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Registration of a Charge

Company Name: S&K PROPERTIES LTD
Company Number: NI690531

Received for filing in Electronic Format on the: 16/01/2023 XBVAZ3Ql1

Details of Charge

Date of creation:  09/01/2023
Charge code: NI69 0531 0001
Persons entitted: HOLD CO 4416 LTD

Brief description:. ANGEL PLACE SHOPPING CENTRE, BRIDGWATER (TA6 3TQ),
REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER ST105309

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PINSENT MASONS LLP

Electronically filed document for Company Number: NI1690531 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI690531

Charge code: NI69 0531 0001

The Registrar of Companies for Northern Ireland hereby certifies that a
charge dated 9th January 2023 and created by S&K PROPERTIES LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 16th January 2023 .

Given at Companies House, Belfast on 16th January 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 7 mezs

(1) &K PROPERTIES LTD
{AS CHARGOR)

{2) HOLD CO 4416 LTD
{AS LENDER)

DEBENTURE
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THIS DEED s madeon 9 ;IW 2023

BETWEEN:-

{1}

&

TS DEEDWITMESSES as follows: -

1.
7.1

85K PROPERTIES LTD incorporated in Northem ireland with registered number
MIBBOS31 (the "Chargor”) and

HOLD GO 4416 LTD incorporated In Northem lreland with regisiered number

NIBS0002 {the "Lender™).

INTERPRETATION
Definiftons
in this Deed -

"Acsount”

"Charged Property”

‘Default Rate”

“Enforcement Action”

“Enforcement Date”

means any account opened or maintained by the
Chargor ot any bank or financial institution

means il the assels and undertaking of the Chargor
which from time o time ars, or puport ic be, the subject
of the securily crested in favour of the Lender by or
pursuant o this Deed

means the rate specified in clause 5.3 of the Facility
Agreement

means.-

{2} the acceleration of any Secured Uabilities or any
declaration that any Secured Liablities ame
prematurely due and payabls or payabis on demand

{b} the taking of any steps to enforce or requirg the
erforcement of this Desd (ncluding the
crystallisation of any floating charge)

(&) the making of any demand againstthe Chargor in
eiation to any gusarantes, indemnity or other
assurance against loss in respect of any Secured
Liabifities

{d) the exercise of any right of set-off against the
Chargor in respect of any Secured Liabilities
excluding any nght of sel off under a netiing
amangerment with the Chargors dearing bank

{e) the suing for, commencing or joining of any legsal or
arbitration proceedings against the Chargor o
recover any Secured Lisbilities or

{f} the petitioning, 8pplying orvoting for, or the taking
of any steps which may lead to any administration,
winding-up, insolvency of dissohsdion of or in relalion
to the Chargor

means the date on which the Lender first tskes
Enforcement Action



"Facility Agreement”

"Fived Plant and
Equipment”

"Fixtures"

“nsurances”

"inteliechial Propery”

“Land”

“Louse Plant and
Equipment”

!SLPA“

"Monetary Claims”

means the facility agreement dated 3 August 2022
betwaen the Principal Company and the Lender

means ali plant, machinery or squipment of the Chargor
of any kind which does notfor any reason constitute a
Fixture, but is now or at any time directly or indirectly
attached by any means and for any purpose to any land
or building, whether or not itis removable or intended to
Formn part of the land or building

means all things of any kind now ot at any time affixed
t¢ the Land for any purpose, including, without imitation,
trade and tenants fixtures

means any policy of insurance or assurance in which
the Chargor has an interest and all claims and rebates
of pramium under any such policy

ineans any of the following in which the Chargor has an
interest;-

{a) any reqisterad intellechual propesty right in any
territory or jurisdiction, including, without
lirnltation, patents, trade marks, service malks,
registered designs, and any similar dght in any
territory or jurisdiction and any applicstions or
fight to apply for any of the above

i) any invention, copyright, design daht or

performance nght

{e) any trade secreis, know-how and confidentiz!
information and

{d) the benefit of any agreement or licence for the

yse of any such right

means any estale, rght or interest In or over land,
whether legal or squitable, and wherever the land is
situated induding, without limitation, any buildings and
Fixtures on the Land, and the benefit of any covenants
orrights owed to any person or enforcesbie by him by
virtue of the cwnership possession or cocupation of land
it for these puwposes "Land” excludes hedtable
property situated in Scotland

maans, in relation to the Chargor, all plant, machinery,
eguipmeant and motor vehicles now orf at any time
owned by the Chargor as a capital asset which is not
Fixed Plant and Equipment

means the Law of Property Act 1825

means ail book and other debls and monetary claims
now or in the future owing to the Chargor (whether
alone or jointly with any other person), whenever
paysble and whether llauidated or unliguidated, certain
or contingent including, without Hmitation, credit



"Motice of Charge”

"Frincipal Company”

"Receiver”

"Related Rights”

“Secured Liabilies”

"Securitles”

"Security”

"L Financla! Collatisral
Regulations”

balances on any Account, and together with all
chegues, bills of exchange, negoliable instruments,
credits and securiies at any time given inrelalion to, oy
to secuns payment of, any such delt

means & notice of charge in such form as may be
specified by the Lender

means REI Nedeitand BV

means any receiver, receiver and manager or, to the
extent permitted by law, an administrative receiver
{whether or not appointed pursuant to this Deed or any
statute, by & court or otherwlse) of the whole or any part
of the Charged Property

means in relation to any Charged Property

(a} the proceeds of sale of all of any part of that
Charged Properly

b} alotments, rights, money or property arising
from that Charged Property, by way of
converslon, exchange, redemplion, bonus,
preference, oplion or olherwise,

) alt rghts under any ilcence, agreement for
sate or agreement for lease in respect of that
Charged Property

{d) all dghis, powers, benefils, clims, contracts,

warranties, ramedisas, security, guarantess,
indemnities or covenants for fitle in respect of
thai Charged Property and

{e) any moneys and proceeds or income paid or
pavable in respect of that Changed Propery

means all present and fulure obligations and Habiiities
expressed to be due, owing or pavable by the Principal
Company and/or the Chargor to the Lender (whather
present or future, actual or contingent and whether
incurred solely or jointly {orjointly and severally) with
any other person) including without limitation interest,
commission, costs, charges and expenses charged by
the Lend er at rates agresd betwasn it and the Chargor

means all or any stocks, shares {other than any shares)
or other financial instrumenis (as defined in the UK
Financial Collatersl Regulations) including those held
via a nominse, trustes or clearing system

means & mortgage, charge, pledge, lien or any other
security interest securing any obligalionof any person
or any other agreement or arrangement having a similar
gffect

means the Financia! Collataral Amangements (MNo. 2}
Reguiations 2003 (5.1.200¥3226) as amended by the
Financiai Collateral Arangemenis (No. 2) Requlations



1.2

1.3
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1.6

1.6

1.7

1.8

2003 (Amendment) Regulations 2008 (5.1,2000/2482),
the Financial Markets and insolvency (Settiemeni
Finality and Financigl Collsteral Arangemenis)
{Amendment) Regulations 2010, the European Union
{Withdrawal) Act 2018 (a5 amended) and the Financial
Markets and Insolvency (Amendment and Trangitional
Provision) (EU Exit) Regulations 2019 (8.1.2048/341)
and "UK Financial Coliateral Regulation” means any
nfthem

insorporation of terims

Unless the conled otherwise requires or unless defined inthis Deed, all words and
expressions defined or whose interprelation is provided for in the Fadiity Agreement
siall have the same meanings in this Deed.

interpretation

The principles of interpretation setoutin clause 1.2 of the Facility Agreement shall
apply to this Deed insofar as they are relevant o it

Effect as 2 dead

This Deed shall take effectas a deed even if itis executed under hand on bahalf of
the Lendear.

Statutes and headings
in this Deed:-

181  anyreference to any siatute or statutory instrument includes any enactment
replacing or amending it or any instrument, order or regulation made under it
and also includes any past statutory provisions {as from time o time
modified or re-enacted) which such provision has dirsctly or indirectly
replaced; and

1.52 headings are for reference purposes only and shell not affect the
construction of anything in this Deed,

Clauses and Schedules

in this Dead references (o "Clauses” are to the dauses or sub-clauses of this Deed
and references io the "Schedude” are to the schedule lo this Desd. The Schedule
shall be treafed 53 an integral pan of this Deed and references to this Deed shall
inclide the Schedule.

Law of Properly (Miscellansous Provisions) Act 1989

The temmns of the Facility Agreement and of any side letlers between any parties in
relation to the Faciity Agreement are incorparated in this Deed to the extentreq uired
to ensure that any purported disposttion of an intersst in Land contained inthis Deed
i5 a valid disposition in accordance with Section 2{1) of the Law of Property
(Mizscellaneous Provisions) Act 1888,

Third pariy righis
1.8.1 The Lender, any Receiver and thalr respactive officers, smplovess and

agents may enforoe any term of this Deed which purports to confer a benefit
on that person, but no other person who is nota party has any right under



1.9

2.2

31

tha Conlracis (Rights of Third Parlies) Act 1882 to enforce or enjoy the
benefit of any term of this Deed.

1.8.2  Notwithstarding any term of any Facility Agreement, the parties and any
Receiver may rescind, vary, waive, releaze, assign, novate or otherwise
dispose of all or any of thelr respeciive rights or obligations under this Deed
without the consent of any person who s not a party.

Mominees

if tha Lender causes or requires shares or any other assel tg be registered in the

name of s nomines, any references in this Deed 10 the Lender shall, if the contaxt

pamits or requires, be construed 2s & reference to the Lender and its nomineea,

COVENANT TOPAY

Becured Liabilitles

The Chargor covenants thal it will on demand of the Lender pay and discharge any or
all of the Seoured Liabiliies when due.

interast

The Chargor covenants to pay interest at the Default Rate to the Lender upon any
sum not pald in accordance with Clause 2.1 (Secured Liabiltiss) untif payment (both
before and afler any judgment).

CHARGES

Mortgages and Fixed Charges

A% a continuing security for pay ment of the Secured Lisbilites, the Chargor with full
titie g uarantee charges to the Lender all its right, it and inferest from time to time in
each of the following assets-

311 by way of first legal morigage all Land which is described in Schedule 1 (if
any) and alf other Land now vested in the Chargor,

3.1.2 by way of firstfixed charge 8 other Land now vested in the Chargor {to the
axtent not effectively charged by Clause 3.1.1) and gl Land acguired by the
Chargor after the date of this Deed;
313 by way of firstfixed charge-
{a) the Securities;
b the intellectual Property;
{c) the Monstary Claims;
{d) the Fixed Plant and Equipment;
(e} the Loose Plant and Equipment;
i#] the Accounts;

{g) the insurances;



3.2

3.3

34

4.

4.2

{h) the Related Righls under or in connection with the Securities, the
Acoounts, the insurances, the Intellectual Properly, the Monatary
Claims, the Fixed Mant and Equiprment and the Loose Plant and
Equipment; and

0] its present and future goodwill and uncalied capital,
Floating Charge

As continuing securily for payment of the Secured Liabitities, the Chargor with full title
guarantse charges by way of first floating charge all of ils present and future business,
undertaking and assels wherever situated, which are not for any reason effectively
mongaged, charged or assignad by way of fixed security by this Deed, including,
without limitation, any heritable property situsted in Scotiand.

Trust

if orto the extent thatfor any reason the assignment or charging of any Charged
Praperty is prohibited, the Chargor-

331 hotd it on trust for the Lend er a3 security for the payment and discharge of
the Secured Liabilities; and

3.32  tske such sleps as the Lender may require fo remove the impediment to
assignment or charging it.

Guslifving floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1988 will apply to any floating
charge created by this Deed.

CRYSTALLISATION OF FLOATING CHARGE
Crystaliisation: By Notice

411  Subjectio Clause 4.4 (Crysialisation: Moratorur), the Lender may at any
tirme by nofice in writing to the Chargor convert the floating charge created
by Clause 3.2 (Ficating Charge} with immediate effectinto a fixed chargs as
egards any property or assats specified in the notice if-

{a} the Enforcerent Date has occured;

o) ] the Lender considers thatany of the Charged Propesty may be in
jeopardy orin danger of being ssized, attached, charged, taken
possession of or sold pursuant to any form of distress,
saguestration, axecution or nther process or otherwise be in
jevpardy; or

{c) the Lender considers thatitis necessary in order to protect the
prinfity of the Security created by or pursuant to this Deed.

4.1.2 I no spechic assets subject to the floaling charge in Clause 3.2 {Fioating
chargs) are identified in the notice refemed to In Clause 4.1.1 then the
crystallisation shal take eflect over all of the assets subject (o the floating
charge in Clause 3.2 {Floating charge),

Crystallisation: Automatic

Subject to Clause 4.4 {Crvstalisation: Moraforium), the floaling chargs created by
Clause 3.2 {Floaling Charge) will aulomatically be converted (without notice) with



4.3

4.4

4.5

4.5

immediate effect into a fixed charge as regards all of the undertaking and assets
subject to the floaling charge if-

421  the Chargor creates or attermpis o creale any Security {other than as
penmitied pusuant to the terms of the Fagillty Agreement) over any of the
Charged Properly; or

422 any person levies or altempts to lavy any distress, execution or other
process against any of the Charged Propetty; or

423  the Lender receives notice of an intention to appoint an adminisiration of the
Chargor, or

424  any slep is taken (including the presentation of a petition, the passing of a
resolution or the meking of an application) to appoint a liquidator, provisional
liquidastor, adminisrator or Receiver in respect of the Chargor, over &l orany
part of its assels, or if such person is appointed; or

425  onthe crystafisation of any other finating charge over the Charged Froperty,
or

426  inany other clrcumstance provided by law.

Aszels acguired post-crystaliisation

Any assets acquired by the Chargor afler crysialiisation has ocoumed (and thatare not

effedively charged by way oflegai mortgage or fixed charge, or assigned under

Clause 3 {Charges)), shall becoms subject to the floating charge created by Clause

3.2 (Floating chargs) s¢ that the crysialiisation shall be effective as if such assels

were owned by the Chargor at the date of crystalisation.

Crysiafiisation: Moratorium

441  Notice may notbe given 1o cause the foating charge over the assetsof a
Chargor created by Clause 3.2 (Fivaling Charge) 1o crystallise into 8 fixed
charge whilst that Chargor is sublect to s morstorium under Part A1 {o the
Insolvency Act 1986,

442 The floating charge cresled by Clause 3.2 (Floaling Charge) may not be
crysiallised inlo a fixed charge solely by rsason of: -

{a) the obtaining of a moratorium; or

{b) anything done with a view 1o obtaining & moratorium,

under Part A1 to the tnsolvency Act 1886,
Partial erystaliisstion
The giving of a notice by the Lender pursuant to Clause 4.1 (Crystalisation: By Nofice)
in relation to any class of assets of the Chargor shall not be consbued as a waiver or
abandonment of the rights of the Lender to serve similar notices in respect of any
other class of assets or of any pther right of the Lender.
Be-vrystallisation of floating charge
Any change that has crvsiallised under this Clause may by notice in wiiting {given at

any time by the Lender to the Chargor), be reconverted into a floating chame in
refation to the assets or class of assels spedified in that notice.

0



6.1

5.2

5.3

6.1

PERFECTION OF SECURITY
Motices of Charge

The Chargor shall deliver to the Lender (or procure delivery of) Notices of Charge duly
axeculed by, or on behalf of, the Chargor: -

51.1  inrespect of the Insurances, on the date of this Deed and promptly upon
purchasing any further Insurance after the dae of this Deed;

512  inrespect of sach Account, on the date of this Deed and promptly upon the
opening of any further Account after the dale of this Deed; and

£1.3  inrespectof any other assetwhichis the subject of & charge pursuant to
Clause 3.1.3, promply upon the request of the Lender from tirme to time,

and in each cage shall use all reasonable endeavours to procure that each notice is
acknowledged by the parly to whom such Nolice of Charge is sddressed,

Delivery of Documents of Title

The Chargor shall upon the exscution of this Deed {or, if later, upon receipt or
antitlernent thersof}, deposit with the Lender and the Lender during the continuance of
this security shall be entitled to hald all deeds, certilicales and other documents of titls
refating to Land, the Secwities and the Insurances. In the case of the Searifies, the
Chargor shall also delfiver such stock transler forms or other instruments of transfer
{stamped and gxeculed in blank by the Chargor) as the Lender may request.

Application to the Land Registry

The Chargor and the Lender spply o the Land Registiy for & mstniction in the
following terms to be enterad inlo on the register of the Hile to any Land now orin the
future owned by the Changor:-

“No disposition of the registered estate by the proprietor of the regisiered
estate [or by the proprietor of any registered charge, not being a charge
ragistered before the entry of this resticion,}is to be registered without 2
wiitten consent signed by the proprietor for the time being of the charge
dated {inser? dale of chargs] infavour of [insert name of Lender) referred to
in the charges register (Form P,

FURTHER ASSURANCE
Genaral

The Chargor shail, at its own axpense, at anv time when required by the Lender,
execute and daliverto the Lendar-

811  avalid legal morigage of any Land now or in the future gwned by the
Chargor,

6§12  afixed charge over any intersst, not capable of being charged by way of
tegal mortgage, in any Land now or in the future belonging to the Chargor,

8.1.3  alegal assignmentor other fixed Sacurily over sli or any of the Charged
Property,

6.1.4  wheme any of s assets are situaled cutside Englend and Wales, such fixed
security {or such security in that jurisdiction most closely akin to fixed

it



6.2

7.1

7.2

8.1

82

security) under the law of the place where the asse! is situated as the
Lender may require; and

6.1.5  anotice to any thied party of any of the charges or assignments crealad by
ar pursuant io this Deed,

in each case, in the Lender's standard form or such other form as the Lender may
e ire.

Other acis

Without prejudice o Clause 8.7 (Genaraly, the Chargor shall, atitsown expense, at
any timea when required by the Lender, do and concur in all acts or things as the
Lender may deem necassary or desirable for the purpose ofthe creglion, perfection,
protection or maintenance of any of the Seowily intended o be created by this Deed
over all or any of the Charged Properly or to faciitate the enforcement of that Securily,
or the execise of any powers or discretions intended o be vested in the Lendsr or
any Receiver by this Deed,

RESTRICTIONS ON DEALING
Nagative Pledge

The Chergor underiskes that i shall not, at any time durlng the subsistence of this
Deed, create or perrmil o subsist any Security overall or any part of the Charged
Property, excepl as expressly pemitied under the temms of the Facllity Agresment,

Disposals

The Chargor underiakes that it shall not (and shal notagree to) at any time during the
stibsistence of this Deed, except as expressly permitted under the terms of the Faocilty
Agresment, sell, transfer, assign, lease or hire out, factor, discount, licence, lend, part

with its interest in or obwrwise dispose of any of the Charged Propery or permit the
same 10 ooolr, or agree to do any of the foregoing, provided that, until-

7.2.1  the fioaling charge created by Clause 3.2 (Flosling Charge) is converted info
afixed chags, or

7.2.2 the cocurrence of the Enforcermant Date,

the Chargor may hold, enjoy and deal with, in accordance with the Facility Agreement,

the Charged Property which is not at the relevanttime expressed to be subject to 5

tixed charge or morigage.

SECURITIES

Securilies: Before Enforcement Dinle

Prior to the occurrence of the Enforcement Date, the Chargor shail exercise all voting

rights in relation to the Securifies for any purpose not inconsistent with the tenms of the

Facility Agresmant.

Secyrities: Afler Enforcement Diale

After the occumence of the Enforcement Date, the Lender may st its discretion {in the

name of the Chargor or otherwise and without any further corsent or authority from

the Chargory:-

8.2.1 exercise {of refrain from exercising) any voting rights in respect of the
Securities;

12



8.3

8.4

8.2

5.3

9.4

8.2.2  apply all dividends, interest and other monies arising fromthe Securities in
aunerdance with Clause 16 {Application of Monsys),

823  tansferthe Securities inlo the name of such nominea(s) of the Lemder as it
shall requirs; and

824  exercise (or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or bensficial ownar of the Securilies,

in each case, insuch manner and on such terms as the Lander may think fit and the
proceeds of any such action shall form part of the Charged Property.

Securities: Paymentof Calls

The Chargor shall pay when dus all calls or other payments which may be or become
duain respect ofany of the Secwrities and shares which are not fully paid {unless
reasonably contested], and in any case of defaull by the Chargor In such paymerd, the
Lender may, if it thinks fif, make such payment on behalf of the Chargor in which case
any sums paid by the Lender shall be reimbursed by the Chargor to the Lenderon
demand and shall camy interest from the date of payment by the Lender until
reimbursed at the rate notified to the Chargor by the Lender,

Securities: Exercise of Rights

The Chargor shall notexercise any of s respective rights andd powaers in relation to
any of the Securties in any manner which, in the opinion of the Lender, would
prejudice the effectivensss of, or the ability of the Lender to realise, the securnity
created by or pursuant to this Deed,

ACCOUNTS

Accounts: Notification and Variation

The Chargor, during the subsistence of this Desd:-

9.1.1 shall promply deliver to the Lender on the date of this Deed (and, if any
change ocouwrs after the dale of this Deed, on that date), details of each
Accountmaintained by it with any bank or financial institution; and

8.1.2  shali not, withoutthe Lender's prior written consent, penvit or agree to any
variation of the rights atiaching to any Account or close any Account uniess
sich account closure is notified in advance to the Lender,

Accounts: Dperation Before Enforcernent Date

The Chargor shigh, prior to the occurrence of the Erforcement Date, be entitled to

receive, withdraw or otherwise transfer any oredit balance fromtime to time on any

Anoount

Accounts: Operation After Enforcement Date

After the occurrence of the Enforcement Date, the Chargor shali not be entitled to

receive, withdraw or otherwise transfer any credit balance fromtime to time on any

Account except with the prior consent of the Lender,

Accounts: Application of Monavs

The Lender shall, upon the oocurrence of the Enformement Dale, be entitied without
notice to apply, transfer or set-off any or all of the credit balances from tme to time on

£



ic.

10.1

10.2

i1

11.2

1.3

any Account in or towards the payment or other satisfaction of all or part of the
Secured Liabiitias in accordance with Clause 18 {(Applicalion of Moneys).

MONETARY CLAIMS
Mo dealing with Monetary Clalms

The Chargor shall notat any time during the subsistence of this Deed, withoul the
prios wiitten congent of the Lender or as peimitted pursuant o the tenms of the Facilily
Agreement, sell, factor, discount, transler, assign, lend or otherwise disposa of any of
the Mo netary Claims or enter info any sgreemant to do any of the foragoing.

Proceeds of Monetary Glaims

The Chargor shall get in and realise the Monetary Claims in the ordinary course of
business and pay the proceeds of thoss Monetary Clalms intc an Account,

INSURANCES
insurances: Underiakings
The Chargorshall at all tmes during the subsistence of this Deed:-

11.1.1 keep the Charged Propery insured with those insurances normally
maintainad by prudent companies carrying on a simiiar business and with an
insurance office or undevenitars to be approved by the Lender in writing from
time fo time and otherwise in accordance with the terms of the Facility
Agresment;

11.4.2  if required by the Lender, cause each Insurance relating to the Charged
Property to contain {in form and substance satisfactory to the Lender) an
endorsement naming the Lender as sole loss payee in respedt of all claims,

11.1.3 promptly pay all premiums and other moneys peyable under all jts
Insurances or procurs that such is done and, promptly upon reguest,
produce to the Lender a copy of each policy and evidence (accepiableto the
Lender) of the payment of such sums (or procure that such is done) and not
do or omit to do or permit or suffer to be done or omitled to be done,
anvthing which might render any Insurance required by this clause void,
voidable or unenforceable; and

11.1.4 i required by the Lender, provide a copy of all Insurances relating to the
Charged Properly to the Lender.

insurance: Default

i the Chargor defaulls in complying with Clause 11.1 {Insursnce: Undertakings), the
Lender may effect or renew any such Insurance on such terms, in such nameis) and
in such amount(s) as it considers appropriate, and all moneys expended by the
Lender in doing so shall be reimbursed by the Chargor o the Lender on demand and
shall carry interest from the date of payment by the Lender untd reimbursed at the rale
specified in Clause 2 (Covenant io Pay).

Application of Insurance Procesds

All moneys recelved under any insurance relating 1o the Charged Properly shall, prior
o the pocurrence of the Enforcament Dale, be soplied In sccordancea with the tarms of
the Facility Agreement. Afler the ocourrence of the Erforcement Date, the Chargor
shall hold such miorneys upon trust for the Lender pending payment to the Lender for
application in accordance with Clause 18 {Application of Moneys) and the Chargor
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124

122

12.3

walves any fight i may have to require that any such moneys are applied in
reinstatement of any partof the Charged Property.

LAND

The Chargor shall {with the irdant that this Clause 12 (Land) shall apoly in relation to
ali Land now vested in the Chargor or acguired by the Chargor after the date of this
Deed)-

Bepalr and Alteratlons

12.1.1  keep orcause o be kept al! buildings and Fixdures from time fo tmeonor in
any of its Land and all other plant, machinery and equipmert belonging to it
in good end substantial repair and good working order;

12.1.2  not, withou! the prior wiitten consent of the Lender, make or permit the
making of any altsration or addition o any of its Land (other than internal
non-structural alterations) or commit or permit any person §o commit any
waste upon or injure or in any manner or by any mears jesasn the value of
its Land or sever or permitio be severed from any ofits Land any Fixtures
except for the purpose of replacing them a3 soon as practicable with others
of equalor greater value; and

12.1.3  permit any suthorised raprasentative of the Lender &t any time to enter any
of its Land for any purpose withouwt becoming Hable to account as a
mortgages in possession and to Ingpact and test any work being camied o ut
and, where any braach of cdvenant, defect, disrepal or unathorised
alteration, improvernent or addition shall be found, remedy ali such breaches
and execute sl such repalrs or removals as the Lender may require within
28 days after notice (or immedialely, in case of emergency);

Slatutes

12.2.1  comply with the provisions of all siatules and the requirermnent of any
competent authority affecting any of its Land or the use of any of ils Lend or
anything done on any Land; and

12.2.2  ensure that all consents and approvals under all statutes and the regulations
and codes of practics of any competent authonity affecting any of s Land
have been obteined and are complied with, snd produce on demand such
svidence as the Lender may require to salisfy itself that such consents and
approvals have been oblained and are complied with;

Ledses

12.3.1 pay the rents and observe and performn all covenants, conditions,
agreements or obligations on its part io be cbserved and perfomed
gontained in any lease under which any of its Land is held by the Chargor
and any licence, consent or approval given under any lease, and use i best
endeavours fo enforce obseivance and performance of the lessors
covenants in any leass;

12.3.2  notaccelerate or defer payment of any moneys payable under any such
lease and where any lease containg a provision for the review of rent
pramptly notify the Lender of any altemp! by the lessor to implement a
review but not agree the reviewed rent or appoint or agree to the
appointment of a third parly to determine a rent review without the pror
written consent of the Lender;
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12.4

12.5

12.6

12.7

13
131

1233 notto appl for any licence, consent or approval under any such lease or
any superior leass without the prior written consent of the Lender, and

12.3.4 prompily give notice to the Lendar if the Chargor receives notice under
section 148 of the LPA or any proceedings ame commenced for forfeiture of
any such lease or any superior lease or the iessor or any superior lessor
re-znters of attempls to re-enter thereunder and at the request of the Lender
but at the cost of the Chargor take such sieps as the Lender may reguire in
refation thereto;

Power of Leasing

not, without the prior wiitten consent of the Lender, exercise any of the powers of
leasing or agreaing to lease vested in or confermed on mongagors by common law or
by statute or create or suffer to be created a tenancy of any descripion of any of its
Land or confer or panmitto be conferred upon any person any condractual licence,

right or interestio occupy or use or grant any licence or permission o assign, underat
of part with possession of the whole or any part of its Land or agree to do any of the
foregoing, and sechons 85 and 100 of the LPA shalinotapply fo this Deed;

Compulsory Acguisition

not withou! the prior wiitten consent of the Lender enter into any negotiations withany
competant authority withregard o the compulsory acquisition of any of its Land or
consent to the compulsory acquisition of any of its Land, and, if so requested by the
Lender, permit the Lender or s authorsed representatives 1o conduct such
negotiaions or to give such cansent on the Chargor's behalf;

Cutgoings

pay as and when the same become due all rates, taxgs, dulies, charges, assessments
and other outgoings payable in respectof its Land; and

Encumbrancss

comply with:-

12.7.1 sl ohlinations, covenants, exceptions, reservalions, licences, approvals,
consents, stipulations, restrictions and conditions to which it is subject
inciuding, but without limitation, those relating to any of its Land or the use or
enjoyment of any of its Land or impesed upon the Chargor as owner,
oocupler or user, as the casemay be, of any of ite Land, and

12.7.2 its obligations under any Securily having priosity to the Security creatsd by or
pursyant io this Desd.

DEMAND AND ENFORCEMENT

Enforcement

This Deed shall become enforceabile in respect of and against the Chargor:-

1311 upon any demand being made by the Lender under the Fadility Agreement
g)gaaggfgent of any of the Secured Liabiliies by the Principal Company or the

13.1.2  the ocourrence of an Event of Default {as defined in the Fadility Agresment)
which is continuing;

18



13.2

14.

14.1

14.2

13.1.3  uponany request being made by the Chargor or the Principal Company to
the Lender for the appoiniment of a Receiver or an administrator, or for the
Lender to axercise any other power or right available to i or

13.1.4 upon the occurence of any event causing, or purporting io cause, the
floating charge created by this Deed to become fixed in relalion to any
Charged Property.

Powers on enforcement

At any time after this Deed has become enfomeable, the Lender may {without
prejudice o any other dghis and remedies and without notlce to the Chargoni do all or
any of the following:-

13.21 exercise the power of sale under section 101 of the LPA together with all
other powsrs and rights conferred on morigagess by the LPA, as varied and
extended by this Deed, without the restriciions contained in sections 103 or
109(1) of the LPA; and

13.2.2  exercise the power of leasing, letfing, entering into sareements for leases or
lettings or acoepling or agresing to aceept surrenders of leasas in relationto
any Charged Property, without the restrictions imposed by seclions 98 and
100 of the LPA,;

13.2.3  to the extent that any Charged Property constitutes "Financial Collateral” s
this Deed constituies a "secuniy financial collateral amangement” each as
defined in the UK Finandial Collateral Regulations, appropriate ali or any part
of the Charged Properly in or towards satisfaction of the Securad Liability
{(inciuding transfering the title In and 1o & to the Lender insofar as not
aiready transfered, subject to paragraphs (1) and {2) of UK Financial
Collateral Regulation 18), the valus of the property 50 appropriated being the
amount standing to the credit of the relevant Account (where the property is
the benefit of an Account) or, In any other case, such amount asthe lendesr
shall deferming in 2 commercially reasonable manner;

13.2.4 subjectic Clause 14.1 {Appointment), appoint one or more persons to be a
Recelver or Receivers of all or any of the Charged Property; and

13.2.5  appointan adminisirator of the Chargor,
RECEIVERS

Appoiriment

At any time after this Deed has become enforceable in respect of and against the
Chargor, the Lender may appoint any person of persons (o be a Receiver or
Recelvers of all or any part of the Charged Propenty of the Chargor eharged under this
Derd or an adrministrator of the Chargor. Anappointment over part only of such
Charged Property shall not preciude the Lender from making any subseguend
appointrent over any other part of such Charged Property.

Appointment in wiling

The appointment of a Receiver shall be in writing, and may be signed by any
authorised signalory on behalf of the Lender. Where more than one person is acting at
any tima as Receiver, they shall have power to act severally as weil as jointly.
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14.3

14.4

18,
15.1

16.2

Remuneration

The Lender may from time fo time deternine the remuneration of the Receiver (which
shall not be subjectto the limitin section 108(6) of the LPA) and may (subject {o the
application of secton 45 of the insolvency Act 1988) remove any parson from office in
relation to all or any part of the Charged Proparty of which he is the Receiver and at
any time appoint a further or other Receiver or Receivers over all orany part of such
Charged Properly. -

Powers

The Receiver shall be the agent of the Chargor {whichshall be solely liable for his
acts, defaulis and rermuneration} unfess and untll the Chargor goes intoe liguidation
from which time he shall act as principa! and shall not become the agent of the
Lender, and the Receiver shall have and be entitied to exercise in relation to the
Charged Property all the powers:-

14.4.1 of the Lender under this Deed;

14.4.2 confered by the LPA on morigagees in possession and on receivers
appoeinted under the LPA (In each case a3 extended by this Dead);

14.4.3  inrelationto, and t0 the exientapplicable 1o, the Charged Property or any of
them, of an administradve receiver setoutin Schedule 1 to the Insolvency
Act 1988, whether or not the Receiver is an administrative receiver,

14.4.4 inrelation to any Charged Proparty, which he would have is he were its only
beneficlal owner; and

14.4.8 i do all things incidental or conducive to any funciions, powers, authorities
or discrefions corfernved or vested in the Recaiver.

POWER OF ATTORNEY

Appointment

The Chargor hereby revocably and by way of security appoints -
16.1.1 the Lender (whether or not a Receliver has been appointed);

15.1.2  any delegate or sub delegate of, or other person nominated in wiiting by, an
officer of the Lender: and

18.1.3 (2s a separate appoiniment) each Receiver,

severally as the atfomey and attormeys of the Chargorwith power to do any act, and
execute and ddiver any deed or other document, on behalf of and in the name of the
Chargor, which the Chargor could be requlred to do or execute under any provision of
this Deed, or which the Lender in its sole apinion may consider necessary or desirable
for perfecting the Lender's title (o any of the Charged Properdy of the Chargor or
anabling the Lender orthe Recelver to exarcise any of its or his dghts or powers under
this Deed.

Ratification
The Chargor retifies and confirms and agrees 1o ralify and corfiom whatever any such
attormney as is mentioned in Clause 15.1 (Appointmend) shall do or puport to do in the

axercise or purported exercise of all or any of the powers, acts or other matters
referred o in Clause 15.1 ’(Appointmenf).
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18.
16.1

17.
17.1

i7.2

17.3

18.
18.1

18.2

APPLICATION OF MONEYS
Application of moneys

All sums received by virtue of this Deed by the Lender or the Receiver shal, subject io
the payment of any claim having priosity to this Deed, be paid or applied in the
following order of priority:-

18.1.1  first, in or towards satisfaction of all costs, charges and expenses incurred

angd payments made by the Lender, or the Recsiver (including, without
limitation, legal expenses) and of the remuneration of the Recaiver:

16.1.2 secondly, inortowards payment of the Secured Liabiities in such order as
the Lender may & it discration require; and

18.1.3  thirdly, asto the surplus §f any), to the person o persons entitled to such
sumpius,

and section 109{8) of the LPA shall not apply.
PROTECTION OF THIRD PARTIES
Statutory powers

in favour of any purchaser, the statutory powers of sale and of ap pointing a Receiver
which are conferred upon the Lender, as varied and exiended by this Deed, and all
other powers of the Lender, shall be deemed to arise {and the Secured Liabilities shall
be deemed due and payabie for that purposs) immedistely after the axecution of this
Diasd.

Purchasers

No purchaser from or other person dealing with the Lender, any person to whom it has
delegated any ofits powers, or the Receiver shall be concemed to enquire whether
any of the powers which they have sxercised has arisen or become exercisable, or
whether the Sscured Lisbilities remain outstanding or whether any event has
happened o authorise the Recelverto actor as to the propristy or validity of the
exercise of any such power, and the title and posifion of a purchaser or such parson
shali not be impeachable by reference to any of those matters.

Recalplis

The receipt of the Lender or the Receiver shall be an absolule and conclusive
discharge to a purchaser or any other person dealing with the Lender.

PROTECTION OF THE LENDER AND ANY RECENVER

Mo fiability

The Lender and any Receiver shall not be liable in respect of any loss or damage
which arises out of the exerdse, or atltempted or puported exercise of, orthe fallve to
exercise any of their respeciive nowers under this Deead,

Not mortgagee in possession

Without prejudice to any other provision of this Deed, entry info possession of any
Charged Properly shall not render the Lender or the Receiver liable:-

18.2.1  to account as mortgages in possession;
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16.3

18.4

18.5

18.
141

18.2

18.3

18.2.2 forany loss on realisation, or

18.2.3 forany defauli or omission forwhich a morigegee in possession might be
abile,

and if and whenever the Lender or the Recelver enters info possession of any
Charged Properly it shall be entiled at any time it or he thinks fit to go out of such
poSsession.

indsmnity

The Chargor shall indemniy and keep Indemntfied the Lender, every Receiver, and
gny person who acls as the servant, ageni, delegate or attomey of any of them,
against all claims, costs, expenses and liabilities which they may suffer orincur arising
in any way out of the taking or holding of this Daed, the exercise or purporied exerciss
of any right, power, authorlly or discretion given by it, or any other act or o mission in
relation {o this Deed or the Chargad Properly .

Currency protection

if any amount dus to be paid to the Lender is, for any reason, paid in a curency (the
“currency of payment") other than the currency in which & was expressed o be
payabie {{he "confractual currency™), the Lender may wherever it thinks fit apply the
amount of the cumency of payment recelived by itin the purchase, in aceordance with
its normal praciics, of the contractual curmency, and if this results in any shortfall below
the amount due in the contractual currency, after deducting ail taxes, cosis snd
commissions payable in connection with that purchase, the Chargor shall indemnify
the Lender against the amount ofthe shorifall,

Continulng protection

The provisions of this Clause 18 shall continug in full force and effect notwithstanding
any release or discharge of this Deed, or the dissharge of any Recelver from office.

PROVISIONS RELATING TO THE LENDER

Powers and discretions

The rights, powers and discretions given to the Lendar in this Deed:-

16.1.1  may be exercised as often 25, and in such manner as, the Lendser thinks fit

19.1.2  are cumulative, and are not exciusive of any of its rights under the general
iaw, and

19.1.3  may only be waived in wiiting and specificaily, and any dely in exercising,
or non-gxerciss of, any right, is not a2 walverof it

Cerlificates

A certificate by an authorised officer of the Lender as to any sums payable to the
Lender under this Deed shall (save in the case of menifesterror) be conclusive and
binding upon the Chargors for al purposes.,

Agsignment

The Lender may assign this Deed to any successor in titie to any of the Secured

Lisbilities and the Lender may disclose any information in its possession relating to the
Chargor, its affairs or tha Secured Liabiilies to any actual or prospeciive assignes.
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20,

20.1

20.2

203

20.4

Dalegation

The Lendar may &t any time and from time fo time delegate by power of aliomey or in
any other manner (o any persen or persoens 2l or any of the rdghts, powers and
discretions which are for the time being exercizable by it under this Deed.

PRESERVATION OF SECURITY
Continuing Secuity

This Deed shall be a continuing security to the Lendar ard shall remain in force until
expressly discharged in wiiting by the Lender notwithstanding any intermediste
settlement of account or olher matler or thing whatsoever and shall be without
prejudice and in addition to any other right, remedy or Sscurity of any kind which the
Lender may have now or at any time in the fulure for or in respact of any of the
Sscured Labiilies.,

Moy Merger

This Deed is in addition to, without prejudice to, and shallnot merge with, any other
right, remedy, guarantee or Securily which the Lender may at anv time hold for any
other Secured Liabiies.

Additional Seuurity

This Deed iz without prejudice and in addition o, and shall not merge with, any other
right, remedy or Security of any kind which the Lender may have now or at any time in
the future for or in respect of any of the Secured Liabilifes.

Wailver of Dafences

Neither the Security created by this Deed nor the obligations of the Chargor under this
Deed will be affected by an act, omission, matter or thing which, but for this Clause,

would reduce, release or prejudics that Security or any of those obligatins {(whether
ornot known to it or the Lender) including -

20.4.1  any ime, walver or consent granted to, or composifion with, the Chargor or
other person,

20.4.2  the release of the Chargor or any other person under the terms of any
coempesition or arangement with any person;

20.4.2 the taking, vanation, compromise, exchangs, renewai, enforcement or
reigase of, or refusal or neglect o perfect, take up or enforce, any rights
against, or Security over, assets of the Chargor or other personorany non-
presentation or non-obsarvance of any formality or other requirement in
respect of any instrument or any fallure o realise the full value of any
Security;

20.4.4 any incapacity or lack of power, authorty or legal nersonality of or
dissolulion or change in the members or status of the Chargororany other
parson;

20.4.5  any amendment (however fundamental), replacerment, variation, novation,
assignment or the avoidance or termination of the Fagility Agreement or any
other document or Security;

204.6 any unenforceability, illegality or invalidity of any obligation of, or any

Security created by, any person under the Fadility Agreement or any other
document; or
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20.5

20.8

207

20.8

208

21.
21.1

20.4.7 aninsclvency, liguidation, sdminisiralion or similar procedure.
Cedder of Recourse

This Deed may be enforced against the Chargor without the Lender first having

recourss to any other right, remedy, quaraniee or Security held by or availabie fo any
of them.

Suspense Accounis

The Lender may, without prejudics to any other rights it may have, at any time and
from time to time place {and kesp for such time as it may think prudent) any moneys
received, mcoverad or realised under or by virtue of this Deed on a separais or
suspenss acoount 10 the credit either of the Chargor or, at the sole discretion of the
Lender if the Enforcement Date has ooourred, of the Lender as the Lender shall think
fit without any Intermediate obligation on the Lendsr's pant (o apply the same or any
parn of it in or towards the discharge of the Secured Lisbiliies.

Kew Accounts

if the Lender receives notice of any subsequent chamge or other security interest
affecting any of the Charged Property, the Lender shali be entitied to close the
Chargor's then current ascount or scoounts and to open a new account or accounts
for the Chargor. ¥ the Lender does notopen a new account or acoounts immediately
on receipt of such notice it shall neventhelkess be treated as if it had done 30 &t the
time when it recelved such nofice, and as fromthat time all paymenis made for the
eradit of the Chargor shall be credited or be treated g8 having been cradited {o such
new account or accounis and shall not operate o reduce the amount due from the
Chargor to the Lender 3% the time whan it received such notice.

Tacking

For the purposes of section 24{1) of the LPA and section 43(3) of the Land
Regisiration Act 2002 the Lender confirms that it shall make further advances to the
Chargor on the terms and subject to the conditions of the Faclity Agreement.

Relnstatement

i any payment by the Chargor or discharge given by the Lender (whether in respect of
the obligations of e Chargor or any Security for those obligations or otherwise) is
avoided or reduced a5 a result of insolvency, liquidation, administration or any similar
gveni -

20.9.1 the lisbility of the Charger and the Sscurity created by this Deed shall

continue as if the payment, discharge, avoidance or reduction had not
pecurred; and

2082 the Lender shall be entifled to recover the value or smount of that Securiy or
payment from the Chaigor, as If the paymeni, discharge, avoidance or
reduction had not ocoured.

RELEASE

Upon the imevocable and uncondiional payment and discharge in full of the Secured

Lizbitities, the Lender shall or shall procure that its appointeas will, at the request and

cost of the Chargor-

2101 release the Charged Property from this Deed; and
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21.2

22,

221

22.2

22.3

224

23

24,

24.1

24.2

24.3

21.1.2 re-assign the Charged Property that has been assigned to the Lender under
this Deed,

Section 93 of the LPA dealing with the consolidation of morigages shall not appiy to
this Deed.

MISCELLANEQUS PROVISIONS
Severability

if any provision of this Deed is illegal, invalid or unenforceable in any jurisdiction, that
shali not affect-

2211 the validity or enforceablity of any other provision, in any jurisdiction; or

22.1.2  the validity or enforceability of that paricular provision, in any other
jurisdiction,

Cosis, charges and axpenses

Al costs, charges and expenses incurred or paid by the Lender or by the Receiver in
the exercise of any power or right given by this Deed or in relation to any consent
reqjuested by the Chargor, or in perfacting or otherwise in connaclion with this Deed,
the Facility Agreemsnt or the Charged Property, all sums recoverable under
Glause 18 (Profection of the Lender and any Receiver) and ali costs of the Lender (on
an indemnity basis) of all proceedings for the enforcament of this Deed or for obtaining
payment of moneys by this Deed secured, shall be recoverable fromthe Chargor as
debts and shall bagr interest until payment at the Default Rate.

Contracts (Rights of Third Partiss) Act 15989

The Lender, any Receiver and their res pective officars, ermployees and agents may
enforce any term of this Deed which pumports to confer a benefit on thel person, but ro
other person who is not & parly to this Deed has any right under the Contracts (Rights
of Third Parties) Act 1898 {o enforce or to enjoy thebenefit of any tem of this Deed,

Counterparts

This Deed may be exsouted in any number of courtarpants, and this has the sams
effect asif the signatures on the countemarts were on a single copy of this Deed.

GOVERNING LAW

This Deed and any non-coniractual obligations arising out of or in connection with it
are govemed by English law.

ENFORCEMENT

The courts of England have exdlusive jurisdiction to seltle any dispule arising outof or
in connection with this Deed {including a dispute regarding the existence, validity or
termination of this Deed or any non-contractual obligation arising out of orin
connectionwith this Dead) (a "Dispute®).

The parties o this Deed agree thatthe courts of England are the most appropriate and
convenient courts to setie disputes and accordingly no such party will argue to the
contrarny.

Thie Clause 24 is for the beneft of the Lender only, As a resull, the Lender shall not
be prevented from taking proceedings relating o a Disputein any other courts with
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lurisdiction. To the exient aliowsed by law, the Lender may take concument
procesdings in any number of jurisdictions,

EXECUTED AND DELIVERED AS A DEED by the Chargor and executed by the Lenderon the
date sef outat the beginning of this Desd.
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SCHEDULE 1
DETAILS OF LAND
REGISTERED LAND

Angel Place Shopping Centre, Bridgwater (TAS 37Q), registered at the Land Registry with tile
numbear STIG5300

UNREGISTERED LAND

MNone specifically listed,



EXECUTIONPAGE

THE CHARGOR

Executed as a Deed (but not delivered until the date of
this Deed) by SAK PROPERTIES LD

acting by

Radmond  Cr L
Fuil Mame {Director) Signature of Dirsgior
in the presencea of
SERM Mo MBS .

Full Name (Witness)

FREE Signaturg al‘mtﬁe»ss

THE LENDER

Signed by HOLD CO 4416 LTD acting by

&&&?MA%’V(J

Full Name (Director)
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