judgment or court order or otherwise) shall discharge the obligations or
lizbility of the Chargor In respect of which it was made unless and until the Chargee shall have receivad
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payment in full in the currency in which such obligations or liabilities was incurred and to the extent that
the amount of any such payment shall on actual conversion info such currency fall short of such
obligation or liability expressed in that currency the Chargee shall have a further separate course of
action against the Chargor and shall be entitied to enforce the Security created by this deed to recover
the amount of the shortfall,

13.5 New accounis

If the Chargee receives, or is deemed to have received, notice of any subsequent Security or other
interest, affecting all or pari of the Charged Property, the Chargee may cpen a new account for the
Chargor in the Chargee's books, Without prejudice to the Chargee's right to combine accounts, no
money paid o the credit of the Chargor in any such new account shall be aporopriated towards, or
have the effect of discharging, any part of the Secured Liabilities. If the Chargee does not open a new
account immediately on receipt of such nofice, or deemed notice, then unless the Chargee gives
express written notice to the contrary to the Chargor, all payments made by the Chargor to the Chargee
shall be ireated as having been credited to a new account of the Chargor and not as having been
applied in reduction of the Secured Liabilities, as from the time of receipt or deemed recsipt of the
ralevant notice by the Chargee.

13.6 Chargee's set-off rights

If the Chargee has more than one account for the Chargor in its books, the Chargee may at any time
after the security constituted by this desd has become enforceable or the Chargee has received, oris
desmed to have received, notice of any subsequent Security or other interest affecting all or any part
of the Charged Property, transfer, without prior notice, all or any part of the balance standing fo the
credit of any account to any ofher account that may be in debit. After making any such transfer, the
Chargee shall notify the Chargor of that transfer,

13.7  Appropriation

Tothe extent that the provisions of the Financial Collateral Arrangements (No.2) Regulations 2003, as

éménded, abply to the Char;ged' Prdbé;ﬁ' Vt\heﬂcrhafgéfeisharli have the righf to ap?propriate all arany part
of that Chargad Propsrty in or towards the payment or discharge of the Secured Liabilities. For this
purpase & commercially reasonable method of vaiuing the Charged Properly shall be, in the case of
cash on account, the amount standing to the credit of that account together with accrued interest at the
time of appropriation.

14 WHEN SECURITY BECOMES ENFORCEABLE

144 Enforceabls

The security constituted by this deed shall be immediately enforceable if;
(@) an Event of Default cccurs; or

() the Charges has made demand for repayment of the Loan Amount in accordance with
any Facility Letter and this has not been paid.

14.2  Statutory powers

The power of sale and other powers conferred by section 101 of the LPA 1925 (as varied or extended
by this deed) shall be immediately exercisable upon and at any time after the execution of this deed,
but the Chargee shall not exarcise such power of sale or other powers until the security constituted by
this desd has become enforceable under clause 14.1.

14.3 Enforcement
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After the security has become enforceabie, the Chargee may in its absolute discretion enforce all or
any part of that sscurity at the times, in the manner and on the terms it thinks fit, and take possession
of and hold or dispose of all or any part of the Charged Property.

14.4  Security cumulative

The Security created by or pursuant to this deed shall be cumuiative, in addition to, and independent
of every other Security which the Chargee may at any time hold for the Secured Liabilities or any other
obligations or any rights powers and remedies provided by law or enactment. No prior Security held
by the Chargee over the whole or any part of the Chargsd Property shall merge into the Security
consiituted by this deed.

145  Security independent

The Security created by or pursuant to this deed shall not be prejudiced by any unenforceability or
invalidity of any other agreement or document or by any time or indulgence granted to the Chargor or
any other person by the Chargee or by any other thing which might otherwise prejudice that Security.

15 ENFORCEMENT OF SECURITY
15.1 Genaral

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

15.2 Powers of leasing

The statutory powers of ieasing and accepting surrenders conferred on mortgagees under the LPA
1925 and by any other statute are extended so as to authorise the Chargee and any Receiver, at any
time after the security constituted by this deed has bacome enforceable, whather in its own name or in
that of the Chargor, io grant a lease or agreement for lease, accept surrenders of leases, or grant any
option in respect of the whole or any part of the Property with whatever rights relating to other parts of
it, in each case, whether or not at a premium and containing such covenants on the part of the Charger
and on such terms and conditions (including the payment of money to a lgssee or tenant ¢n a
surrender) as the Chargee or Receiver thinks fit, without the need to comply with any of the restrictions
imposed by sections 99 and 100 of the LPA 1825,

16.3  Redemption of prior Security

At any time after the Security has become anforcesbls, the Chargee may:
18.3.1 redeem any prior Security against the Charged Property; and/or
158.3.2 procure the transfer of that Security o itself, andior

15.3.3 seitle and pass the accounts of the holder of any prior Sscurity and any accounts so settled
and passed shall be conclusive and binding on the Chargor.

All principal, interest, costs, charges and expenses of, and incidental fo, any such redemption and/or
transfer shall be paid by the Chargor to the Charges on demand.

18.4  Protection of third parties

Ne person (including a purchaser) dealing with the Chargse, any Receiver or Delegate will be
concerned o enquire:

15.4.1 whether the Secured Liabilities have become dus or pavable;
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15.4.2 whether any power the Chargee, a Receiver or Delegate is purporiing to exercise has become
exercisable or is properly exercisable; or

15.4.3 how any money paid to the Chargee, any Receiver or any Delegate is to be applied.
1656  Privileges

Each Receiver and the Chargee is entiled to ali the rights, powers, privileges and immunities conferred
by the LPA 1925 on morlgagees and receivers.

15.8  No liability as mortgagee in possession

Neither the Chargee, any Receiver nor any Delegate shall be liable to account as mortgagee in
possession in respect of all or any of the Charged Property, nor shail any of them be lable for any loss
on realisation of, or for any neglect or default of any nature in connaction with, all or any of the Charged
Property for which a mortgagee in possession might be liable as such.

15.7 Relinguishing possession

If the Chargae, any Receiver or Delegate enters into or takes possession of the Charged Property, it
or he may at any time relinguish possession.

16.8 Conclusive discharge fo purchasers

The receipt of the Charges 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 Froperty or in making any acquisition
in the exercise of their respective nowers, the Chargee, every Receiver and Delegate may do so for
any consideration, in any manner and on any terms that it or he thinks fit.

15.9  Goods and chattels

The Chargee may store and disposes of any goods and chattels of the Chargor not being fixtures forming
part of the Property and which are iocated at the Property on the Chargor's behalf and at the Chargor's

cost. The Chargee will do so as agent of the Chargor and shall not be entitled to any proceeds ofthe ‘

sale of the said goods or chattels nor have ahy security interest in them.
15.10 Powers

The Charges shall, in addition to its others powers at law or under this Deed, have the rights and
powers of a Receiver as set oul in Clause 17.2-17.21.

i6 RECEIVERS
16.1  Appointment

At any time after the securily constituted by this deed has become enforceable, or at the request of the
Chargor, the Chargee may, without further notice, appeint by way of deed, or otherwise in writing, any
one or more person or persons to be a Receiver of all or any part of the Charged Property or appoint
any other person as an additional Receiver or appoint one or more persons o be an adminisirator of
the Chargor.

16.2 Removal

The Charges may, without further notice (subject to section 45 of the Insolvency Act 1988), from time
to time, by way of deed, or otherwise in writing, remove any Receiver appointed by it and may,
whenever it thinks fit, appoint a new Recelver in the place of any Receiver whose appointment may for
any reason have terminated.

16.3 Remuneration
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The Charges may fix the remuneration of any Receiver appointed by it without the restrictions
contained in section 109 of the LPA 1925 and the remuneration of the Receiver shall be a debt secured
by this deed, to the extent not otherwise discharged,

16.4 . Power of appointment additional to statutory powers

The power to appoint a Recsiver conferred by this deed shall be in addition to all siatutory and other
powers of the Charges under the Insolvency Act 19886, the LPA 1825 or otherwise, and shall be
exercisable without the restrictions containad in sections 103 and 109 of the LPA 1925 or otherwise.

18.5 Power of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this deed or by statute) shall be, and remain,
exercisable by the Chargee despite any prior appointment in respect of all or any part of the Charged
Proparty.

16.6 Agent of the Chargor

Any Receiver appointed by the Chargee under this deed shall be the agent of the Chargor and the
Chargor shall be solely responsible for the coniracts, engagements, acts, omissions, defauits, losses
and remuneration of that Receiver and for liabilities incurred by that Receiver. The agency of each
Receiver shall continue until the Chargor goes inte liquidation and after that the Receiver shall act as
principal and shall not become the agent of the Charges.

17 POWERS OF RECEIVER
7.1 Powers additional to statutory powers

17.1.1 Any Receiver appointed by the Charges under thiz deed shall, in addition to the powers
conferred on him by statute, have the powers set oul in clause 17.2 to clause 17.21.

17.1.2 I there is more than one Receiver holding office at the same time, each Receiver may (unless
the document appointing him states otherwise) exercise all of the powers conferred on a
Receiver under this deed individually and to the exclusion of any other Receiver.

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

17.2  Repair and develop the Property

A Receiver may undertake or compiete any works of repair, slteration, buiiding or development on the
Froperty and may apply for and maintain any planning permission, development consent, building
regulation approval or any other permission, consent or licence o carry out any of the samae.

17.3  Grant or accept surrenders of leases

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

174 Employ personnel and advisers

A Receiver may provide services and employ, or engage, any managers, officers, servants,
contractors, workmen, agents, other personnel and professional advisers on any ferms, and subject to
any conditions, that he thinks fit. A Receiver may discharge any such person or any such person
appointed by the Chargor.

17.5 Make and revoke VAT options to tax

A Receiver may exercise or ravoke any VAT option 1o tax that he thinks fit.
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17.86  Charge for remuneration

A Receiver may charge and receive any sum by way of remuneration {in addition to all costs, charges
and expenses incurrad by him) that the Chargee may prescribe or agree with him.

17.7 Realise Charged Property

A Receiver may collect and get in the Charged Property or any part of it in respect of which he is
appointaed and make any demands and take any proceedings as may sesm expedient for that purpose,
and take pessession of the Charged Property with like rights.

17.8  Manage or reconstruct the Chargor's business

A Receiver may carry on, manage, develop, reconsiruct, amalgamate or diversify or concur in carnrying
on, managing, developing, reconstructing, amalgamating or diversifying the business of the Chargor
carried out at the Property.

17.9 Dispose of Charged Property

A Recsiver may grant options and licences over ali or any part of the Charged Property, grant any other
interest or right over, sell, assign or lease (or concur in granting options and licences over all or any
part of the Charged Property, granting any other interaest or right over, selling, assigning or leasing) all
or any of the Charged Property in respect of which he is appointed for such consideration and in such
manner {including, without limitation, by public auction or private sale) and generally on any terms and
conditions that he thinks fit. A Recsiver may promote, or concur in promoting, a company to purchase
the Charged Property to be disposed of by him,

17.10  Sever fixtures and filtings

A Receiver may saever and sell separately any fixtures or fitlings from the Property without the consent
of the Chargor.

1741 Give valid receipts

A Receiver may give valid reseipts for all monies and execute all assurances and things that may be
groper or dasirable for realising any of the Charged Property.

17.12 Make settiements

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

17.13 Bring proceedings

A Receiver may bring, prosecule, enforce, defend and abandon all actions, suits and proceedings in
ralation to any of the Charged Property that he thinks fit.

17.14 Insure

A Receiver may, if he thinks fit, buf without prejudice to the indemnity in clause 20.2, effect with any
insurer any policy of insurance either in licu or satisfaction of, or in addition to, the insurance required
fo be maintained by the Chargor under this deed.

17.15 Powers under LPA 1925

A Receiver may sxercise all powers provided for in the LPA 1925 in the same way as if he had been
duly appaintad under the LPA 1925 and axercise all powers provided for an adminisirative receiver in
Schedule 1 {o the insolvency Act 19886,

17.18 Borrow
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A Recelver may, for any of the purposes authorised by this clause 17, raise money by borrowing from
the Chargee (or from any other person) sither unsecured or on the security of all or any of the Charged
Property in respect of which he is appointed on any terms that he thinks fit {including, if the Chargor
consents, terms under which that Sscurity ranks in priority to this deed).

17.17 Redesm prior Security

A Receiver may redeem any prior S8ecurity and seitle the accounts to which the Security relates. Any
accounts so settled shall be, in the absence of any manifest error, conclusive and binding on the
Chargor, and the monies s paid shall be deemed to be an expense properly incurred by the Receaiver.

1718 Delegation
A Receiver may delegate his powers in accordance with this deed.
1718 Absolute beneficial owner

A Receiver may, in relation to any of the Charged Property, exercise all powers, authorisations and
rights he would be capable of exercising, and do all those acts and things, as an absolute beneficial
owner could exercise or do in the ownership and managemsnt of the Charged Property or any part of
the Charged Property.

17.20 Chargee powers
A Receaiver may exarcise all the rights and powers of the Chargee in respect of the Charged Property.
17.21 Incidental powers

A Receiver may do any other acts and things {including bringing or defending proceedings in the name
of or on behalf of the Chargor} that he may consider desirable or necessary for realising any of the
Charged Property, or that he 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 that he lawfully may or can do as
agent for the Chargor.

18 DELEGATION

The Chargee or any Receiver may delegate (sither generally or specifically) by power of atlorney or in
any other manner o any persen any right, power, authority or discretion conferred on it by this desd
{including the power of aftorney granted under clause 22) upon any the terms and condifions {including
the power to sub-delegate) that it thinks fit. Neither the Chargee nor any Receiver shall be in any way
liable or responsible to the Chargor for any loss or liability arising from any act, default, omission or
misconduct on the part of any Delegate.

19 APPLICATION OF PROCEEDS
191 Order of application of proceeds

All monies received by the Charges, a Receiver or a Delegate undsr this dead after the security
constituted by this deed has become enforceable {other than sums received under any Insurance
Palicy), shall (subject tc the claims of any person having prior rights and by way of variation of the LPA
1825) be applied in the following order of priority.

19.1.1 in or towards payment of or provision for all costs, charges and expenses incurred by or on
behalf of the Charges (and any Receiver, Delegate, atiorney or agent appointed by it} under
or in connection with this deed and of all remuneration due to any Receiver under of in
connection with this deed;

19.1.2 in or towards payment of or provision for the Secured Liabilities in any order and manner that
the Chargee determines; and
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12.1.3 in payment of the surplus {(if any) o the Chargor or other person entitled to it.
18.2  Appropriation

Neither the Charges, any Receiver nor any Delegaie shall be bound (whether by virtue of section
108(8) of the LPA 1825, which is varied accordingly, or otherwise) to pay of appropriate any receipt or
payment first towards interest rather than principal or otherwise in any particular order betwesn any of
the Secured Liabilities.

19.2 Suspense account

All monies received by the Chargee, a Recsiver or a Delegate under this deed (including the proceeds
of any conversion of currency) may, at the discretion of the Chargee, Receiver or Delegate, be cradited
to any intarest bearing suspense or securities realised account maintained with a financial institution
{including itself) for so long as it may think fit.

20 COSTS AND INDEMNITY
20.14 Costs

The Chargor shall, promptly on demand, pay io, or reimburse, the Chargee and any Receiver, all of
the Costs reasonably incurred, in connection with:

20.1.1 this deed or the Charged Property,

20.1.2 taking, holding, protecting, perfecting, preserving or enforcing {or atterpting to do so) any of
the Chargee's, a Receiver's or g Delegate's rights under this deed; or

20.1.3 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 dats on which the relevant Cost arocse until full discharge of that Cost (wheather
before or after judgment, liquidation, winding-up or administration of the Chargon) at the rate and in the
manner specified in the Facility Lalter.

20.2  Indemnity

The Chargor shall indemnify the Chargee, any Receiver and any atfornay, agent or other person
appointed by the Charges under this deed and the Chargee's officers and emplovees (each an
“indemnified Party”™) on demand against any cost, loss, fiability or expense (however arising)
reascnably incurred by any Indemnified Party as a result of or in connection with:

20.2.1 anything done or omitted in the exercise or purported exercise of the powers contained in this
deed;

20.2.2 the Charged Property or the use or occupation of it by any psrson; or
20.2.3 any breach by the Charger of any of its obligations under this deed.
21 FURTHER ASSURANCE

211 The Chargor shall, at its own expense, promptly take whatever action the Chargee or any
Receaivar may reguire for creating, perfecting or protecting the security intended to be created
by this deed or for facilitating the realisation of any of the Charged Property or for facilitating
the exercise of any right, power, authority or discretion exercisable by the Chargee or any
Receiver in respect of any of the Charged Property.

212 Without prejudice to the generality of clause 21.1, the Chargor shall take all such action
available to it including, without limitation (if the Chargee or Receiver thinks it expedient) the
execution of any fransfer, conveyance, assignment or assurance of all or any of the assels
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forming part of {or intended to form part of) the Charged Property (whether to the Chargee or
to its nominee) and the giving of any notice, order or direction and the making of any
registration,

22 POWER OF ATTORNEY

By way of security, each Chargor irrevocably and severally appoints the Chargee, every Recsiver and
every Delegale separataly to be the attorney of the Chargor and, in iis name, on its behall and as it
act and deed, to execute any documents and do any acts and things that the Chargor is reguired to
exacute and do under this deed and any attorney deems proper or desirable in exercising any of the
rights, powers, authorities and discretions conferred by this deed. Each Chargor ratifies and confirms
whatever any attorney does or purports fo do pursuant fo its appointment under this clause.

23 CHANGES TO PARTIES
231 Assignment by Chargee

At any time, without the consent of the Chargor, the Chargee may assign or fransfer any or ali of its
rights and obligations under this deed.

23.2  Assignment by Chargor
The Chargor may not assign any of its rights, or transfer any of its rights or obligations, under this desd.
24 SET-OFF

The Chargee may at any fime set off any liability of the Chargor to the Chargee against any liability of
the Chargee to the Chargor, whether either liability is present or future, liquidated or unliquidated, and
whether or not either liability arises under this deed. Any exercise by the Chargee of its rights under
this clause shall not imit or affect any other rights or remedies available to it.

25 AMENDMENTS, WAIVERS AND CONSENTS

25.1  Any provision of this Deed may be amended only if the Chargee and the Chargor so agrse in
writing and any breach of this Deed may be waived befors or after & occurs only if the Chargee
50 agrees in writing. A waiver given or consent granted by the Chargee under this Deed will
be effective anly if given in writing and then only in the instance and for the purpose for which
it is given.

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

26 PARTIAL INVALIDITY

All of the provisions of this deed are severable and distingt from cne another and if at any time any
provision {or part of a provision) of this deed is or becomaes invalid, llegal or unenforceable, it shall be
deemed modified (or deleted, if modification is not possible) to the minimum extent nacessary 1o make
it valid, legal and enforceable. Any modification o or deletion of a provision (or part of a provision)
under this clause shall not affect the legality, validity and enforcaability of the rest of this deed.

27 COUNTERPARTS

This deed may be executed in any number of counterpaits, each of which when executed and delivered
shall constitute a duplicate original, but all the counterparts shall together constitute one deed.
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28 CONDITIONAL DISCHARGE
28.1 Release

Subject to clause 28.2, upon the expiry of the Security Period (but not otherwdse) the Chargee shall, at
the request and cost of the Chargor, take whatever action is necessary to release (without recourse of
warranty) the Charged Property from the Securily.

28.2 Reinstaterment

Any release, discharge or seitlement between the Chargor and the Chargee shall be deemed
conditional on no pavment or security received by the Charges 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 otherwize. Despite any such release, discharge or
settiement, the Chargee may retain this deed for any period that the Chargee desms necessary to
provide the Chargee with security against any such avoidance, reduction or order for refund and the
Chargee may recover the value or amount of such security or payment from the Chargor subsequently
as if the release, discharge or settlement had not occurred. The Chargee may further concede or
compromise any claim that any payment, security or other disposition is liable to avoldance or
restoration,

29 CALCULATIONS AND CERTIFICATES

A certificate or determination by the Chargee as fo any amount for the time beaing due to it from the
Chargor in respect of the Sscured Liabilifies shall be, in the absence of any manifest error, conclusive
evidence of the amount due.

30 CONSOLIDATION

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

3 NOTICES

Any communication to be made under, or in connection with, this deed shall be made in writing and,
unless otherwise stated, may be mads by fax or letter (but not email) and otherwise in accordance with
the Facility Letter,

32 GOVERNING LAW

This deed and any dispute or claim arising out of or in connection with it or its subject matter or
formation {including non-contractual disputes or claims) shall be govemed by and construed in
accordance with the law of England and Wales.

33 JURISDICTION AND ENFORCEMENT

Each parly irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction
over any dispute or claim arising out of or in connection with this dead or its subject matter or formation
(including non-contractual disputes or claims). This clause 33 is for the benefit of the Chargee only and
as a result, the Chargee shall not be prevented from taking proceedings in any other court of competent
jurisdiction. To the extent atlowed by law, the Chargee may take concurrent proceedings in any number
of jurisdictions,

This document has been executed as a deed and is deliverad and takes effect on the date siated at
the beginning of if.
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SCHEDULE 1
PROPERTY

ALL THAT leasehald interest in the land and property known as 1 County Road, Walton, Liverpool, L4
3QA and comprised in the Lease dated 7 October 1986 and made between The Right Honourable
Frederick Arthur Earl of Derby (1) and Leonard Noblell (2 as the same is registered at HM Land Regisiry
with Title Good Leasehold under Title Number LA320343

ALL THAT leasehoid interest in the land and property known as 2 Carisbrooke Road, Walton, 1.4 30B and
comprised in the Leass dated 7 October 1986 and made between The Right Honourable Frederick Arthur
Earl of Derby (1) and Leonard Noblett (2) as the same is registered at HM Land Registry with Title
Possessory under Title Number MB8376552
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EXECUTION

EXECUTED as a Deed by the CHARGOR )

acling by a Director and its secrstary or two )

Directors or a Director in the presence of a witness: )]
Director

,‘!J’; e
Director/Secratary W

Sighature, name (in BLOCK CAPITALS)

and address of wilness

Twaucken T WALTON

EXECUTED as a Deed by as attorney for and on bahalf of
HAMPSHIRE TRUST BANK PLC in the presence of a witness

Attorney/ Authorised Signatory

Signg ﬁme {QZC | capitals) and address of witness

P SRR LD
2] F’archment Strest

Hampshirg
S023 84T
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