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Registration of a Charge

Company Name: MARK AND STEVE PROPERTIES LTD
Company Number: 13801303

Received for filing in Electronic Format on the: 01/02/2023 XBWFKV5M

Details of Charge

Date of creation:  24/01/2023
Charge code: 1380 1303 0003
Persons entitted: HOPE CAPITAL 2 LIMITED

Brief description:  ALL THAT FREEHOLD PROPERTY KNOWN AS 23 RAILWAY STREET,
GILLINGHAM ME7 1XF REGISTERED UNDER TITLE NUMBER K366419

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: MSB SOLICITORS

Electronically filed document for Company Number: 13801303 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13801303

Charge code: 1380 1303 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th January 2023 and created by MARK AND STEVE
PROPERTIES LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 1st February 2023 .

Given at Companies House, Cardiff on 2nd February 2023

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

Companies House s
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DATED w;%ht&« }g\ma{kﬁj

MARK AND STEVE PROPERTIEG LTD
aiel

HOPRE CAPITAL 2 LIMITED

LEGAL MORTOAGE



THIS DEED |s duted e
BET

{1

RN

BAG (Borvowar); amd

£ HOPE CAPITAL 2 LIBUTED incorporatad and registersd In Englend and Walse with company
pgmbar THVITEET whose regtersd office s st Alasks Housse Nod Allantlc Park, Dunnings

day of ) m’g‘gﬁ}}% 2023

RN AN BTEVE PROPERTIES LD ncorporated and reglsterad I England end Wales
with company nurmber 13801303 whoss regisierad offios ks &l 1-3 Manor Road, Chatham MB4

Bridge Road, Liverpool L30 4AB (Landar).

REGITALS:

A Lnder thls desd e Bormowsr provides seourlly i the Lender for afl hs prasent and fubre
obinatons and labiities o te Lander

{3} The Borower 8 the cwner of the Properly.

T 15 AGREED THAT:
1. Definltions and Interpretation

1.1 Doflnitions

The definitions and rules of nheroreition In this cleuse apply In this desd

Borrowed Money: any indeblodness the Borrower owes 8s & resuliof

{a)

&

{e

{8}

{f

SR R

borrewing or reising morsy (with o without
soounlyl, Inchueling sy premium oand By
caplialised inleras! on thel monay;

gy bond, note, loan slock,  debeniure,
copwnercis paper o similer instrument

any somupisnes oredll Taciltly or demplgrislised
epsvalent, bilk-discounting, nole purchass or
sipoumeniary ol Gaclites,

monio relsed by seliing, ssslgning or dlecounting
racaivables or othar firancls! szeels on terms thet
moowrss may be hod to the Borrowsr In e avent
of norepaymant of such recelvables o Snencial
assnis whan due;

sry defarred peyments for sesels or serviges
acvulred, other than treds oredlt thet s given in
the ordinary course of rading end which dees not
invoiva eny deferned payment of any amound for
mors then 80 daye;

any rental or hire cherges under finence loases
{whather for lend, waohinery, egulpment or
(therwisay;

goy counter-ndemnily obligation In respect of sry
guTantaes, bonds, Indsmnities, stentby latters of
sraiE or sthey instruments Issusd by & thind parly



1387052

Bushisse Dey:

Charged Property:

Dafault Rate:

Delegate:

Encumbrance:

Environmeni:

in connaction with the Borrower's performance of
contracts;

{h) eny ciner trensaction that has the commercisl
effect of borrowing (Including any forward sale or
purchase agreement and any llabilities which ere
not shown 83 borowad money on the Borrower's
balence ghest beceuse they are contingent,
conditiong! or ofherwisa);

{} eny derivative tanssction entered into iIn
connection with protection agalnst or bensfit from
fuchustion In any rmale or price (end when
caloulating the value of any derivative transaction,
only the mark to market value shall be teken into
agoounty; and

{} s8ny gusranies, countebindemnity or other
assurances ageinst frenclsl loss that the
Borower has glvan for any of the llems refermd
o in peragraphs (a) (o {) of this definition Incumed
by any paraon,

When celoulsting Borrowed Monsy, no liability shall be
faken into account more than once;

& day {olher than a Ssturday or Sunday) on which
commaercial banke sre open for genersl business in
London and deposits are deall with In the London
interbank Market

gli the aseels, properly and underiaking for the Hme
being subject o any Encumbrance created by this desd
{end references to the Charged Propery shall include
raferences b any part of it}

sl costs, chsrges, expenses, syes and labilities of any
kind, including (withowt limitation) costs and damages
in connection with litigation, professional fees,
dighureernents and ary VAT cherged on Cosles which
the Lender or any Receiver or Delegate may charge or
inowr;

3.00% per month;

any person appointed by the Lender or any Receiver
pureuant fo clause 13 and any person sppoinied as
atiorney of the Lender, Recelver or Delegals;

any morigage, charge {whather fxed or floating, lega!
or equiteble), pledge, len, assignment by way of
securily or othsr sscurlly interest sacuring any
obligation of any pergon, or any olher agreement or
srrangement having 8 similar effect;

he natural and man-made environment including 2l or
any of the following media, namely alr, water and land
{including air within bulidings and other natural or man-
mads struchures above or below the ground) and any
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Environmental Law:

Environmentsl Licance:

Event of Delauit:

tiving orgenisme {Including man) or syaiams supporied
by those media;

iegisiaﬁﬂn &:ey@«im commion iow, di mﬁm.
gnd other measures, judgments and daclalons of any
pourt or tribungd, sodes of praction and guidance noles
insofar ae they relels o or epply I the BErvironment

any authorisation, permit or licenos nacessary under
Ervirormental Law in respest of any of the Charged

Proparty,
any of the following events:

{g) the Bomower fefle to pay any of the Ssoursd
Liphiiitles when due;

iy the Borrowar {) fxils within 10 Business Days of
being requested by the Lendar or any agent
erdier veluer endior quantity surveyor appolnied
by the Lender o amange & meefng with such
agent and/or veluer endior quandily surveyor gt
the Property endior (it} falls © etiend any such
manting thet has been armanged with such agent
eredior valuer andior guantily surveyor on TWo or
more aoossions,

(&} the Borower fells {other than a fellure to pay
refarred to In peregreph (8) of this definlion or
oiher than & felivie to comply with the provisions
of peragraph {b) of thiz definifion), to comply with
any provielon of this deed or any document under
which the Bomowsr owes obligstione fo the
Lendar {gnd K the Lander considers, acling
ressonably, that the defaul! is capable of remedy?,
such default fe not remedied within fve Business
Daye of the sardier of (i} the Lender nolliving the
Borrowsy of the defaull and the remedy required
angd {1 the Bomowsr becoming awars of the
dafaulf;

{dy any representetion, warranly or steterment mads,
repeated or desmed made by the Borrower (o the
Lender k& {or proves (0 have baen) incompiate,
unbue, Incomsct or mislesding In any meterial
rsepect whan made, repeated or deemed made,

{$) any Borowsd Monay s not pald when dus o
within zny erginally applicable grage perlod;

{ft  any Borrowed Money becomes dus, or capabie of
being declared due and payabls prior tn 1ts etated
maturity by resson of an event of default
howsoever described;

{g sny commilmenis for Horrowed Money 8
oarcelled or suspended by e credior of the



ke

(i}

&

{m)

{n}

{o}

o)

)

{r}

Borrower by reason of an event of defeult
howsoaver described;

any creditor of the Borrower becomas entitled o
declare any Borrowed Money due end payable
prior fo is staled maturily by reason of an event
of default (howsoever described);

the Borrower stops or suspends payment of any
of his debts, or Is Unable fo, or admits his inability
in, pay his debls sz they il due;

the value of the Borrowsr's ssoeis is lezs than his
lisbiliies {laking info account contingent and
prospective Babllities);

2 moratorium I8 declared in respect of any
Indetdedness of the Borrower;

eny ection, procesdings, procedurs or wlep is
taken for the suspension of payments, a
morstorium of any Indabledness or bankrupicy of
the Barrower,

any action, procsedings, procedure or siep is
taken for the composition, compromise,
assignment or arrangement with any creditor of
the Borrower;

any gclion, proceedings, procedure or step is
taken for the sppointmant of trustee in bankruptoy
or other aimilar officer In respect of the Borvower
or any of his assets,

the Bomower comimances negotiations, of enters
into any composltion, compromise, asslgnment or
arrangament, with one o more of hiz craditors
with 2 view fo rescheduling any of his
Indsbiedness (becauss of actual or anticipated
fnanclal diffieulties);

any event ocours in relation to the Bomower
similar to thoss set out In parsgraphs D to ip)
{(inclusive) under the lews of sry applicable
jurisdicion;

g distress, attechment, exsculion, expropriation,
ssquesiration or gnother anslogous legal process
is levied, enforced or sued out on, or against, the
Borower's assets;

all or any part of this deed or sny document under
which the Borrowsr owes obliigations fo the
Lender is or becomes, for any reason, invalid,
uniewiul, unenforcaable, termineted, dleputed or
cepses fo be effective or fo have full force and
affant;
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Inmurancs Poliey:

LS AR

Propariy:

Hagelvar

et

Pk o Titin:

Bonured Lipkilles:

Bagurily Parah

Waluutlon:

{8} the Borower repudiates or shows an intention (o
repudishe this dead or any docurment undar which
i Boero £ phEpations o the Lender,

{% e Bormy
LTy o Bl o & sl

r onmsss, or threstens 0 ceess, o
ebiot et of e business;

{4} any event ocows {or clrocumetances aulet) which,
in the ressonable apinkon of the Londar, hag orls
feply to metedally and scvaresly sfect the
fiorower's abilty o perform it or any of Bl
philgations under, or othenwise comply with the
e of i deed or any dopument under which
the Bomower ovwes obligetons o the Lander,

smch contract or polioy of nsurance effecied or
mginteined s Yrae o Yee in respedt of the Propenty,

the Lew of Proparty Act 1828
the treshold o7 leusehold property (whether reglssarat

or unragisterad) owned by the Boreer desoribad in
Brhaduls 1)

fy ar arckor menager of any o 88 of the Chargel
Progsarly;

all mrnounts payebie 1o or for the benefl of the Bomower
by way of rent foence fes, senice cohergs,
dilapidations, ground rent and rent chargs In reapact of
any gt of the Property end other monies payabls o or
o e bamett of s Do I respect of sooupation
or usage of sny pert of the Property, Inchuding (without
tmitation) for displsy of advertiserments on Hosnos oF
ptharwlan,

ary regort on e relating to the Properly supplied W
fhe Lavwier by Bhe Borrowaer (or on his bahali);

&l prosent snd future obligstions snd labilties owed by
e Bomewer B the Lemdor, whethar wefus o
sontingent e whether owed joinlly or severally, as
principel or surely of In any other capacily and whather
o mot the Lender wag an original pardy to the relevent
transaotion med inwhetever nee of alyle, toasther will
il Interest (noluding, without lvdtetion, default intersat)
gy in vt of those obligations or febilitles;

e period startng on the date of this deed and ending
e thE date on wiich the Lanter i safiefied thel ol e
Secured Lisbilitles have been uncondiionslly and
fravousbly paid and discharged n Al and o furthyar
Benured Lisblites are copuble of being outstanding;

ey wahiation relating to the Proparly suppiied to this
Lndar by the Borowar (or on ke behall);



YVAT:

value addad tax.

1.2 interpretation

In this desd:

1.2.1

122

123

1.2.4

1.28

1268

1.27

1.2.8

128

1218

1.2.11

1242

1.2.13

reference to a stalule, statutery provision or subordinats legislation is g reference o it
ag [t ls In force for the Sme being, teking acoount of any emendment or re~enactment
or extenslon and Includes any former statule statutory provislon or subordinate
legiskation which i amends or re-sngcts;

uniese the context otherwise requires, a refersnce o one gender shsl include 2
referencs io the other genders;

unless the contexd otherwize requires, words In the singuier include the plura! and in
tha plural Include the singular;

& refarence 10 a clause or Scheduls is o a olause of, or Scheduls o, his desd and
references o paragraphs are to paragraphs of the relevant Schedule, uniess the
context cthanviae reguires;

a referance 1o contining in relation to an Evant of Default means an Event of Default
which has not been remedied or waived,

a reference fo this deed {or any provision of K) or any other document shell be
construad as & reference o his deed, that provigion or thet document ss i s in Torce
for the ime belng and as amended in accordance with is terms or with the agreemant
ol the relevant partiss;

& reforence to 2 person shall include 2 reference 1o an individual, firm, company,
partrisrship, corporation, unincorporated body of persons, or any stale or gny agency
of gny person;

& referencs to an smendment includes a novation, re-enachment, supplement or
varletion {and smended shall be construoed accordingly);

a reference to asssts includes present and future properties, undertekings, revenues,
rightes and beneiits of every descrintion;

g referenca to an suthorisatlon Includss an approved, authorization, consent
gxsrnplion, fling, fcance, notarlsation, reglsiration and resolution;

a reference 1o & regulation Includes any regulation, rule, official directive, request or
guideline (whether or nol having the force of law) of any governmental, inter-
governmental or supranational body, agency, department or regulatory, self-regulatory
or other autherily or orgenisation;

a refarence o determines o determinged means, unless the contrary Is Indicated, a
determination made at the discretion of the parson making i and

cleyse, Schedule end paragraph headings shell not affact the interpretation of this
desd,

1.3 Clawback

if the Lander considers that an amount paid by the Borrower in respect of the Secured Liahilities
is capable of being avoided or otherwise sel aside on the Dankrupioy of the Borrower or

1AFR0NLE



1.4

1.5

1.8

1.7

2.2

pro ik

oiherwize, then that amount shall not be considered 0 have been imevooably peld for the
purposss of this dead.

Hature of sgcurily over real properly

A reference in this dead & a charge or mortgege of o over 1he Froparty includes:

1.4.4 gl bulldings and fxtures end Miings dncheding frede gnd tenarts fixhures and fiings)

1.4.2 the proceeds of ssle of eny pert of the Properly and any other monies pald or payable
in respect of or s connection with the Froperty;

1.4.3 the bensfit of any covenanis for e given, or enbersd inte, by any predecesaor in Hile
of the Borrowsr Is respect of the Properly and eny monles paid or payabie In respeot

of those covensnts; and

144 all rights under any licenos, agresment for sale or sgreement for lsase in respest of
the Froperly.

Thirg pariy rfighte

A third party {belng eny person other then the Borower, the Lendsr end its permitied
successors and sasigng, any Recelver and eny Delegale) hae no right under the Contracis
{Blghis of Third Partise) Act 1899 0 snfores, o ko enjoy the benefit of, any term of this desd,
Perpalulty period

i the rule aganet parpetuities epplies to any trust creelsd by this deed, the perpetully peried
ghall be 126 years (g3 specifisd by seciion B(1) of the Parpstullise and Accumulsiions Act
2008},

Boheduiss

Ths Schadulas form part of this deed and shell have effact as I set oul In full In the body of this
desd. Any referance 1o this desd Includes the Schedulas,

Govenent to Pay
Covenant 1o Pay

‘The Horrower ghall, on demand, ney lo the Lendar and discharngs the Sacurad Liabilities whan
they becoma due.

{rtoreat

The Borrower sovenanis with the Lender io pay Intersal on any smounts dus under diause 2.1
from day to day untll il dlecharge (whether before or afler ludgment, or banknapiny of the
Somowar) gt the Default Rate, provided that, In the case of any cost or expenss, such intereat
ghall acorue and be payabls g8 from the defe on which the relevant cost or expense sross
without the necasatty for any demand being mads for payment.

Grant of Seourity

Legal mortgege and fued charges



32

3.3

TR 3

As a continuing security for the paymant and discharge of the Secured Lisbilitias, he Bormower
with full tile gusrantss charges to the Lender:

1.1 by way of isgal morgage, the Properly; and
342 by way of fhed charga:

3.1.2.1 all his rights In each insursnce Pollcy, ncluding the procseds of any
claime undsr sach Insurance Policy, the Rent end the benefit of any
guarantee or securlly in respect of the Rent to the extent not effectively
assigned under clause 3.2;

34132 the benefil of sl other contrecls, gusraniess, appointments and
warranties relating to the Cherged Properly and other documents fo
which the Borrower I8 2 parly or which are in his favour or of which he
has the banaflt relaling fo any lelting, development, sals, purchass, use
or the operation of the Charped Property or otharwise mlating o the
Charged Property (inciuding, in each case, st without imitation, the right
{c demand and recelve ali monfes whatever pavabls to or for his banefit
under or arising from any of them, il remedies provided for In any of them
or svelleble atl law or in equity in relation to any of them, the right to
compal performance of any of them and all other rights, interests and
henelits whatever accrilng to or for his benefi arising from any of them);
and

3.4.2.3 ail suthorisations (statutory or otherwise) held or required in connectlon

with the Borrower's business carried on at the Propesty or the use of any
Charged Properly, and all rights In connection with them.,

Asslgnment

A3 a continuing securlly for the payment snd discharge of the Becured Ligblites, the Borrower
with full title guaraniee assigns io the Lender, subject to & proviso for resssignment on
irrevocable dischargs in il of the Secured Lisbillies:

3.21  althia rights In each Insurance Policy, Ingluding the procseda of any clefms under each
insurance Policy; and

322 the Rent and the benefit of any guaraniee or securily In respact of the Rent,

provided that nothing in this clause 3.2 ehali constituts the Lender as morigages in possession,

Furthar Security |

331  On the ocourrance of an Event of Default, the Borower grevocably authorises the
Lender or its soliciiors In his name and on his behalf to make a search In the Borrower's
name In the indax of propristors’ nemes at the Land Registry,

33z Ik

3321 the Secured Lizbfiities sre not paid in 4l 2t the Ume the Properly is sold
o

3322 at any ime the Lender in fis reasonable discrelion considers that the
value of the Property is or is likely to becoms less than the amouni of the
Secured Liabiites; or

3.3.2.3 the Borrower Is in breach of any of the terms of the Facility Agreemsnt
endior this deed,
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4.2

4.3

o o

8.2

VIETEER R

sscamity for the Socured LUabilibes any
Bormowest owne or may have now In

r lves B Lander panmission
faviiedy thae ¢ 2 # rolios & mobect th
the Lend Ragisty o to repletsr o land change al the Land Charges Deparim
pnroptishs,
Portection of Basurily

wienion of fopal modgays ol the Land

The Borowsr consents by an appliicetion baing made by the Lender o i Land §
tha following resticfion In Form P &0 be registensd againet his e o the Property:

*No disposition of the registered setats by e propriglor of Uw reglstered satale o by the
propristor of any reglsiered chere, 1ef belng @ chaws sogpintares belors the anity of this
reatrcion lo 3o be registered without g wiiten consert signed by the propristor for the Hrew
baing of thie charge deted [ 1 In favour of Hope Caplial 2 Limited ol o i e charges
et

Further sdvansnss

Ty Lander povenzris with the Bovower fat I shall perderm i obligetions to meks sdvancss
{including sny obligation lo meks aveliable further sdvances).

Cautions spateet fret regietration and nolises

Wihathar o not Bie 1o the Property 1 registered at the Land Registry, if any ceulion against first
reglatnation or any notice (whethar agreed or unilsteral} s regisiersd egainst e Boricswnr's s
by the Proparty, the Borower ahell immediately provide the Lender with full perticulsrs of the
circumatances ralaling to such ceulion or notice. IF such saulion o nolice was reglelared fo
protend @ purported interest the creetion ol which ls net permil neiar hin deed, the Borowe
shall mmefietely, and et his own expenes, ke such staps ag the Lentder may rpegiiive bo anBine
st the caution or nolios, #e appiceble, s withdrawn or sencefied,

Limbiilty of the Son

¥
Lisbility not dischurgad

The Borrowers tabilly under this dest In respact of any of the Secured Lisbiities shall not be
dlakmrosd, prafudiesd or sfacted by

44 any seourlty, gusranies, ndemnity, remady or othar vight held by, o avallalis o, fhe
Lender thel s or becomes wholly or parially Blegel, vold or unenforcseble on any
groid;

842 the Lander renswing, delsrmining, warving or Incremsing mny fcilty or other
raneschion In any menner of consurdng n, accepting or verylng any COTRRTES,
arangement of satement, or omiting o claim or enforce paymant from any other
FHaTIE Y

545  any other sct or ondssion, which but fur this claves 5.1 might have dischmrged, or
el prsludiced or elfectad, the Gebilty of the |

nadinle regourae



8.2

8.3

64

a.6

a8

RN 2

The Borrower walves any right he may have % require the Lender o enforce any securlly or
othar dght, or claim any peyment from, or otherwise proceed againet, any other person bafore
anforzing this deed against the Borowsr,

Repraseniations and Werraniles
Times for making reprosentations snd wemanties

The Borrower mzkes the representations and warranties sef out In this dlauss § fo the Lander
on the dale of this deed and the representaiions and warraniies conteinad in this clause § are
deemad o be repeaied on each day of the Becurity Period with reference to the facts and
circumstances existing &t e tme of repelition.

Powars

8219 The Borower has the power 1o enfer Inic, defiver and perform, and hes taken all
neceszary action o authorise his entry into, delivery and performance of this deed and

the rensactions contemplated by it

822 No limit on his powers will be sucesded 8s & result of the grant of Becurily
coemplated by this dead.

Mon-contravention

Tha antry Into and performance by the Borrower of, and the ransactions contemplated by, this
deed do not and will not contravens or conflict with:

831 any agreeniem or instrurmaent binding on him or hig sssets or consthule a default or
termination event thowaver desoribad) under sny such agresment of instrument; or

832 anyisw or regiiafion or judiclal or official order applicable o him,

Authorlsations

Tha Borrowsr has obtained ail reguired or desirable authorisations io snable him {0 enter inlo,
full foree and effect,

Binding Obligations

6.51 The Bomower's cbligations under this dead are legal, valid, binding and enforceable.
8.52 This doed creabss:

8.5.2.1 valid, legally binding and enforceable Secwrlly for the obligafions
exprassed to be secured by i, and

65242 subject to in the case of reel properly, registration at the Land Registry,
parfecied Becurity over the assels expressed fo be subject to Security in

i

in favour of the Lender, having the priority and ranking expressed to be creaied by this
desd and ranking ahead of all (if any) Security and rights of third parties, sxcapt those
preferrad by law.

No Filing or Stamp Texes

it is not necessary 1o file, record or enrol this deed {other than as provided in clause 8.5) with
any court or ofher authority or pay any stamp, registration or similar faxes In relation fo this



8.7

8.8

88

8.10

8.11

HETRoERE

dead or any renescion conternplated by It (other than In connection with reglsirstions &t the
Land Reglatny),

o Default

87.9 Mo EBvant of Dafault or, on the dale of this dead, event or cirvumetance which would,
on the giving of notice, axpiry of any grace period, making of any determination under
thie desd or sny dosumant unter which the Borower owes olligetions {o the Lender,
or setiafaciion of any other condition (or sny comblnation therecf) become an Bvent of
Dafautt Is continuing.

£.7.2  Noother svent or circumsianes ls outsisnding which constilutes {or, with the expliry of
& grace period, giving of nolice, maidng of any determinetion, or satisfaction of any
other condition {or eny combinalion thereot), would become} & defeull o lamination
evant (however deneribed) under any other agreament or Instrumant that is binding on
himn or o which any of his assets is subject which has or s resscnably iikely to have a
matarisl adverse alfact on his business, assets or condition, or his ability io parform
ite obligetions under this desd,

information

Lender in connection with thiz deed was, =t the time |t was supplied or at the date | was steted

to he given (g8 the cpee may ba);

8.8.4 ¥ itwss fectual information, complete, rue and accurals In all material respacts;

822 It was a financisl projection or forecast, prepered on the basis of recent histordcsl
information snd on the besie of reasonable sssumptions and was arrived at afler
careful conslderation;

883 i wes an opinlon or intention, made after careful considersiion and wee falr and
mads on reasonsabis grounds, and

884 not miskading in any material respact nor rendersd misisading by & feliure 1o disclose
othar information,

BE5  axcent o the exient that it was amended, suparseded or updaled by more reoant
information suppliad by, or on behalf of, the Borower to the Lender.

No Litigation

No fitipation, arbiiration, adminisirative procoadings o investipatlons are taking place, panding
or, to the Borrower's knowladge, threatanad apainst It eny of e directors or any of the Charged
Property, which, i adverssiy delermined, wiil have or might be sxpecisd to have a malerial
adverse effect on hia business, saasts or condition, or his sbilily to perform his obligations under
this deed or any documant under which the Borrower owee ohiligetions to the Lender,
Owingmehip of Charged Property

Tha Borrower is the legel end benefcla! owner of the Cherged Properly and hias good end
marksiable #e to the Proparty.

Ho Encumbrances

4



612

8.13

6.14

8.15

818

617

a.18

614

6.20

TR 2

The Charged Property Is free from any Encumbrance other than the Encumbrances created by
this deed and any Encumbrances created or outstanding with the Lender's prior written
congent

Wo adversy clrlms

The Borrowar has not racaived, or acknowledged notics of, any adverse claim by any pamson
in respect of the Charged Properiy or any intensst in I,

Mo adverse covensnts

There are no tuvenanis, agresments, reserveations, conditione, interests, rights or other matters
whatever, which materially and adversely affect the Charged Property.

Mo broack of lawe

There is no breach of any law or regulation, which matedally and atversely affects the Charged
Proparty.

Ne interforence In enfovment

Na facility necessary for the enjoymant and ugse of the Chargad Property is sbject to terms
enliting any person to {erminate of curtall its uee,

Mo overriding interssis

Nothing has arisen, has been crested or is subalsiing which would be an overriding interast in
the Froperly,

Ne prohibltions or breaches

There s no prohibition on the Berrower ssslgning his rights in any of the Charged Property
refernad to in clause 3.2 and the entry info of this deed by the Borrower does not snd will not
constitute 2 breach of any policy, agreement, dooument, instrument or obligation binding on the
Borrower or his ssasts.

Environmental compliance

The Borrower hes, at all fimes, complied in & matariai fespects with all applicabie
Environmental Law and Environmesntal Licences.

Information for Valustions ang Gariificates of Tite

8.18.1 Al wrliten information supplied by the Borrower or on his behalf for the pumoss of
each Valuation and Repori on Title was true and accurate in sl materisl faspects as
atlts date or as af the date (f &Ny} on which it was staled o be given,

8.18.2 The information referred to In clause 8.19.1 was, as at its date or as gt the date {If any)
on which ¥ was steted to be given, complete and the Borrower did not omit 1o supply
any infarmation which, if disclosed, would adversaly affect the Valuation or Report on
Tidle,

6.18.3 In the case of the first Valuation and Report on Title oniy, aothing bas oocurred sincs

the date the information refered to in clause §,18.1 was supplied and the date of this
deed which would adversely affect such Valuation or Report on THie,

Avoidance of security
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No Encumbrance expressed o ba cramted under this deed s isbla o be avoldsd, or otherwise
aet Bolde, on the bankruptcy of the Borrower oF atheviss.

Covenents

The Borrowsr covenants with the Lender in the terme sat out In Schedule 2.
Powers of the Lender

Power o remedy

814 The Lender sha be entitled (but ghall net be obliged) to remedy, at any time, & braach
by the Borrower of any of his obligations contalred I this dead,

43 The Borower Irevocebly authorisas the Lender and ils agents o do 8l such things ze
ars necessary or desirable for thet purpose,

8.4.3 Any monies expendsd y the Lender in remedying & bremch by the Borower of his
obligations contained in this dead, shall be relmbursed by the Borrower to the Lender
on & full Indemnlty basie and shel carry interest in accordance with clause 15.1.

844 In remadying any breach in seoordance wih this clause 8.1, the Lander, his agents
gnd thelr reapective officers, agents and amployess shall be entitied to arier oo the
Property and to take any action &8 the Lander may reasonably consider necssaary of
degrable including, without firmitation, carying out any Tepaire, other works or
geveiopmant.

Exercles of righis

The rights of the Lender under cleuse 8.1 are withoul prejudics to any ofhsr rights of the Lender
under this desd. The exercise of any righls of the Lendar undar this dead shall not meke the
{ ender liable io account 28 8 mortgages in poseassion.

Lander hes Facalver's powers

Te the sxient permitted by law, Gny right, powar or discretion aonfered by s desd on
Recalver may, after the security constitutad by this desd has become gnforcenble, be exercied
by the Lendsr in relation to any of thes Charged Proparly whether of nedt & has taken posesssion
of any Chergad Proparly and without first appointing & Recelver or notwithaisnding the
sppolntment of & Racsiver.

Conversion of surancy

844 Forthe pupose of, of panding, the discharge of any of the Secured Liabiities, ihe
Londer may converl any monies recsivad, recoversd of realimed by |t under this desd
(Inchding the procesds of any pravious convarsion under this clausa 8.4} from thelr
existing currencies of denomination Into such other currencles of denomination as the
Lender mey think il

g4.2  Anysuch conversion shall be sfiected st HBBC Bank pig's then prevailing spot seling
rato of sxchange for such other curenty sgainat the existing curmency.

843 Eschreference in this clause B.4 to a currency exiends to funds of that currency and,
for ihe svoldence of doubdt, lunds of one currency may be converted e diiferent funds
of the sams oumancy.

HNew acoounts

3%
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881 If the Lender receives, or Is deemed to have received, notlce of any subsequent
Encumbrance or other Interest, affecting all or part ofthe Charged Property, the Lender
Mmay open & new account for the Borrower in the Lender's books. Without prejudica to
the Lendsr's right t¢ combine scoounts, no money pald & the credlt of the Borrower In
any such new account shall be appropriated towards, or have the effect of discharging,
any part of the Secured Ligbilitles,

882 If ihe Lender doss not open @ new scoount immediately on receipt of the notice, or
deemad notice, referred o in clause 8.5.1, then, unless the Lender pives express
written notics to the contrary to the Borrower, gl payments made by the Bormower io
the Lender shall be treated as having been cradited to & new aooount of the Borrower
and not as having been applied in reduction of the Secured Lia bllitles, as from the time
of recelpt or deamed receipt of the relevant rotica by the Lender.

Lender's set-0l righis

i the Lender has more than one account for the Borower in its bovks, the Lender may at any
firne after:

861 the security consliiuted by this dead has becoma anforceable; or

862 the Lender has received, or is desmed to have received, notice of any subsaquent
Encumbrrance or other interest affecting all or any part of the Gharged Property,

transfer, without prior notice, ali or any part of the balance standing o the credit of any account
to any other account which may be in debit (bt the Lender shall notify the Borrower of the
transfer oncs made).

Indulgence

The Lender may, at its discration, grant tme or other Indulgence or make gny other
arrangemaent, varation or relesss with any person not being a parly to this desd (whether or
hot such person is jointly liable with the Borrowar) in respect of any of the Secured Liabilities or
of any othar securlly for them without prejudice either o this deed or 1o the labillly of the
Borrower for the Secured Liabilitles,

Wien Becurlty Becomes Enforceabie
Sscurity becomaes enforceabls on Event of Disfault

The securily constituted by this deed shall be immediately anforceable if an Event of Default
ouours.

Discration

After the securily constituled by this deed has beoome anforceable, the Lander may, in its
absolute discretion, enforce all or any part of that saournity at the times, in the menner and on
the terms it thinka #if, and tzke possession of snd hold or disposs of ol or any part of the
Charged Property.

Enforcement of Becurlly
Enforcement powers

1011 The power of sais and oiher powers conferred by section 101 of the LPA 1925 (as
vairied or sxtended by this deed) ehall, as betwsen the Lender and a purchaser from
the Lender, arise on and be exercisable at any time after the execution of this dead,
but the Lender shall not exercise such power of sale or other powers unit the seourily
constituted by this desd has become enforceabie under clauss 9.1,
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10.1.2 Sechon 102 of the LPA 1825 {restricting tha power of sale) does nol apply o e
sacurily constituted by this desd.

Extoralon of stetutory powaers of lnguing

The statutory powers of leasing and accepling surrenders confarred on mordgegess under the
LPA 1825 andfor by any other siatute are extendsd 8o ge fo authorles the Lender and any
Hecaiver, 8t sny ime afisr the sacurlly constitiad by this deed has become enforosabis,
whather in is own name or 1n that of the Borrower, to:

10.2.1 grant any lease or egreement for lease;

10.2.2 ecoept surrenders of lsases,; o

40.2.3 grant any option of the whole or any part of the Property with whatever rights relating
in other parts of i,

whether or not at @ premiurn end contalning such covenants on the part of the Borrower and
an such tarme and condiions (including the payment of monsy to a lesone or enaMt ON 8
surrender) as the Lender or Recaiver thinks fit without the nesd o comply with any of e
restrictions imposed by sactions 88 and 100 of the P4 1828,

Prior Encumbrances

Ab any Ume ahter the securlty constituted by this desd hes become enforceable, or sfter any
powsrs confarred by sny Encumbrance having priodly to this desd shall have become
auercissbie, e Lendar may.

10.3.1 radeem such o7 any other prior Encumbrance;

10.3.2 procura the transfer of that Encumbrance o imalf, andior

10.5.3 sette any account of the hoider of any prior Encumbrance.

The setiiement of any such account shall be, In the abssnca of any manitest srror, condiuslve
and binding on the Borrower. AYl monies paid by the Lender to an encanbrancar in setilement
of such an scoount shali be, s from s payment by the Lender, due from tha Borrower io the
1 ander on cumrent account and shall bear Interest at the Default Rate and be seoured ae pan
of the Becured Liabillties.

Protection of thivd parties

No purchaser, morigagee or other person dealing with the Lender, any Receiver or Delegete
shall ba concerned to anguine:

10.4.1  whether any of the Secunad Liabiities have become gus oy paveble, or remaln unpald
o undischarged,;

10.4.2 whether any power the Lender, a Recalyar or Delegate s purporiing to exercise has
bacoms sxercisable of s proparly exercleable; or

10.4.5  how any money paid to the Lender, any Recelver or Delegate i& fo be applisd,
Privilages

Each Recelver and the Lander is entitied o el the rights, powars, priviisges and immuniies
conterred by the LPA 1828 on merigagees gnd receivars,

No lability as morigages In posseesion
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Neither the Lender, any Receiver nor any Delegate shall be liable fo ascount as morigagee in
possesslon in respect of sk or any of the Charged Property, nor shadl any of them be liabls for
any ioas on resdlsation of, or for any neglect or defaull of any naturs In connaction with, ali or
any of the Charged Froperty for which & morigages in possession might be ieble 89 such,

Ralingulshing posssssion

if the Lerwer, any Reoelver or Delsgate enters Into or takes possession of the Charged
Froperty, it or he may at zny time relingulsh possesaion,

Conclusive discharge to purchasers

The receipt of the Lender or eny Receiver or Delpgate shall be & conclusive discharge to a
purchaser and, In making any sale or other disposal of any of the Charged Properiy or In making
any acquisition in the exerclee of thelr respeciive powers, the Lender, every Recelver and
%aiagate may doso for such congideration, in such manner snd on such terme as L orhe thinks

Resebrerm
Appolntment

AL any lime afler the seourily conetituled by this deed has become enforceable, or at the request
of thes Borrower, the Lender may, without further notice appoint by way of desd, or otherwlse in
wriling, any one or more persen of persons o be & recelver, or 8 recelver and manager, of all

or any part of the Charged Propsrly.
Remnwa!

The Lender may, without furiher notice, (subject fo section 45 of the Insolvenoy Act 1088), from
time tu time, by way of deed, or otherwise in writing, remove any Receiver appointed by & and
may, whenever it thinks fit appoint 8 new Recalver in the plece of any Recelver whose
appolntment may for any reason have terminated.

Remunsration

The Lender may fix the remuneretion of any Receiver apoointed by i without the resirictions
contalned in saction 108 of the LPA 1825 and the remunerstion of the Recelver shall be & debt
secured by this dead, which shall be dus and payable immediaiely on its belng paid by the
Landar.

Power of appolniment additional 1o stetutory powers

The powsr (o appoint & Recelver conferred by this deed shall be In addiion fo all stetutory and
other powers of the Lender undar the Insolventy Aot 1888, the LPA 1928 or otherwise, and
shall be exercisable without the restriclions contained in seclions 103 and 109 of the LPA 1825

or otherwise,
Power of appointment sxsrcisable desplie prior sppointmenis

The power to appoint & Recelver (whether conferred by this deed or by stalute) shall be, and
ramain, axercisable by the Lender daspile any prior appointment In respect of 8l or any part of
the Charged Property.

Agent of the Borrower

Any Receiver appointed by the Lender undsr thie deed shall ba the agent of the Borrower and
the Borrower shall be solely responsible for the contracts, engagements, acls, omissions,
defaults, losses and remuneration of thel Recelver and for Eabiiities incurred by that Recaiver.



12.
12,9

2.2

12.3

12.4

2.8

12.8

12.7

2.8

Rl ]

The agency of each Raoeiver shall continue uniess the Receiver otharwise slects in writing or
iz preciudad from scting as the agant of the Borrower by siatule or general low snd after that
tha Recelver shali act as princlpal and sheli not become the agant of the Lender.

Powsrs of Fecelver

Powers sddfions! (o siatulory powers

12.1.1  Any Recelver appointed by the Lender under this dead shall, in addilion to the powars
confarved on tim by stefute, hove the powers st out In clense 12.2 to clause 12.20.

12.4.2 1 there is rmors than one Recelver holding offios ot the seme ims, each Recelvar may
{unless the dooument appointing him siates otherwlss) exercise all of the powers
conferrad on 8 Reosiver under this deed Individuslly and to the axclusion of any other
Recalver.

12.1.3 Any sxercise by a Recelver of any of the powers given by olause 12 may e on behalf
of the Borrower or himeelf,

Rapeir and develop the Property

A Rocelver may undertaie or complete any worke of rapslr, afieration, bullding or development
on tha Property snd may anply for end mainteln any planning permisslon, devalopment
pomsent, bididing reguistion epproval or any other permiasion, conaent or icence fo carry out
any of he same.

Girant or accept surmandere of lsesgs

A Recelver may grant, or gecept surrenders of, any leasss or lenancies affstting the Property
and may grant any other interest or right over the Proparty on such terms end subledt o such
gonditions as he thinks #

Employ personngl and advinars

A Hecelver may provide ssrvices and employ, or shgage, such managers, officers, servanis,
contractors, workman, agents, other personnel and professional advisers on such terms and
subject fo such conditions Bs he thinks fit. A Recelvar may discharge any such parson or any
such parson appoinisd by the Borrower,

filake and revoite VAT opilons o fex

A Recelver may axerclse or revoke any VAT option to tax as he thinka it

Charge for remuneration

A Recsiver may charge and recelve such sum by way of mrmunsration (In addition to all coats,
charges and axpenses Incured by him] s the Lender mey prascriba or agree with him.

Rasting Charmed Proparty

A Recelver may ooliect and gst in the Charged Property or any part of i In respect of which he
is appointed and make such damands and teke such proceedings as may ssem axpedient for
ihat purpose, and teke possession of the Chenged Property with like righie.

Kenege or reconstrust the Borrower's businses
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A Raceiver may carry on, manage, develop, reconsiruct, smeigamate or diversiy or concur in
caitying on, managing, developing, recenstructing, amalgamating or diversiiying the businsss
of the Borrower carred out st the Proparty,

Dispose of Charged Property

A Recelver may grant options and ficences over all or any part of the Charged Property, sell,
asgign, lease and accept surrenders of leases of {or concur in selling, aspigning, leasing or
accepting surrenders of leases of) all or any of the Charged Property In respast ofwhich ne s
appointed for such consideration and, In such manner {including, without limitation, by public
&ucticn of private sale) and generally on such terms and conditions as he thinks fit. A Raceiver
may promote, or concur in promoting, & company o purchase the iharged Properly to be
disposad of by him.

Sover txtures and fittinge

A Recelver may sever and sell separately any fixiures or fitilngs from the Property without the
consent of the Borrower,

Glve valid recolpin

A Receiver may give valld recsipts for all monles and sxecute all assurances and things which
may be proper or desirable for realising any of the Charged Property.

Maks gettiamants

A Recelver may make any srangement, settlement or sompromise between the Borrower and
any pihver parson which he may think expedlent,

Bring procesdings

A Recalver may bring, prosecuis, enforce, defend end abandon all gotlons, suits and
procesdings in refetion to any of the Charged Property as he thinke it

insure

A Recelver may, If he thinks fit, but without prejudics to the Indamnity in clause 15.2, eftect with
any Ineurer any policy of insurance either in ey or satisfacton of, or in sdditlon to, tha Insurance
required to be malnteined by the Borrower under this dead,

Powers under LPA 18728

A Receiver may exsrcise all powers provided for in the LPA 1825 in the same way a8 i he had
been duly appointed undser the LPA 1825 snd axercise all powers provided for an sdminisirative
receiver in Schedule 1 of the Insolvancy Act 1086.

Bomow

A Recelver may, for any of the purposes authorised by this clause 12, raiss money by borrowing
from the Lender (or from any other person) sither unsecured or on the security of all or any of
the Charped Properly In respect of which he Is appointed on such terms as he thinks fit
{including, 1f the Lender consents, terms under which such sacudly ranks in priority to this
daad).

Redeam prior Encumbeances

A Recaiver may redeem any prior Encumbrance and setiie the zcoounts to which the
Encumbrance relates. Any accounts so sattied shall be, in the absence of any manifest eror,
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conciusive and binding on the Borrower, and the monies 8o paid shall be deemed 0 bs an
expense properly incurred by the Raocelver.

Dalegsiion

A Recalver may delegate his powers in accordanca with his deed,

Absclute bensfcial pwner

£ Recelver may, In relation fo any of the Charged Properly, gyarcise sl powers, authorisations
gnd rights he would be capable of exercising, end do all such scts and things, as on sbeckils
henaficll owner could exercies or do in the ownership gnd mansgement of the Cherged
Broperty or any pert of the Chargad Property.

ingidential powers

A Racalver may do all such other acis and things:

12.20.1 as he moy consiier deslrable or nedassary for reatising any of the Charged Properly,

12.20.2 as he may consider Incidental or conducive (o any of the rights or powers confered
on @ Reosiver under or by virtus of this deed or law; of

42.20.3 which he lawfully may of can do as agent for the Borrower.

Oalagation

Dalepation

The Lender or any Receiver may delegats (either genarelly or specifically) by power of altorney
or in any other maEnner o any pereon any fight, power, authority or discration porfarrad on & by
this deed {including the power of attomey granted under clause 17.1}.

Torms

Any delsgation may be made on such terms and condifions {including the power o sub-
delegate) as the Lender or any Recsiver may think it

Liabitity

Naither the Lendsr nor sny Receiver shall be In any way labie or regponalble o the Bomrower
%or any loss or lablity arlsing from any act, defaull, omisaion or misconduct on the part of any
Dalegate.

Application of Procosds
Orgor of application of procesds

All monies recaived by the Lender, a Receiver or @ Delagsaie pursuent to this deed after the
security constituted by this deed has bacome gnforesable {other than suma recelved pursuant
to any insurance Poliey), shall {(subject i ths claims of any parsan having prior rights snd by
way of varigiion of the LPA 1925) be applied in the following order of priotly:

4441 in or towards payment of or provision for all costa, charges and expanses Inourred by
or on bahaf of the Lendar {and eny Recelver, Delepate, altomey of agent appointed
by 1ty under or In connection with this deed and of all rernuneration dus to any Receiver
undsr or In connaction with Hhis deed;
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14.1.2 in or towards payment of or provislon for the Secured Liabliities in such order and
manner as the Lender datermines; and

1413 in payment of the surpius (if any) to the Borrower or other person entitied to it.
Appropriation

Neither the Lender, any Receiver nor any Delagate shall be bound (whether by virlue of section
10B(B) of the LPA 1925, which ls varled secordingly, or otherwlse) 1o pay or appropriate any
receipt or payment first lowards Interest rather than principal or otherwise In any parficulsr order
between any of tha Secured Liabiities.

Buspenss sccount

All monies recsived by the Lender, a Recelverors Deisgate under this deed (other than sums
received pursuant to anv Insurance Policy which are not going o be applied In or towards
discharge of the Securad Lisbilities):

14.3.1  may, st the discration of the Lender, Receiver of Delegate, be crediled 1o any
suspange or sacurltiss resfised scoount:

14.3.2  shall baar Interest af such rate, if any, as may be agreed Inwiiting betwsen the Lender
and the Borrowsr; and

1433 may ba held In such account for so long as the Lender, Recelver or Delagate thinks
fif,

Costs and Indemnity
Cosls

The Borrower shall pay to, or relmburse, the Lender and any Receiver on demand, on & full
indemnity basls, all Costs incurred by the Lender, any Recelveror Delegate in connection with:

18.1.1  this deed or the Cherged Froperly,

18.1.2  taking, holding, protecting, perfacting, preaerving or enforcing {or attempiing to do so)
any of the Lender's, 8 Recelvers or Dslegate's rights under this deed: or

18.1.3 taking procesdings for, or recovering, any of the Sacured Liabilities,

together with interest on those Costs, which shall accrue s be payable {without the nesd for
any demand for payment being mads) from the date on which the relevant Cost aroes until full
dlacharge of that Cost (whether before or after judgment, or bankrupley of the Borrower) s the
Dafault Rals.

indemnity

The Borrower shail indemnify the Lender, each Receiver snd esch Delegate, and their
respaclive smplwvess and agenis on g full indemnity basls in respect of all Costs Incurred or
suffared by any of them iIn or a8 g result of

15.2.1 ihe exercise or purportsd exerclse of any of the rights, powers, authorities or
discretions vested in them under this deed or by law in respect of the Charged

Property;

1622 izking, holding, protesting, perfecting, preserving or enforcing (or atiempling to do so0)
the security constituted by this desd: or
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1523 any default or deley by the Bormower in performing any of his obligetions undar this
daed,

Any past or present employes o spent may enforcs e eme of this clause 15.2 sublect to

and In eccordance with the provisions of the Contracts {Rights of Third Parties) Act 1888,

Furthsr Assuranes

Tha Borrowsr shatl, &t his own expense, tske whatever sction the Lender or any Recsiver may
regsonably requlrs for

16,11 creating, perfecting or protacting the sacurity intendad (o be created by this dead,
46.1.27 fachitating the reatieation of any of the Chamed Propstly; of

16,43 faciitating the exercise of any right, powsr, authority or discretion exercisable by the
Lender or any Recelvar In respect of any of the Cherged Property,

inciuding, without limitation, if the Lender thinks ¥ expedient, the exscution of any tranafer,

convevance, assignment or BsEUTENCE of ali or any of the assets forming part of, or intended to

form part of, the Chergad Property {whather to the Lender or to lts nomines) and the giving of

any riotice, order or direction and the raking of eny reglstration.

Powse of Attomay

Appointment of alismays

By way of sscurlly, the Borrower irevooably sppoints the Lender, every Raosivar and evary

Delegete separately to be the attornéy of the Borrowsr and, In his name, on his bahaif and as

nis Bt and deed, to sxscute any documsnts and do any acis and thinge which;

17.4.1 the Borrower Is requirad 1o exsoute and do under this deed; andior

17.4.2 Bry stomey deems proper of desirable in exercislng mny of the rghls, powers,
aithorties ang discretions confarred by tis desd or by law on the Lender, eny
Racaiver or any Delegsts,

Railfeation of acte of alivmeye

The Borrower ratiflss and confirms, and agrees 1o ratify and confirm, anything which any of his

attorneys may do in the proper and lawiul exerclss, or purporiad exerclse, of all or any of the

righte, powers, authorities and discretions referred to In clauss 17.1.

Roleans

Subject o clause 20.9, on the expiry of the Securlty Perlod {but not otherwise), the Lander

shail, at the request and cost of the Borrower, 1aks whatever sction is necessary o release the

Charged Property from the seourlly sonstihsied by this dasd,

Asslgnment and Transfar

Assignmant by Lander

19,11 At any fime, wihout the consent of the Borower, the Landar may assign or Yensfer

the whole o any pert of the Lander's rights and/or obligations undar thia deed o any
person,

21



18.2

20.
20.1

202

20.3

20.4

20.5

208

LaTeNR.E

1812 The Lender may discloss fo any aciual or proposed sssignee or transferee such
information sbout the Bomower, the Charged Property and this deed ae the Lender

considers appropriate.
Aggignment by Borrower

The Borrowar may not assign any of his rights, or iranster any of his obligations, under this
desd or enter into any transaction that would result In Bny of those fighis or obligations passing
o ancther peraon,

Furiher Provislons
independant security

This deed shall be in addition to, and Indepandent of, svery other security or guarantee which
the Lender may hold for any of the Secured Lisbilities st any time, No prior ssourity held by the
Lander over the whole or any peri of the Charged Property shall merge In the securily craated
by this dead,

Continuing sscurity

This deed shall remain in full force and effect as @ continuing securlty for the Secured Liabliities,
despits any ssitlement of account, or Infermedisle payment, or other matter or thing, unless
and until the Lender discharges this desd in writing.

Discharge condiiional

Any reiease, discharge or setilement beiween the Boower and the Lender shall be deemed
condiional on no payment or securly recelved by the Lender in respect of the Secured
Liabiilties being avoided, reduced or ordened fo be refunded pursuant to any law relating to
insolvency, bankruploy, receivership or otherwiae. Bespite any such releass, discharge or
satlierngnt:

20.3.1  the Lender or its nrominee may retein this deed and the security created by or pursusnt’
to It, inciuding all cerlificates and documents relating {0 the whole or any part of the

Chargsd Property, for such period as the Lender deams necassary to provida the
Lender with securily against any such avoldance, reduction or order for refund; and

20.3.2 the Lender may recover the value or amount of such securlly or payment from the
Bomrower subssquently as If such releass, discharge or sefiement ted not ooourned.

Certifizates |

A geriificate or determination by the Lender as o any amaunt for the #ime being dus to i from
the Borrower ehall be, in the absence of any manifest ervar, conclusive evidence of the amount
tus,

Righte cumuigiive

The rights and powers of ths Lendsr conferred by this deed are cumulative, may be exercized
as often as the Lender conalders appropriate, and are in addition to jts rights and powers under
the penersl law,

Yeriations and walvers

Any waiver or variation of any right by the Lander {whather erising under this deed or under the
general iaw) shall only be sfective if it is in witllng and signed by the Lender and applies pnly

#E
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208

208

20,40

20.41

2.2

21,
214

TRETRNET

in e creumstances for which i wes glven, end sheli not prevent the Lender from subsequently
relying on the relevant provision,

Further sxerclse of rights

Np aot or coures of conduet or negoliation by oF on behatf of the Lander ehall, In any way,
preciude the Lender from exorcising any right or power under thiz desd or consitvie 8
suspension of varistion of sny giich right or povwer.

Dalay

No delay or fallure to exercise any right or power under this desd shall operate g & walver,
Single or partisl exsrcies

Wo eingle or parfal exerciss of any right under this deed shall prevent any other or Turthar
sxarclas of thet or any other right,

Conealidetion

The restriction on ths right of consolidation contained in section §3 of the LPA 1828 shall nol
apply to this deed.

Perilal Invalldity

The invalidity, unenforceability or llegelty of any proviglon {or part of 8 provision) of this dead
urider the laws of eny jurisdiction shell not affect the validity, anforcaability or legelity of the
other provisions. If eny invalld, unenforcesble or Hegal provision would be valid, enforoeable or
iagal if some part of It wers delsted, tha provision shall apply with any modifcaliong necessary
tt give affect lo the commercial intention of the parties.

Gounterparis

This deed may be sxecuted and delivered in any mumber of countarparts, sach of which s an
originel end which together have the same efect 86 I esch party had signed the same
dooument

Matives

Bervice

Egoh notice or other communicsation required to be given ynter or in connection with this dead
ghall be:

21.4.4 Inwrithg, deliverad personally or sent by pre-paid first-clmas leter or fax; and
212 senb
21.1.241 i the Borrowar st

1-3 Manor Road, Chatham ME4 BAG
Fan, NIA
amantion: The Direclors

21.4.22  1othe Lender gt

Alaska House No.1 Atientic Park, Durnings Bridgs Road, Liverppol L30
458

3
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213

22,
22.1

22.2

22.3

Fax: Nja,
Altention: Jonathan Esaley

or to such other address or fax number as ia notified In wriling by one parly to the other from
time to time,

Receipt by Borrower

Any notics or other communioation that the Lender gives ehall be deemed to have baen
racaived:

2121 f sent by fax, when received in lagitie form;
2122 if given by hand, at the tima of actual delivery; and

2123 W pouted onthe second Buginess Day afer tha day it was sent by pra-paid firgl-cises
post,

A notice or other commuication ghven a8 described In clause 29.2.1 or clause 21.2.2 on @ day
which is not 2 Business Day, or afier normal business hours, In the plsce i s recaived, shall
be deemed o heve been recalyed on the naxt Business Day,

Revelpt by Lender

Any notice or other communication given to the Lender shall be deemed to have been recelved
only on actual receipt,

Governing Law and Jurtediotion
Soverning law

This deed and any dispute or glaim arsing out of or in connection with i or ite subject matter or

formation (including non-contractual disputes or claims) shall be governed by and constued in
accordance with ths law of England and Waigs,

Jurlsdiction

The parties to this deed frrevocably agree that, subject as pravided below, the courls of England
and Wales shall have excisive jurlsdiction to seftis any disputs or claim that arless out of o In
vonneciion with this deed or i subject matter or formation {including non-contraciua! disputes
or claims). Nothing in this clause shall fimit the right of the Lender to take procesdings against
the Bomrower In any other court of compeatent jurediction, nor shall the taking of proceedings in
any ane or mere jurisdictions preclude the taking of proceedings In any other Lurisdiclions,
whether consurrently or not, 1o the sxtent permitted by the law of such other jursdiction.

Other service

The Borrowar irmgvocably consents to any process in any proceedings under clause 22.2 being
servad on him in accordance with the provisions of this deed relating 1o service of noticss,
Nothing contained in this deed shall affect the right to serve process in any other manner
parmitted by law,

N WITNESS this document has been sipned as a deed and deiiverad on the date first above written

TG



Sohaduia i
Property

The freshoid properly known 28 23 Raliway Strest, Gilingham MET 1XF registered
with title number. K308410

st the Lend Registry
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1.2

&1

8.2

8.3

13%vane 2

Schadule 2
Covenanty
Part 1- Genoral covenents
Nodification of Default
The Borrowsr ghail notly the Lender of any Event of Defauilt or any event or circumstance which
ould, on the giving of rnotice, expiry of eny grace period, making of any defermination under

this deed or any document under which the Borower owes obligations to the Lender or
sallsfaction of any other condition {or sny comblnation thereof), become an Event of Pafaul

{and the steps, jf any, being teken i ramedy i) promptly upon becoming eware of its
oecuTenca,

The Borrower shall, promptly on requast by the Lender, supply a certificate signed him carlifving

thet no Event of Default s confinuing (or, if an Event of Default ks continuing, specifying the
Event of Default and the steps, if any, being teken to rernedy i),

Authorisations

The Borowsr shaj promptly obtain ail consents snd authorisations necessary under sny law
or regulation (and do all that i needed to maintain them in full force and effact) to enable him
to perform his obligations under this dead and to enaurs the legaiity, vaildity, enforoeabliity end
admissibility in svidence of this desd,

Compilance with Law

The Borrower shall comply in ail respects with all laws to which he may bs subjest, ¥f fallure to
do se would rmaterially impair his abiity o perform his obligations under this deed,

Change of Businsse

The Borower shall not make any substantial change to the ganeral nature or scope of his
business as carrled on at the date of this desd.

information
The Bomower shal SuUpply 10 the Lendes:

&ll dotuments dispatohed by the Bomower to his creditors generally, at the same time as thay
are dispatched;

detalls of any iitigation, arbitration or administrative proceedings that are current, threatenad or
pending againat the Borower as soon as he becomes aware of them angd which might, i
adversely determined, have a materisl advarse effact on his business, nssets or condition, or
his ability to parform his obligalions under this desd or any document under which the Borrowsr
owes obligations to the Lender: and

promply, any further information about the financia! condition, assels, business and operations
of the Borrower as the Lender may ressonably request.

Nagative Pledge and Bleposal Restrictions
Thae Borower shalf not at any fima, except with the prior written consent of the Lender;

811  create, purport to create or permit to subsist any Encumbrance on, of in refation 1o,
any Charged Property other than any Encumbrance created by this desd:
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8.2
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849 ael assign, rensfer, part with pos ton of or stharwiss disposs of In any MERRST
for purport 1 do 89) aft o mry part of, of By intmrmat i, the Charged Property, oF

815

op grant {or purport 9 create oF grent) eny inloret in ths Charged Propery In
g of 8 thind party.

vrassrention of Charged Propeny

The Borower ghall not do, OF parmit fo be dons, act o ting witteh would of it
deproviate, Jeupridiog oF sthsrase reludics the sacurlly Pl by he Laorwler oF rrsberialy
drinish the valus of any of the Chmrgme Proparly or e aftacivensss of ihe securily G
iy Tin daod,

Compliance with Laws angé Faguiaiions
Thin Porrower

ghall not, without the Lander's priof writen consent, uses or peemll the Charged Propery 1o be
et in any way ponirary 1o lew,

whalt;

guq  oomply wlh e retuirermants of any i g reguiation misling o of gifacting he
Crpme Proporty o he WS of i or sy past of

B249  obialn, and promptly renew o Hme o Yms, and comply with the twrms of sl
suthorisstions that are reguired in sorrietion with e Chirgedd Propariy of o use oF
st Bre DROBISATY ¥ NS, rlataln of renew any Charped Propery, end

825  promptly effect any salrdenans, muifoations, piterations or repslns o he affacted
o o i connection wilh the Chrged Property that are roouirsd to be made by 1 wandar
mryy b or regulation.

Endorsarment of Blgita
The Borrowar shel use his best sdmayinig W
84,4 procuss the prompt ahmwvanee and perioomencs by tha revant coarparty B ary

gy o mreRmgernent with the Bomower gt Torming pett of the Chyeroed Property
of the covenants and other obligations nmosed on sueh counterparty; and

gas  enforos oy rights snd Tatitute, continne o defencd wey atings relaiing io Bry of
the Charged Proparty thet the {mrder wmny requirs from e 1o e,

o

shal, on the execution of this dwer, toposi wih the Lander andd the Lender shell,
fovr tre dhuration of this dead, b8 aniited i hold.

10,14 o desde snd documanis of Hiis reteting o the Chargad Property which are In i
possaREon of aonirel of tha Borower (f hete are not within (he possesaion andior
conirol of the Borrowsr, the Horows! yndertakes 0 obleln poassssion ok alf such
dmas and documents of title), and

10,42  sach insurance Pelicy.

notlows to be given by the Hioprownd
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12,

a2

3.1

4.1

ThTEGRR

The Borrowsr shall when requested by the Lender give notice to the relevant insurers of the
essignment of the Bormower's rights and interest in and under sgeh ingurance Policy {Inchuding
the procesds of any claims under that Insurance Policy) pursuant o clause 3.2.1 and uas his
best endeavowrs to procure that sach addresses of such notice promplly provides an
acknowledgament of that notice fo the Lender,

The Borrower shell obtsin the Lenders prior approval of the form of any notice or
acknowledgement to be used undsr this paragraph 7.

Borvower's Walver of Set-off

The Borrower waives any present or futurs right of eet-off he may have In respect of the Secured
Lisbliities (Inchuding summs payable by the Borower under this daad),

Part 2- Properly covenanis
Repair and Malntanance
The Borrower shall keep all promises, and fxtures and fittings on the Property In good ang
substential repalr and condition and shall keep all prermisas adoquately and proparly painted
and decorated and replace any fidures and fttings which have become worn out or otherwiss
unfit for use by others of a ke naturs and agual valug,
Mo Alerations
The Borrower shall not, without the prior wiitien consent of the Lender

211 pull down or remove the whole or any part of any bullding forming part of the Froperty
for permit the sams 1o ocour: or

212 make or permit to be made any materizl alterations & the Proparty or sever or remove
or permit to be ssvered or removed any of it fixtures or fittings {except to make any
RECessary repairs or renew or replace the same in accordance with paragraph 1 of
this Part 2 of Schedule 2),

The Borrowsr shell promptly give notica o the Lender If the premises or fixures or fitings
farming part of tha Property are destroyed or damaged,

Developmant Restrictlans
The Borrower shall not, without the prior written consent of the Lander

311 meke o, inso feras he s eble, parmit others to make any eppilcation for planning
parmission or deveioprnent consent In regpect of the Properly: or

312 carry out or permit or sulfer to be carried out on the Property any development as
definad in each of the Town angd Lountry Planning Act 1980 and the Planning Act 2008
oF change of pemit or suffar fo be changed the use of the Proparly,

Insurance
The Borrower shall insure and keep Insured {or whers, in the cass of any leasehold properly,
Insurance s the responsiblifty of the landiord under the terme of the iwass, sither procure that

the landlord Insures and keeps insured or, If and in the extent that the landiord doss not do so,
itself insure end keep insured) the Charged Properly against:

411 loss or damags by fire or temorist gots;




chrr viaks, petils and coningencios shat would be Insured ageinet by maenEidy
prugient v csmrryiing on (e BaTG Clase of Buieans s the Bor s v

413 any other risk, porila and sontingancles as the Lender miy rapnanably teguine,

Ay sush ingurante must be ik e INBLTENoE COIMRaNY o uritherwritare s on sueh BEThS 55
are reasonably acoepibis 1o the Lender and mnust be for not less then he raplacarment velis
of the Cherged Proparly (rosaning in fhi ¢ of sy prermises o the Property, b tolel cosl
of entirely rabuliding, relnetating or swplaning e pramises inthe avurd of thelr being destroyed,
together with srchitects’, survaynre, engineers’ and other protsesionsd fess wnd charges for
demeion ang reinsteiement) Bnd lose of rents payable by the tenants Or sibar oeouplars of
the Proparty for & period of st il VBB,

4,2 The Borrowsr shall, ¥ recuestad by he Lender, produse i the Lander the vdioy, cerifioais or
sy noke peleting o any such RBUEBNCS requiret by paragraph 4.1 of this Par: 2 of Sehedile 2
{or where, in the cese of any jemaehoid properly, such InBurBnce 1 ¢ el by e ndlond,
such evidence of Ingurenoe ae the Borowar s mriftad to obtaly from the lendiord under 18
wrrns of the relevan! leass).

&3 Tha Bormowar shal, I requested by the Lender, proous fhat th Lo 1e e o composiie
impured upon each Insurgnos Folty {other than public lebily gng Sy perly bl
inpuranoes) maintained by B oF any parson on i Bsshall i soeardancs with peregraph 4.1 ol
inie Part 2 of Schedyle 2 but without the Lendar having any Haiity for ey prermium i relation
i thome Insurancs Policies uniess i his suprossly and speuiflioally requentad to be mede lebls
in respect of any Increase in prapnhim or unpaid pramium in reppant of any ingurence Folicy.

&4

o sl prsure thet sech Insurancs Poticy erising:

449  gloss pavew vlause under which tha Lender is named pe frel loss payse {other than
naet of fryy olalm under sy pusblies lmbility and thind party Yoty rpuranoms);

442 tarms ensuring thet it cennot be aveided or vitinted as speinst the Lender br PEEBOn
of s gt o delault of any otber insursd padty or any rrigreprasantation, non-distiosre
o fihirs b meiks a falr presentalion of rlsk by any oither neured nesly;

443  awelver of sach nsurer's righis of subrogution against fhe Borrower, shiy Lavsber gad
e tonants of the Properly other than any sueh Tighte srising In conneslion with any
fraud or erievingl offange commnitied by any of thome peraons i reapect of he Pty
or any Insurance Polloy: and

444  twems ensiring thet no hsurer oan rpuciats, wesing or panee! &, real |t 58 avoided
i bt o in pErt nor rast it s explred dus io norepayment of pramium without Giving
51 kst B0 daye' prior wiltten notics to the Landder,

Wparaned Promiume

o

£.1

84,9  promptly pay ell pramisme Iy st of sech INEUFENGE Polioy ang do el olher hings
ary to keep that policy In il S mvel aflact, and

542  (# the Lender so requlies] give bo the Lender copies of the moainis for gl premiyre

ang othar payments necessury for eff firey amed asping wp GHCh INSUrENGe Poficy {or
whire, in the cane of lesaehold property, maurencs le aflscted by the landiord, such
svidence of the peyment of promiums e the Borower e enfitied 10 oblein om the

imndiord under fhe terme of the relavant lsase).

5, we lvniidation of naurance

B4
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8.1

1.

1.
14.4

RECH ]

The Bomowsr shas aest do or sl to tho, or parmit to be done or omilted, any thing that gy
invalidate or otherwise prajudion sy Insyranse Policy,

FProcosds from ey & Pololes

All monles pevable urdar any euronne Foligy &t any time {whather or not the smourity
constituled by this desd has become enforceable) shal:

744 bepald Immadiately to the Lander,

7A2 i ey are not pald directly 1o the Lender by the insurens, be held, pending such
rEymant, by the Borrower as tustes of the same for the beneft o e Lender and

713 ks appiled in making Jood or recouping sxpanditure in respect of the foas or damage
for which such monies sre received or, sfter the Bacurity constituted by this dead ]
bucams anfon & end If the Lander so dirgcts, In o towargs discharge o reduction
of the Becured Lishilftiag,

gl

ollng the Propmriy

The Bompwer shal not, without the prior wiitten consent of the Lander {which congent, In the
case of paragraph 8.14, s not to be vnrgsecnably withheld or dakavad in shoumstances in
which the Bomowsr nay not unreasonably withhold ar delay i ooy iy

Lomnas ang Livencey

B11 gram any floanos oy tenancy affacting the whola O &y part of the Proporty, or exerciss
the statutory powers of lsasing or of sooapling surenders upder saciion 99 or section
100 of the LPA 1075 {or Bgee to grant any such koence or mnansy, o sgree to
@narcise the siatutory powers of lsasing or of mecapling sumenders under smotion $8
of secion 100 of the LDA piieay

812  inany other Wiy dispose of, scoent the surender of, sursndsr or on any sgel or
aoultabls satate or Interast In the whela or #ny partof the Property {or agres to dispose
of, avcept the sumendey of, surrender or create any legel or squitable satate or inferagt
in the whoie or any pant of the Proparky):

813 8Ny parson into oooupation of ur shars oncupestion of the whale or any Bt of the
Provety: or

814  pgan a0y consant or licence under any e or losnes ing the Property,

Mo Festrictive Dblgetions

The Borrower shail fot, without the prior written sonsant of the Lender, anter intn By onsmus
o ragirictive obligations affacting the whols or By part of the Proparty or sreate or permit i
arlss any overriding Interest, sasemean o ight whatever In or over the whols or any part of the
Property,

Propristery Righte

The Borrower shaj) procure that no person shal) becoms entitled 1o aEnet gy propristary or
other ke right or Interast over the whols or any part of the Progerty, wihout tha prior wrltken
sonsant of the Lender,

Compliance with and Enforcament of Covenante

The Bemewar shal:

1L11  observe and pariorrn all covanants, stipulations and SONtions to which the Propacy,
or the yes of i is or may ba subjant {including whare the Propery or partof it 1e haled



12

124

12.2

13.
13.1

14,

14.4

18
18.1

AIRTSNG R

uncer a leasa all covenants contained in guch isane) and (i the L ender 80 raquires)
groducs to the 1 ender evidence sufficient io satiafy the Lendar that thoss oovenants,
stipulstions and condiions have bean ohserved snd performad, and

19.1.2  dillgantly enforce all covanants, stipulaiions and congitions bensfiting the Property and
ghall not (and shall not agres to) waive, releass of wary any of the same.

Motices or Clalms relating o the Properly
The Borrower shall:

12.4.1 ghve full particulars o the Lendar of any noties, order, direction, dasignation, rasoiution,
applaation, requiremsnt of proposal given or made by any public or incal body of
guthority (a Notice) ihat specifically applas i the Property, of (o e iocality In which

it i situated, within seven days after becoming awars of the relgvent Notics; and

12.4.2 {if the Lender 50 raquires) ynmedistely, and et the sogt of the Bomower, toke ol
reascnsble and necegsary siaps i comply with eny Notice, and make, o join with the
Lender in making, such objections o representations in respact of wny guoh Hotles 88

the Lender thinks it

The Burower shall phe &l pariiouiars to the Londer of any claim, notice or other

communicalion sarverd on him in respect of any modification, suspanslon o ravocation of any

Erviranmente Licente oF &Ny gllagad breach of any Environmental Law, in agch case relating

1o the Properly.

Payment of ront end cutgeings

The Borrower shalk

43.4.4 where the Properly, of pat of it, I heid under a ease (whether regisierad or not), iy
and punctuslly pey ol rents (including ground rents) and &l other sums payable by the
Borrower under such lease due from tme to Ume, and

43,42 puy {or proours payment of the same} when due gl charges, raies, Exes, duilas,
assessmants and other sistgoings relating to of impossd upon e Property of on s
oooLUpier.

Rant Raviews

The Borrower.

44.4.4 ahall, ¥ the Properly B subledt 1o gocupational lasast of pances, Implemant any
upwards rent raview provisions and shall not, without the prior written conssnt of the
Lander, ayres o any changs In rent to less shen the open market rental value of the
relavant part of the Property and

14.1.2 shall not, without the prior written conaant of the Lender, If tha Properly iz ipasehold,
apree to sny changs in the rent peyabls under the igese In excoss of tha open nsrkst
rantal value and shall only agree t6 any upwards rant raview In accordance with tha
tarmms of the isage.

Environment

The Borowar shall in reepact of the Proparty.

45.4.1 comply in all matarlal respects with sft the raquiremnents of Environmental Law; and

16.4.2 obtain and comply in gil matarial respacis with il Environmentsi Licences.

#
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17.

18,
18.1

TIETHONE 2

Condust of Business on the Properly

The Borrower shall cary on his tnade and huslness on those parts (if any) of the Property as
are used for the purposes of trade or business in aceordance with the standards of good
managemaent from time fo Ume curment In such treds or business,

Inepaction

The Borrower sheil permit the Lendar and any Recelver and any person appolnted by elther of
them {0 enter on and inspect the Property on ressonsble prior notice,

VAT Qption To Tax
The Borrower shall not, without the prior writlen consent of the Lender:
18.1.1  exerciss any VAT option to tex in relation & the Proparty: or

18.1.2  revoke any VAT option to tax exerclasd prior to and disciosed to the Lender in writing
prior % the date of this deed.

e



IPORTANT HOTICE: As with any (egelly
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