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Registration of a Charge

Company Name: LAINSTON COMMERCIAL LIMITED
Company Number: 10229707

Received for filing in Electronic Format on the: 15/08/2023 XC9Y7103

Details of Charge

Date of creation: 14/08/2023
Charge code: 1022 9707 0036
Persons entitted: BASSETT ESTATES LIMITED

Brief description:  ALL THAT FREEHOLD PROPERTY AT 10 CHRISTCHURCH ROAD,
RINGWOOD, HAMPSHIRE BH24 1DN REGISTERED AT HM LAND
REGISTRY WITH TITLE NUMBER HP222136.

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.

Certified by: ERIC ROBINSON SOLICITORS

Electronically filed document for Company Number: 10229707 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10229707

Charge code: 1022 9707 0036

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th August 2023 and created by LAINSTON COMMERCIAL

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 15th August 2023 .

Given at Companies House, Cardiff on 16th August 2023

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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DATED /47._ /4 A (r 2023

Lainston Commercial Limited (1)
and
Bassett Estates Limited (2)
and

Russell Tom Clarke (3)

LEGAL CHARGE

relating to

10 Christchurch Road, Ringwood, Hampshire BH24 1DN

S
Madoc House
27c Southgate Street
Winchester
Hampshire
S023 9EB

Ref: BUP/BAS28B/12
Tel: §23 8022 6891



LEGAL CHARGE

DATED j %v ﬁ {} é{j 7 2023

PARTIES

{1} Lainston Commercial Limited (registered in England and Wales with company number
10228707} whose registered office is at First Floor, Oxford House, 14-18 College Street,
Southampton, Hampshire 3014 3EJ ("the Borrower");

() Bassett Estates Limited (registered in England and Wales with company number 11325741)
whose registered office is at 11 Bassett Crescent East, Southampton SO16 7PF (“the
Lender”)

{3} Russell Tom Clarke of lletas Cottage, Pine Walk, Chilworth, Southampton, Hampshire
3016 THJ ("the Guarantor™)

iTIS AGREED
1 DEFINITIONS AMND INTERPRETATION
1.1 Definitions

in this Deed, unfess the context otherwise requires, the following expressions have the
following meanings:

1.1.1 "Dangerous Substance" means any radioactive emissions, noise, any natursl or
artificial substance (whether in the form of a solid, lquid, 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, toxic, radioactive or dangerous substance or wasts,
gives rise to a risk of causing harm te man or any other living organism or damaging
the Environment or public health or welfare:

1.1.2  "Direction” has the meaning given to it in clause 8.3.5 (Property Undertakings);

1.1.3  "Environment” means all, or any of, the following media, namely the air (including,
without limitation, the air within buildings and the air within other natural or man-made
structures above or below ground}, water (including, without limitation, surface and
sub-surface soil);

1.1.4 TEnvironmental Law" means all applicable laws {including, without Hmitation,
commor law), regulations, directing codes of practice, circulars, guidance notices and
the like having legal effect (whether in the United Kingdom or elsewhere) concerning
pollution or the protection of human health, the Environment, the conditions of the
work place or the gensration, fransportation, storage, treatment or disposal of
Dangerous Substances;

1.1.5 “Event of Default" means the failure to repay the Loan by the date falling nine
months from the daie of this Deed or any of the circumstances outiined in the loan
latter entered into on the same date as this Deed;

1.1.6 "Loan" means the amount referred to in the loan letter entered into between the
Lender, the Borrower and the Guarantor enterad into on the same date as this Deed:

1.1.7 "Planning Acts" means the Town and Country Planning Acts 1990, the Planning
{Listed Buildings and Conservation Areas) Act 1890, the Planning {(Hazardous
Substances) Act 1880, the Planning (Conseguential Provisions) Aci 1880, the
Planning and Compensation Act 1991 and any reguiations or subordinate legislation
made pursuant thereto or any other statute or regulation or coniroling the use or
development of land and buildings;
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3.1

3.2

3.3

1.1.8  "Property” means the property described in the schadule;

1.1.9  "Receiver’ means any or more administrative raceivers, receivers and managers or
{if the Lender so specifies in the relevant appointment) receivers appointed by the
Lender pursuant to this Deed in respect of the Borrower or over the Property;

1.1.10 "Secured Obligations” means the Loan;

1.1.11 "Security Interest” means a morigage, charge, pledge, lien or other security interest
securing any obligation of any person or any other agresement or arrangement having
a similar effect.

interpretation
in this Deed, unless the context otherwise reguires:

1.2, 8 reference to any party 1o this Deed is, where relevant, deemed to be a reference to
or to include, as approgriate, that party’s respective successors;

1.2.2 references to clauses and the schedule are references lo, respectively, clauses of
and the schedule 1o this Dead and raferances to this Deed include its schedule;

1.2.3 a reference 1o {or to any specified provision of) any agresment, deed or other
instrument is to be construed as a reference to that agreement, deed or other
instrument or that provision as it may have been or hereafter be, from ime o time,
amended, wvaried, modified, supplementsd, replaced, restated or novated but
excluding for this purpose any amsndment, variation, supplemant or modification
which is contrary to any provision of this Deed;

1.24 a reference to a statute or statitory instrument or any provision thersof is fo be
construed as a reference {o that statuie or statutory instrizment or such provision
thereof as the same may have been, or may from time 1o time hereafter be, amendsd
or re-enacted:

1.2.5 the headings in this Deed are inserted for convanience only and are to be ignored in
consiruing this Deed;

1.2.6 the parties intend that this document shall take effect as a Deed;
1.2.7  words importing the plural shall include the singuiar and vice versa.
COVENANT TO PAY

The Borrower covenanis that it will on demand pay to the Lender all Secured Obligations now
or hereafler due, owing or incurred by it to the Lender when the same bscome due for
payment or discharge.

CHARGING CLAUSE

As a continuing security for the payment of the Secured Obligations the Borrower hereby
charges in favour of the Lender with full title guarantes:

by way of first legal mortgage the Property, together with all buildings and fixtures (including
trade fixtures) at any time thereon:

by way of first fixed charge all the present and future goodwill of any business carriad on at
the Property by or on behalf of the Borrower and all ground rents receivable from the
Properiy; and

by way of first fixed charge the proceeds of any insurance from time to time affecting the
Property,
CONTINUING SECURITY

This security is to be a continuing security which shall remain in full force and effect
notwithstanding any intermediate payment or settlement of account or other matter or thing



4.2

5.2

6.1

8.2

8.2

whatsoever and in particular the intermediate satisfaction by the Borrower or any other person
of the whole or any part of the Sacured Obligations.

This security Is to be In addition and without prejudice {o any other security or securities which
the Lender may now of hereafier hold for the Secured Obligations ar any part thereof and this
security may be enforced against the Borrower without first having recourse ¢ any ather
rights of the Lender.

FURTHER ASSURANCE
General

£1.1  The Borrower shall at its own expense promplly execute such deeds, assurances,
agreemants, instruments and otherwise do such acts and things as the Lender may
reasonably require for perfecting and protecting the security created {or infended to
be created) by this Deed or facilitating the realisation thereof or otherwise for
enforcing the same or exerciging any of the Lendet's rights hereunder.

5.1.2  Any document required 1o be executed by the Bomower pursuant 1o this clause 5.1
will be prepared at the cost of the Borrower.

Land Registry

5.2.1 The Borower hereby consents to the lodgement at the Land Registry of an
application by or on behalf of the Lender for the sntry of the following restriction on
the register of the Proparly in the following terms:

"No disposition of the registerad estate by the propristor of the ragistered ssiate is to
be registered without a written consent signed by the proprietor for the time being of
the charge dated j‘[ff ,4 ﬁ/&.{,’f}"" 2023 v favour of Basseit Esiztes Limited
referrad to in the charges register or their conveyancer”.

HNEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

During the continuance of the securnty created by this Deed, the Borrower shall not, without
the prior consent in writing of the Lender:

create or agree or attempt to creale or permit to subsist {in favour of any person cther than
the Lender) any Securily Interest over the whole or any part of the Property; or

{whether by a single transaction or & number of related or unrelated transactions and whether
at the same time or over a period of time) sell, transfer, lease out, lend or ctherwise dispose
of or cease 1o exercise direct control over ali or any part of the Property or any interest therein
or the right 1o recsive or to be paid the proceads arising on the disposal of the same or agres
or attempt to do so; or

dispose of the equity of redemption in respect of all or any part of the Property.
REPRESENTATIONS AND WARRANTIES

The Bomower represents and warrants to the Lender that the Borrower has a good and
marketabie title o the Properly and there are to its knowledge no procesdings, actions or
circumsiances relating to the Property which materially and adversely affect its value or the
ability of the Borrower to use the Property for the purposas for which it is required to be used
by it

FROPERTY UNDERTAKINGS
Duration of undertakings

The Borrower underiakes fo the Lender in the terms of the following provisions of this clause
8, such underiakings to commence on the date of this Deed and fo continue for s0 long as the
security constituted by this Deed {or any part therecf) remains in force.

General undertakings



8.3

8.2.1
8.22

823

It shall conduct and carry on its business in a proper and efficient manner.

it shall not do or cause or permit to be done anyihing which may in any way materially
depreciate or otherwize prejudice the value to the Lender of the security constituted
by this Deed.

It shall observe and perform all covenants and stipulations from time to time affecting
the Property (including, without limitation, any lease) or the mode of user or the
enjoyment of the same, make all payments, carry out all registrations or renswals and
generaily use all reasonable endeavours to preserve and maintain the Property.

Froperly undertakings

§.3.1

8.3.2

8.3.3

8.3.4

835

838

it shall keep the Property In a good and substantial state of repair and not without the
prior written consent of the Lender {not to be unreascnably withheld or delayed) erect
any buildings or structures on the Property or demolish all or any part of the Property
or make any material additions or structural or othar material alteration to or change
the use of the Property or any part thersof or do or suffer to be done anything in
relation to the Property which constitutes development {as that expression is defined
in the Planning Acts).

It shall observe and perform all covenants, agreements and stipulations from time to
fime affecling its interast in the Property or the mode of user or the enjoyment of the
same and not do or suffer i be done any act or thing whereby any of ils leasehold
interest in the Property may become liable to forfeiture or otherwise be determined.

it shall punciually pay and indemnify the Lender and any Receiver against all present
and future rents, rates, iaxes, assessments and outgoings of whatsoever nature
imposed upon or payable in respect of the Properly or any part thereof or by the
owner or occupier thereof,

It shall not do or allow or omit to be done any act, matter or thing whereby any
provisions of or regulations made under the Planning Acts shall be infringed nor
confravene any other statutory provision or regulation or order of any local or other
authority whatever affecting the Property nor make any application for the grant of
planning panmission within the meaning of the Planning Acts.

it shall within seven days after receipt by it of any notice or order {"Direction”) served
on or issued 1o it by any local or other authority (whether under the Planning Acts or
otherwise) in respect of the Property:

£3.51 give full particulars of the Direction to the Lender and, if so requested by
the Lender, produce the Direction or a copy thereof to the Lender; and

8352 atdvise the Lender from time to time of the steps taken or proposed to be
taken by it to comply with the terms of the Direction; and

8.3.5.3 as soon as reasonably practicable take all reasonable or necessary steps
to comply with the Direction; and

83584 at the request of the Lender {(but at the cost of the Borrower) make or join
with the Lender in making such objections or representations against or
in respect of any proposal contained in the Direction as the Lender shall
deem expedient in order to protect the Lender's security interest in the

Propertly.

it shall permit the Lender and such person or persons as it shall nominate at all
reasonable times during business hours and on not less than 24 hours’ written notice
to it to enter into and upon the Property to view the state and condition of the Property
and forihwith after setvice by the Lender of notice of any defect or want of repair
without delay promptly remedy such defect or want of repair,
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8.5

8.6

8.7

8.3.7 It shall not without the prior writien consent of the Lender {not fo be unreascnably
withheld or delayed) grant any leass or tenancy of the Property or any part thereof or
grant any persch any contractual licence or the right to occupy the Property or
otherwise part with possession of the Property or any part of the Property.

8.3.8 it shall pay the renis reserved by and observe and perforn the covenants,
stipulations and conditions contained in any leases comprised in the Property and on
its part as tenant to be paid, observed and performed and o use all reasonable
endeavours to procure the observance and performance by the landiord under the
sald leases of the covenants, stipulations and conditions to be performed on the part
of the landlord.,

8.3.9 1t shall not without the prior written consent of the Lender {(not to be unreasonably
withheid or delayed) alter or vary or agree o alter or vary the terms of any lease in
any material respect or surrender, cancel, dispose of or permit to be forfeited any
leasehold interest under which the Property are held whether such lease be a lease
under which it holds the Property or superior thereto or a lease which it has {with the
Lender's consent) granted.

8.3.10 h shall to the extent that there are leases granted by i (with the consent of the
Lender}, use ail reasonable endeavours to procure that the payment by such tenants
o whom such leases have been granted of the rents reserved by and the obhservance
and performance of the covenants, stipuiafions and conditions contained in such
leases and io itself observe and perform the covenants, stipulations and conditions
on its parl to be observed and performed under such leases,

8.3.11 It shall give immediate notice to the Lender if it receives any notice under section 146
of the Law of Property Act 1925 or any proceedings are commenced against it for the
forfeiture of any leass comprised in the Property.

insurances

8.4.1 The Borrower shall effect such insurances in relation to its business or assels as a
prudent Bormrower in the same business would effect.

842 The Borrower shall not do or permit to be done anything which may make void or
voidable any of the policles of insurance in which it has an interest,

8.4.3 The Borrower shall promptly pay all premiums and do all other things necessary to
keep all of the policies of insurance in which it has an interest in full force and effect,

Deposit of Documents

Subject to the rights of any prior mortgagee, the Borrower shall promptly on request deposit
with the Lender (or as it shall direct):

8.5.1 ali deeds and documents of title relating to the Property; and

8.5.2 all such other documents relating to the Property as the Lender may from time to time
reasonably require.

Retention of Documents

The Lender may retain any document delivered to it pursuant to clause 8.5 or otherwise until
the security created by this Deed is released and if, for any reason it ceases to hold any such
document before such time, it may by notice to the Borrower require that the relevant
document be redelivered to it and the Borrower shall immediately comply (or procure
compliance} with such notice.

Power to Remedy

If the Barrower fails io comply with any of the covenanis set out in clauses 8.1 to 8.5 the
Borrower will allow {and hereby irrevocably authorises) the Lender andior such persons as it
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shall nominate to take such action on behalf of the Borrower as shall be necessary to ensure
that such covenants are complied with.

Indemnity

The Borrower shall indemnify the Lender and shall keep the Lender indemnified against all
losses and reasonable costs, charges and expenses properly incurred by the Lender as a
result of a breach by the Bomower of ils obligations under clauses 8.1 to 85 and in
connection with the exercise by the Lender of its rights contained in clauss 8.7 abave {other
than those which arise due to the Lender's negligence or wilful default). All sums the subject
of this indemnity will be payable by the Bomower to the Lender on demand, Any unpald
interest shall be compounded with monthly rests.

ATTORNEY

The Borrawer hereby irrevocably and by way of security appoints the Lender and every
Receiver of the Property or any part thereof appointed hereunder and any person nominated
for the purpose by the Lender or any Receiver {in writing under hand signed by an officer of
the Lender or any Receiver) severally as its Attorney (with full power of substitution and
delegation) in its name and on behalf and as s act and deed o execute, seal and deliver
(using the Borrower's seal where appropriate) and otherwise perfect and do any deed,
assurance, agreement, instrument, act or thing which it ought to execute and do under the
terms of this Deed or which may be required or deemed proper in the exercise of any rights or
powers conferred on the Lender or any Receiver hereunder or otherwise for any of the
purposes of this Deed and the Bormrowsr hereby covenants with the Lender to ratify and
confirm alf acts or things made, done or executed by such atforney as aforesaid.

ENFORCEMENT AND POWERS OF THE LENDERS

The restriction on the consolidation of mortgages imposed by section 93 of the Law of
Property Act 1925 shall not apply to this Deed or to any security given to the Lender pursuant
to this Deed.

Section 103 of the Law of Property Act 1825 shall not apply to the charges created by this
Deed which shall immediately become enforceable and the power of sale and other powers
conferred by section 101 of such Act (as varied or extended by this security) shall be
immediately exercisable at any time after the service of a notice to the Borrower by the
Lender upon the occurrence of an Event of Default,

The powers conferred on mortgagees or receivers or administrative receivers by the Law of
Property Act 1825 and the Insolvency Act 1986 (as the case may be) shall apply to the
security constituled by this Deed except insofar as they are expressly or impliedly excluded
and where there is ambiguity or conflict hetween the powers contained in such Acts and those
contained in this Deed shall prevail.

The stabutory power of sale exercisable by the Lender under this Deed is hereby extended so
as to authorise the Lender to sever any fixtures from the Property and sell them separately
from the Property.

Al any time after this security shall have become enforceable upon an Event of Default or if so
requested by the Borrower, the Lender may by writing under hand signed by any officer or
manager of the Lender appoint any person {(or persons} to be a Receiver of all or any part of
the Properiy.

The statitory powers of leasing and accepting surrenders conferred upon the Lender by the
Law of Properly Act 1925 shall be extended so as to authorise the Lender to lease, make
agreements for leases at a premium or otherwise, accept surrenders of lsases and grant
opiions or vary of reduce any sum payable under any leases or tenancy agreements as the
Lender thinks fit without the need to comply with any of the provisions of sections 99 and 100
of such Act.
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All or any of the powars conferrad upon morigagees by the Law of Property Act 1825 as
hereby varied or extended and ali or any of the rights and powers conferred by this Deed on a
Receiver (whether expressly or impliediy) may be exercised by the Lender without further
natice to the Borrower at any time after this security shall have become enfarceable upon an
Event of Defaull and the Lender may exercise such rights and powers irrespeclive of whether
the Lender has iaken possession or has appointed a Receiver of the Property.

STATUS, POWERS, REMOVAL AND REMUNERATION OF A RECEWVER

Any Receiver appointed hereunder shall be the agent of the Borrower and the Borrower shali
be solely responsible for his acts or defaults and for his remuneration and liable on any
contracts or engagements made or enfered into by him and in no circumstances whatsoever
shall the Lender be in any way responsible for any misconduct, negligence or default of the
Receiver,

Any Receiver appointed hereunder shall have power in addition to the powers conferred by
the Law of Property Act 1925 and Schedule 1 of the Insolvency Act 1886 (which are hereby
incorporated in this Deed) and notwithstanding the liquidation of the Bomrower:

11.2.1 to take possession of, collect and get in all or any part of the Property and for that
purpose to take any proceedings in the name of the Borrower or otherwise as he
thinks fit;

11.2.2 generally to manage the Property and to manage or carry on, reconstruct,
amalgamate, diversify or concur in cairying on the business or any part thereof of the
Barrower as he may think fit;

11.2.3 to make any arrangement or compromise or enter into or cancel any contracts which
he shall think expediant in the interests of the Lender;

11.24 for the purpose of exercising any of the powers, authorities and discretions conferred
on him by this Deed and/or defraying any costs or expenses which may be incurred
by him in the exercise thersof or for any other purpose {0 raise or borrow money or
incur any other liability on such terms whether secured or unsecured as he may think
fit and whether to rank for payment in priority o this security or not;

11.2.5 without restriction {o sell, let or lease, or concur in selling, letting or leasing, and fo
vary the terms of, delermine, surrendar or accept surrenders of, leases or tenancias
of, or grant aptions and licences over or otherwise dispose of or deal with, all or any
part of the Property without being responsibie for loss or damags, and so that any
such sale, lease or disposition may be made for cash payable by instalments, loan
stock or other debt obligations or for shares or securities of another Bomower or ather
valuable consideration, and the Receiver may form and promote, or concur in forming
and promoting, a Borrowsr or companies to purchase, lease, licence or otherwise
acquire interesis in all or any of the Property or otherwise, arrange for such
companies io trade or cease to trade and purchase, lease licence or otherwise
actuire all or any of the Properly on such terms and conditions whether or not
including payment by instalments secured or unsecured as he may think fit;

11.2.6 1o make and effect all repairs, renewals and improvements fo the Properly or any part
of it as he may think fit and maintain, renew, take cut or increase insurances;

11.2.7 to redeem any prior encumbrance and settls and pass the accounis of the person
entitled to the prior encumbrance so that any accounts so setfled and passed shali
{subject to any manifest error) be conclusive and binding on the Borrower and the
money so paid shall be deemed to be an expense properly incurred by the Receiver;

11.2.8 to appoint and discharge employees, officers, managers, agenis, professionals and
others for the purposes hereof or to guard or protect the Property upon such terms as
to remuneration or otherwise as he may think fit and to dismiss the same or discharge
any persons appointed by the Borrower,;
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11.2.8 1o setile, refer to arbitration, compromise and arrange any claims, accounts, disputes,
guestions and demands with or by any person or body who is or claims to be a
creditor of the Borrower or relating in any way to the Property or any part thereof;

11.2.16 to bring, prosecute, enforce, defend and discontinue all such actions and proceedings
or submit to arbitration in the name of the Borrower in relation to the Property or any
part theraof as he shall think At

11.2.11 to sever and ssli plant, machinery or other fixtures sold separately from the property
te which they may be annexed;

11.2.12 to implement or continue the development of (and obtain all consents required in
connection therewith) and/or complete any buildings or structures on, any real
property comprised in the Property and do all acis and things incidental thereto;

11.2.13 to purchase or acquire any lsnd and purchase, acquire or grant any interest in or right
over land;

11.2.14 to exercise on behalf of the Borrower and without the consent of or nolice to the
Borrower all the powers conferred on a landlord or a tenant by the Landiord and
Terant Acts, the Renl Acts, the Housing Acts or any other legisiation from time to
time in force in any relevant jurisdiction relating to rents or agriculture in respect of
any part of the Property: and

11.2.16t0 do all such other acls and things (including, without fimitation, signing and
exgcuting ail documents and deeds) as may be considersd by the Receiver to be
incidental or conducive to any of the matlers or powers aforesaid or otherwise
incidental or conducive to the preservation, improvement or realisation of the Property
and to use the name of the Borrower for all the purposes aforesaid.

The Lender may by written notice remove from time to time any Receiver appointed by it and,
whenever it may deem appropriate, appeint a new Receiver in the place of any Receiver
whose appointmant has terminated, for whatever reason.

The Lender may from time to time fix the remuneration of any Receiver appainted by it.

if at any time there is more than one Receiver of ali or any part of the Property, each Receiver
may exercise individually all of the powers conferred on a Receiver under this Deed and to
the exclusion of the other Receiver or Receivers {unless the documsnt appointing such
Receiver states otherwisa).

APPLICATION OF MONEYS

All moneys received by the Lender or any Receiver appointed hereunder shall be applied in
the following order;

12.1.1 in payment of the costs, charges and expenses incurred, and payments mads, by the
Lender and/or any Receiver;

12.1.2 in payment of remuneration to the Receiver at such raies as may be agreed between
him and the Lender at or any time after his appointment;

12.1.3 in or towards satisfaction of the Secursd Obligations (in such order as the Lender
shall require); and

12.1.4 the surplus {if any) shall be paid to the Borrower or other person entitied to it.

Following the enforcement of this Deed in accordance with clause 10 {Enforcement and
powers of the Lenders), all monsys received by virtue of any insurance maintained or effecied
in respect of the Property shall be paid to the Lender (or if not paid by the insurers directly to
the Lender shall be held on trust for the Lender) and shall, at the option of the Lender, be
applied in replacing or reinstating the property or assets destroyed, damaged or lost (any
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deficiency being made good by the Borrower) ar {(except in the case of leasehold Property) in
reduction of the Secured Obligations.

Sections 109(8) and (8) of the Law of Property Act 1825 shall not apply to a Receiver
appointed under this Deed.

Subject o clause 12.1, any moneys received or realised by the Lender from the Borrower or a
Receiver under this Deed may be applied by the Lender to any item of account or liability or
transaction to which they may be applicable in such order or manner as the Lender may
determing.

The Lender and any Receiver may place and keep (for such time as it shall think prudent) any
money received, recovered or realised pursuant fo this Desd in or at a separate suspense
account (bearing interest at the Lender's normal rate for such an account) for so long and in
such manner as the Lender may from time to time determine {fo the credit of the Borrower or
the Lender as the Lender shall think fit) and the Receiver may retain the same for such period
as he and the Lender consider sxpadient without having any obligation to apply the same or
any part thereof in or towards discharge of the Secured Obligations.

PROTECTION OF THIRD PARTIES

No purchaser from, or other person dealing with, the Lender and/or any Receiver shall be
obliged or concemed to enguire whether the right of the Lender or any Receiver io exercise
any of the powers conferred by this Deed has arisen or become exercisable, or whether any
of the Secured Obligations remain outstanding or be concerned with notice to the conirary, or
whether any event has happened to authotise the Recsiver to act or as o the propriety or
validity of the exercise or purported exercise of any such power and the title of such a
purchaser and the position of such g person shall not be impeachable by reference to any of
those matters.

The receipt of the Lender or any Receiver shali be an absolute and a conclusive discharge to
a purchaser and shall relieve him of any obligation to see fo the application of any moneys
paid {o or by the direction of the Lender or any Receiver.

In clauses 13.1 and 13.2 "purchaser” includes any person acquiring, for money or money's
worth, any lease of, or Security Interest over, or any other interest or right whatsoever in
refation to, the Property.

PROTECTION OF LENDER AND RECEIVER

Neither the Lender nor any Receiver shall be liable in respect of all or any part of the Property
or for any loss or damage which arises out of the exercise or the attempted or purported
exercise of, or the faillure to exercise any of, their respective powers, unless such loss or
damage is caused by its or his gross negligence or wilful acts of default and recklessness.

Without prejudice to the generality of clause 14.1, entry into possession of the Property shall
not render the Lender or the Receiver liable to account as morigagee in possession and if
and whenever the Lender enters into possession of the Property, it shall be entitled at any
time at iis discretion to go out of such possession.

COETS AND EXPENSES

The Borrower shall fully indemnify each of the Lender and any Receiver appointed hereunder
on demand from and against any expense (including lagal fees), loss, damage or liability
which the Lender (or any Receiver) may incur in connection with the negotiation, preparation,
execution, modification, amendment, release and/or enforcement or altempied enforcement
of, or preservation of the Lender's {or any Receiver's) rights under, this Desd or in relation to
any of the Propery, including any present or future stamp or other taxes or duties and any
penaliies or interest with respect thereto which may be imposed by any competent jurisdiction
in connection with the execution or enforcement of this Deed or in consequance of any
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18
16.1

16.2

16.3

6.4

17

payment being made pursuant to this Desd (whether made by the Borrower or a third person)
being impeached or declared void for any reason whatsoever,

The Lender and any Receiver, attorney, agent or other person appointed by the Lender under
this Deed and the officers and employees of the Lender (each an "Indemnified Party”) shall
be entilled to be indemnified out of the Property in respect of all costs and losses, which may
be incurred by, or made against, any of them {or by or against any manager, agent, officer or
employee for whose fiability, act or omission any of them may be answerable) at any time
relating to or arising out of or a3s a conseguence of:

15.2.1 anything done or omitted in the exercise, or purported exercise, of the powers
contained in this Deed; or

16.2.2 any breach by the Borrower of any of its obligations under this Deed; or

15.2.3 any claim made or asseried against an indemnified Party under Environmental Law
which would not have arisen if this Deed had not been sxecuted and which was not
caused by the gross negligence or wilful default of the relevant Indemnified Party.

OTHER SECURITY, CUMULATIVE POWERS AND AVOIDANCE OF PAYMENTS

This security is in addition to, and shall neither be merged in, nor in any way axclude or
prejudice or be affected by sny cther security interest, right of recourse or other right
whatsoever, present or future, (or the invalidity thersof) which the Lender may now or at any
time hereafter hold or have {or would apart from this security hold or have) from the Borrower
or any other person in respect of the Secured Obligations.

The powers which this Deed confers on the Lender and any Receiver appoinied hereunder
are cumulative, without prejudice (o their respective powers under the general law, and may
be exercised as oflen as the Lender or the Receiver thinks appropriate. The Lender or the
Receiver may, in connection with the exercise of their powers, join or concur with any person
in any transaction, scheme or arrangement whatsoever, The Borrower acknowledgss that the
respective powers of the Lender and the Receiver shall in no circumstances whatscever be
suspended, waivad or otherwise prejudiced by anything other than an express waiver or
variation in writing,

If the Lender reasonably considers that any amount paid by the Borrower in respect of the
Eecured Obligations is capable of being avoided or sel aside on the bankrupicy of the
Borrower or ofherwise, then for the purposes of this Deed such amount shall not be
considered fo have been paid.

Any settlement or discharge between the Borrower and the Lender shall be conditional upon
no security or payment to the Lender by the Borrower or any other person being avoided or
set aside or ordered to be refunded or reduced by virtue of any provision or engciment
relating o bankruptey or liquidation for the time being in force and accordingly {but without
lirniting the other rights of the Lender hereunder) the Lender shall be eniitied o recovar from
the Borrower the value which the Lender has placed upon such security or the amount of any
such payment as if such settlement or discharge had not ocourred.

NOTICE OF SUBSEQUENT CHARGE

if the Lender receives nolice of any subsequent Security Interest or other interest affecting the
Property it may open a new account or accounts for Borrower in its books and if it does not do
so then {unless it gives written notice to the conirary to the Borrower) as from the time of
receipt of such notice by the Lender all payments made by the Borrower to the Lender (in the
absence of any express approptiation to the confrary) 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 Obligations.
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222

22.3

EXCLUSION OF POWERS OF LEASING

During the continuance of this security the statutory and other powers of leasing, lefting,
entering into agreements for leases or lettings and accepting or agreeing to accept surrenders
of leases or tenancies shall not be exercisable by the Borrower in relation to the Property or
any part therenf,

DELEGATION

The Lender may delegate by power of altorney or in any other manner all or any of the
powers, authorities and discretions which are for the time being exercisable by the Lender
under this Deed to any person or persons as it shall think fit. Any such delegation may be
made upon such terms and conditions {including the power 10 sub-delegate) as the Lender
may think fit. The Lender shall not be liable or responsible to the Borrower or any other
person for any losses, liabilities or expenses arising from any act, default, omission or
misconduet on the part of any delegate.

REDEMPTION OF PRIOR CHARGES

The Lender may at any time following the security constituted by this Deed becoming
enforceable redeem any and all prior Security Interests on or relating to the Property or any
part thereof or procure the transfer of such Security Interasts to itself and may seltle and pass
the accounts of the person or persons entitled {o the prior Security Interests. Any account so
settled and passed shall be conclusive and binding on the Borrower, The Borrower shall on
demand pay to the Lender all principal monies, interest, costs, charges, losses, liabilities and
reascnable expenses of and incidental to any such redemption or transfer.

NOTICES

Any communications to be made under or in connaction with this Deed shall be made in
writing and, unless otherwise stated, may be made by fax and lettar.

The address of the Borrower and the Lender for any communication or document {o be made
or delivered under or in connection with this Deed is as stated in this Deed.

The Borrower or the Lender may substitute an address by not less than 7 days notice in
writing to the other,

Any communication or document made or delivered by one person fo ancther under or in
connaction with the Deed shall only be effective if by way of letter, when it has been left ai the
relevant addrass or 7 days after being deposited in the post postage prepaid in an enveiope
addressed to it at that address.

Any communication or document to be made or delivered to the Lender shall be effective only
when actually received by the Lender and then only if it is expressly marked for the aftention
of the department or officer identified above {(or any substitute department or officer as the
Lender shall spscify for this purpose).

NO IMPLIED WAIVERS

No failure or delay by the Lender in exercising any right, power or privilege under this Deed
shall operate as a waiver thereof nor shail any single or partial exercise of any right, power or
privilege preclude any other or further exercise thereof or the exercise of any other right,
power or privilege.

The rights and remedies of the Lender provided in this Deed are cumiulalive and not exclusive
of any rights or remedies provided by law.

A waiver given or consent granted by the Lender under this Deed shall be effective only if
given in writing and then only in the instance and for the purpose for which it is given.

12
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265

INVALIDITY OF ANY PROVISION

if any provision of this Deed is or becomes invalid, illegal or unenforceable in any respect
under any law, the validity, legality and enforceability of the remaining provisions shall not be
affected or impaired in any way.

ASSIGNMENT

No party may assign or otherwise transfer all or any part of its rights under this Deed, without
the conzent of the other party.

CERTIFICATES CONCLUSIVE

A certificate, determination, notification or opinion of the Lender as to any amount payable
under this Deed shall be prima facle evidence thereof except in the case of manifest srror.

GUARANTEE

In consideration of the Lender entering into this Deed, the Guarantor uncanditionally and
irrevocably guarantees as a primary obligation to the Lender and its successors, transferees
and assigns:

26.1.1 the due and punctual performance and observance by the Borrowsr of all the
Secured Cbligations;

26.1.2 the due and punciual payiment of the Secursed Obligations: and

26.1.3 whenever the Borrower does not pay any of the Secured Obligations when due, io
pay fo the Lender on demand the Secured Obligations due for payment,

If the Secured Obligations are not recoverable from the Bomower by reason of illegality,
incapacity, lack or exceeding of powers, ineffectiveness of execution or any other reaseon, the
Guarantor shall remain liable under the guarantse in dlause 26.1 for the Secured Cbligations
and the observance and performance of the obligations of the Borrower under this Deed
and/or any other security granted by the Borrower to the Lender from time to time as if they
were the Borrower,

The Guarantor as principal obligor and as a separate and independent obligation and liability
from his obligations and liabilities under clause 26.1 agrees to indemnify and keep
indemnified the Lender in full and on demand from and against all and any losses, costs,
claims, liabilities, damages, demands and expenses suffered or incurred by the Lender
arising out of, or in conneclion with, any failure of the Borrower io pay the Secured
Obligations and/or perform or discharge any of the Secured Obligations and/or enforcing,
preserving any rights under, or monitoring the provisions of this Deed and/or any ofther
security granted by the Borrower o the Lender from time to time.

The guarantee and indemnity in this clause 26 is and shall at all times be a continuing
security and shall cover the ultimate balance from time io time owing to the Lender by the
Borrower in respect of the Secured Obligations.

The liability of the Guarantor under the guarantee and indemnity in this clause 26 shail not be
reduced, discharged or otherwise adversely affected by:

a) any intermediate payment, settlement of account or discharge in whole or in part of
the Secured Cbiigations; or

b} any variation, extension, discharge, compromise, dealing with, exchange or renewal
of any right or remedy which the Lender may now or after the date of this Deed have
from or against the Borrower and/or any other person in connection with the Secured
Obligations and/or this Deed and/or any other security granted by the Borrower to the
Lender from time to time; or

G} any act or omission by the Lender or any cther person in taking up, perfecting or
enforcing any security, indemnity, or guaraniee from or against the Borrower or any
other person; or

13



26.8

26.7

268

269

d) any termination, amendment, variation, novation or supplement of or to any of the
Secured Obligations andfor this Deed andfor any ather security granted by the
Borrower {o the Lender from time to ime; or

e} any grani of time, indulgence, waiver or concession o the Borrower or any other
person; or
) any inscivency, bankruptcy, liquidation, administration, winding up, incapacily,

imitation, disability, the discharge by operstion of law, or any change in the
constitution, name or style of the Borrower or any other person; or

i) any invalidity, illegality, unenforceability, Iregulanity or frusiration of any actual or
purporied obligation of, or security held from, the Borrower or any other person in
connection with the Secured Obligations and/or this Deed andfor any other security
granted by the Borrower to the Lender from time to time; or

h any claim or enforcement of payment from the Bomrower or any other person; or

i any act or omission which would not have discharged or affected the liability of the
Guarantor had he been a principal debtor instead of a Guarantor or indemnifier or by
anything done or omitted by any person which, but for this provision, might operate to
exonerate or discharge the Guarantor or otherwise reduce or extinguish his liability
under this clause 28.

The Lender shall not be obliged before taking steps to enforce any of its rights and remedies
under this clause 26;

26.6.1 1o take any action or obtain judgment in any court against the Borrower or any other
person; or

26.6.2 to make or file any claim in a bankruptoy, liguidation, administration or insolvency of
the Borrowsr or any other person; or

26.6.3 to make demand, enforce or sesk lo enforce any claim, right or remedy against the
Barrower or any other persan.

The guarantee and indemnity in this clause 26 is in addition 1o and shall not affect nor be
affected by or merge with any other judgment, security, right or remedy obtained or held by
the Lender from time to time for the discharge and performance by the Borrower of the
Secured Obligations.

Ali sums payable by the Guarantor under this clause 28 shall be paid in full to the Lender in
the currency in which the Secured Obligations are payable without any set-off, condition or
counterclaim whatsoever and free and clear of any deductions or withholdings except as may
be required by law or regulation which is binding on the Guarantor. If any deduction or
withholding is required by any law or regulation to be made by the Guarantor, the amount of
the payment due from the Guarantor shall be increased to an amount which {(after making any
deduction or withholding) leaves an amount equal to the payment which would have bsen due
if no deduction or withhoiding had been required.

Any release, discharge or setlement between the Guarantor and the Lender in relation fo the
guarantee andfor indemnity in this clause 26 shall be conditional on no right, security,
dispesition or payment to the Lender by the Guarantor, the Borrower or any other person in
respect of the Secured Obligations being avoided, set aside or ordered to be rsfunded
pursuant to any enaciment or law relating fo breach of duly by any person, bankruptoy,
liguidation, administration, protection from creditors generally or insolvency or for any other
reason. If any such right, security, disposition or payment is avcided, set aside or ordered io
be refunded, the Lender shall be entitled subsequently to enforce the provisions of this clause
26 against the Guarantor as if such release, discharge or setflemant had not occurred and
any such right, security, disposition or payment had not been given or made.
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26,12

27
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30

Any certificate, determination or notification by the Lender as to a rate or any amount payable
by the Guarantor under this clause 26 is (in the absence of manifest error) conclusive
evidence of the matter to which it relates.

The liability of the Guarantor under or In connection with this Deed shall not excesd the
Secured Obligations plus:

26.11.1 interest {both before and after judgment} on the amount demanded from the
Guarantor calculated from and including the date that demand is made; and

26.11.2 all sums due under clause 26.12.

The Guarantor shall on a full indemnity basis pay to the Lender on demand the amount of all
costs and expenses (including without limitation legal and professional costs and out-of-
pocket expenses) and valie added tax thereon which the Lender incurs in connection with the
preservation, or exercise and enforcement, of any rights under or in connaclion with the
guarantse and/or indemnity in this clause 26 or any attempt so fo do.

COUNTERPARTS

This Deed may be executed in any number of counterparts and all such counterparts taken
together shall be deemed to constitute one and the same instrument,

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1939

A person who is not a party to this Deed has no right under the Contracts (Rights of Third
Parties} Act 1985 to enforce any term of this Deed. This does not affect any right or remedy
of a third party which exists or is available apart from that Act.

GOVERNING LAW

This Deed {and any dispute, proceedings or claims of whatever nature arising out of or in any
way relating ic this Deed) shall be governed by and construed in all respects in acoordance
with English law.

JURISDICTION

The courts of England have exclusive jurisdiction to hear and determine any proceedings and
1o selile any dispute (including any proceedings or disputs regarding the existence, validity or
termination of this Deed) which may arise out of or in connection with this Deed.

This Deed has been entered into on the date stated at the beginning of it.
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THE SCHEDULE
The Property

All that freehold propeity at 10 Christchurch Road, Ringwood, Hampshire BH24 1DN registered at HM
Land Registry with fitle number HP222136.
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SIGNATORIES TO THE LEGAL CHARGE

The Borrower

EXECUTED as a deed by
LAINSTON COMMERCIAL LIMITED
Acting by a director

in the presence of.

Witness Signature: e e asieeees s nenarranenn ‘e

Mame: {please prin}

Address:

Ootupation:
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The Lender

EXECUTED as a deed by
BASSETT ESTATES LIMITED
acting by two directors

Director

Director
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The Guarantor

BIGNED a5 3 deed by
RUSSELL TOM CLARKE
in the presence of:

Witness Signature;

Mame: (pieasa pring) AL L RGN YUI IR, PPt

Address: U, S, e

R R R N R R R

Docupation

..............................................................
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