Companies House

MRO1 e

Registration of a Charge

Company name: BRYANSTON (RFE) LIMITED
Company number: 09586323

Xo599R4P

Received for Electronic Filing: 19/04/2016

Details of Charge

Date of creation: 18/04/2016
Charge code: 0958 6323 0004
Persons entitled: HSBC BANK PLC

Brief description:.  FREEHOLD LAND KNOWN AS 64 NORTON LANE, DURWESTON,
BLANDFORD FORUM, DT11 0QF REGISTERED AT THE LAND REGISTRY
WITH TITLE NUMBER DT411594.

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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Certified by: FORSTERS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9586323

Charge code: 0958 6323 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th April 2016 and created by BRYANSTON (RFE) LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 19th April 2016 .

Given at Companies House, Cardiff on 20th April 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
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~Execution Versio

" DATED 18 APRIL 2016

(1) BRYANSTON (RFE) LIMITED

(2) HSBC BANK FLC

LEGAL CHARGE
relating to

Frechold land known as

64 Norton Lane, Durweston, Blandford Forum
- DT GQF (as detatled in the Schedule)

HSBC Bank ple

Dorset Corporate Cenire
. 59 Old Christchurch Road
- Bournemouth, Dorset BHI IEH




THIS DEED is:made on 18 April 016

BETWEEN

™

BRYANSTON (RFE) LIMITED (company registration number 09586323) whose registered office is
at 31 Hill Street London W13 5LS (e Borrower); and '

{23 HSBC BANK PLC {the Lender).

IT I8 AGREED as follows:

1. DEFINITIONS AND INTERPRETATIHIN
L1 Definitions

Tr Ehis Thegd:
Affiliate means & Subsidiary of a conipany, & Holding Company of that company. or Gy other
Subsidiaiy of that Holding Company:

Authorisation means an authorisation, consent, approval, resolution, licence, exemption, filing,
notarisation of registration;

Facility Agreement means the Tacility agreement dated on or ardund the date heteof entered into
betweed the Borrowet and the Lender, as amended; restated, or novated from time 1o time;

Hedging Agreciment means any master agreement, confirmation, schedule or other agreement entered
into or to be entered into by the Borrower for the: parpose of hedging interest rate liabilities and/or any
exchange rate or other risks in relation to all or part of the Secured Liabilities and shall include all
trades condueted thereunder;

Holding Company has the meaning given in section 1159 of the Comipanies Act 2006;

Interest Rate means the rate of interest payable on any facility secured by the Security;

Lease means any lease, underlease, tenancy, licence or other right of occupation to whick the Property
is from time to time subject together with-any related gudrantee:or other security for the performance of
the lessee's obligations;

Property means all the real property specified in the schedule (The Proper):

Reeebver means a receiver andfor manager of auy o ell of the Borrower's assets appointed by the
Lender under the - Security;

Secured Liabilities means all monies Trom lime i fime due or owing and all ather.actual or contingent

Apreement);

‘Security means the Security Interests created or intended to be created by or pursuant to this Deed;

Security Assets means all the Borrowet's assety from time to time the subiject of Secutity;
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Security Interest means a mortgage, charge, assignment, pledge, lien, standard security, assignation or

other security interest securing any ohligation of any person or any other agresment o arrangefent

having a similar effect; and

Subsidiary has the meaning given in section ] 159 of the Companies Act 2006.

1.2 Construction

(a)

fe

Unless o contrary indication appears, any reference In this Deed. to:

()
(ii)

fiii)
{iv)

)

(Vi)
it

{viii}

assets includes present and future properties, révenues and rights of every deseription:

the Lender shall be construed to include 168 successors in title, permitied assigns and

‘permitted transferees:

& disposal includes a lease; Heence, fransfer, sale or other disposal of any kind;

includes or including shall be read and construed as:including the phrase without
limdtation;

this Deed or any other agreement or instrament s a teference to-this Deed, or other
agreemient or instudmient as amended, supplemented, extended, restated, novated

and/or replaced in any manner from time to time (however fundamentsy and even if

any of the same. increases the Horrower's oblipations or providés for further

advinices);
gprovision of law is 4 referénce 1o that provision as amended or re-enacted;

the singular includes the plural and vice versa;

any real property inclhudes:
{A) all or-anry part of it

By -all buildings, fixtures (inchiding trade fixtures), fittings and fixed plant or

anachinery at ady e on that propeity;.

i1 all easements, servitudes, rights and agreements in tespect of that property;
(D all reats from and proceeds of sale of that property; and.
(B the benefit of all covenants given 1o respect of that propesty..

When any provision of this Dxeéed refefs to an approval or consent by the Lender that provigion

shail be construed so as to require that consent ar approval o be given in writing.

References {o clayses and pamagraghs are. to be construed, unless: otherwise suited, as

references o clauses-and paragraphs of this Deed.

Clanse headings are for ease of reference only mnd shall niot-affect the construction of this

Peed.

1f the: Lender-reasunably considers that-an amount paid by the-Barower is-capable of being

avoided or otherwise ser aside -on the bankruptey,. liquidation or administration of the
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1.3

1.5

21

2.2

2.3

Borrower, then that amount shall not be considered to have been imrevocably paid for the
purposes of this Deed.

{t Unless a contrary indication. appears, aternr used inthis Deed which is'defined in the Facility
Agreement shall have the same meaning as in-the F&céﬁty.Agr&emem_ .

Third party rights

Only a:Recefver has any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce or

enjoy the benefit of any term of this Deed.

Law of Property (Miscellaneous Provisions) Act 1989

The terms of all gther documents entered into between the Botrovier and the Lender are incorporated in

this Pleed 1o theextent required to enigure that any disposigon of the Fropery contained in this Deed is-a

valid disposition in accordance with section 2¢1 ¥ of the Law of Property (Miscellaneous Provisions] Act

1988,

Delivery

The parties intend this Deed o be delivered on the first date specified on page | of this Deed and that

this document shall take efféct as a deed notwithstanding the fact that the Lender may oily execute this

doeutnent vhdest hand.

COVENANT TO PAY

Covenant to pay

The Borrower shall pay or discharge cach of the Secured Liabilities when thie same fall due for

oy e,

Fuither advances

This Deed is made to:secure any further advances or other Tacilities but it does ot create any obligation

ot the Lender to-make any further advances or make other facilities available.

Digfoulf interest

(&} A amount which 15 notpaid under this Deed when due shall bear fiterest (both before and
after judgment and pavabls on demand} from the due date until the date on which such amount
is unconditionally and irrevocably paid and discharged in full on adaily basis at the rate that is
twi per cent ahave the Interest Rate from time 1o time.

(by Default interest will acerue from day to-day on a year of 365 days and will be compourided at
such intervals as the Lender considers are appropriate.

NATURE OF SECURITY

Nature of security

All Secarity and-dispasitions created or made by or pursuant 1o this Deed are ereated or'made in favour

of theé Lender with full tile guaranite in sccordanice with the Law of Property {(Miscellansous

Provisionsy Act 1994 as security for the discharge of the Securett Liabilities.
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32 Qualifying floating charge

(a) Paragriph 14 of schedule B to the Insolvency Act 1986 applies to any floating charge created
by or pursaant 1o this Deeid,

{b} Each floating charge created by this. Deed.is a gualifying floating charge for the purposes of
the Insolvency Act 1986,

4. GRANT OF SECURITY
4.1 Charges
The Borrower charges and agrees-fo charge in favour of the Lender:

() by way of first legal mortgage all the Borrower's presentand future right, title and interest in or

1o the Property:

(bl by way ol first fixed charge:

{i) all licences to enter upon or use ad and the benefit of 411 other agreements relating
o Janid:
{ii} the proceeds of sale of the Property: and

gy the benefit of any rental deposit given orcharged to the Borrower by-any oceupier of
-the Property;

{c) by way of first fixed charge (ihsofar as not mortgaged by clause 4.1(a) or charged by clause
ERTGE
(i) all presetand futtire rents and-othet sums doe (o the Bomower uhder-any Lease:

(i) all plant. and. machinery and the benefit of all contracts, licences: and. warfanties
relating fothe same: dnd.

(d} (if the- Borrower is a company} by way -of floating charge all moveable plant, machinery,
implements; ulensils, furniture and equipment now or from fime to time placed or or used in-or
spon the: Property and the berefit of all licences, contricts and warranties in-connestion with
thie Ssirmie.

4.2 Security sssignments

{a) The Borrower assigns and agrees to assign absolutely (subject to.a proviso for reassignment on
redemption) all of its present and future right title and interest ingnd 1o:

(i} {to the extent not morigaged or charged by clause 4.1 (Charges)) all present and
future rents and pther sums due fo the Borrower under any Lease;

(iy all tnsgrance policies rélating 1o the. Property; clainis under those insuraince policies
-and all proceeds of those claims under the insurance policies;

(it} all.present and future book debis and other debis, royalties, fees, VAT and monétary-

claims and. all othér dmounts at any fme recoverable or recelvable by the Bormowet or
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4.3

4.4

4.5

(h)

due or owing to it in respect.of the Property (whether actual or contingent and
whethier arising under contract or in any other manner whatsoever);
{iv} the: benefit of 4ll righis; guarantees, Security Inferasts and rémedies relating o any of
the foregoing; and
{v) ail proceeds of any of the foregoing not otherwise assigned under this clause 4.2,
To'the-extent that any right referred to in clauke 4.2{a) is niot assignable; the assignment which
that clause purports to effect shall operate as an assignment of ail the Borrower's present and

future rights and <laims to dny proceeds of such rights.

Notice of Security

{a)

(b}

The Borrower must give notice of the grant of the Security. to each inserer under any insurance
policy b1 which it has an inferest, and itshall use its réasonadble endeavours to procure that the

recipient of each notice acknowledges itin writing.

A Hotice parsuant 10 ¢lause 4.3 a) ruust be given!

iy imtnediately iy respect of each insirance policy in existence at the date of this Deed:
and
{1t} promptly after the entry into-a few insutance policy after the date of this Deed.,

Preservation of assets.

The Lender is not obliged to take any steps necessary 10 proserve any of the Borrowel's assets, ©

enforee any term of any contract-or to make any enguiries as to the nature ot sufficiency of any payment

received by it purseant to this Deed.

Conversion of floating charge

{a)

(b}

(c)

Uperr an Event of Default which has ceewred and is continuiing, the Lender may, by written,
noticd to, the Bofrower, convert the floating charge créatsd under this Deed into s fixed charge
The floating charge created wnder this Deed shall not convert ity a fixed charge solely by
reason of a moratorium being obtained :in respect of the Borfower under the Insolvency Act
2000 {or angything done with a view w obiaining such A moTRoHEm).
The floating charge created under this Deed shall (in addition to-the circumstances in which
the saie will oecur under general law) antomatically convert tnto a tixéd charge:
(i} in relation-to any asset which is subject to a foating charge if;

(A the Borrowes creales or-aifempts of purports-to create any Securily on er

overthe relevant asset without the prioy consent of the Lenider; or
{BY any third paity levies.or attempts to levy any distress, execution, attachineit

or other legal process against any such asset; and
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51

532

5.3

5.4

5.5

(i over all the Borrower’s. assets which are subject 1o a floating charge if an

administrator under the Insolvency Act 1986 1s appointeid i respect of the Borrower
or the Lender receives notice of Inteittion to appoint such ah administrator,

{d) The giving of o notice by the. Lentler pursoant (o clause 4.5(a) in relation 1o any class of the:
Borrower's assets shedl ot be construed as o waiver or abandonment- of the rights of the
Lender 1o serve similar notices-in respect.of any ofher class of assets or of any other right-of
-the Lender.

REPRESENTATIONS

General

The Borrower malkes-the representations and warraniies set out in this clanse § (Representationsy to the.

Lender on the date of this Deed and on each day the Secured Liabilities are outstanding.

Status

It is & lmited lability corporation duly incorporated and validly existing onder the law of its

jurisdiction-of incorpofation. The Borrower has the power to 0w ite assets and carry on'its biusiness as

it'is being conducted.

Biriding obligativns.

() The Borrower's obligations tn this Deed are Tegal, valid, binding. and enforceéable oblightions,
subject to the Legal Resarvations

h) The Security Interésts which this Deed purports fo create-are. valid and effective and are noi
liable 1o be avoided or otherwise set-aside onthe Borrower's bankruptey, lquidation, death or
admitistration, subject to the Legal Resérvations.

Mon-conflict with othéer ebligations

The entry into and performanee By the Borrower of its obligations under this Deed and the. granting of

the:Security donot and will not conflict with:

{a) iy Bwoor regulation applicable to it
ey ity constitutional decuments; or
o) any agreement of instisment binding wpon the Borrower or any of #ts assets of constilpie a

default or termination event (however described)y undes any such agreement or instrument.
Power and authority

{a) Subject to the Perfection Reguirements, the Borrower has the pover to enter into, perform and

delivery of, this Deed and the grant of the Security,

[13)] No:fimit on the Borrower’s powers will be exceeded as a vesult of the grant of the Security.
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5.6

57

58

5.9

530

%

Validity and admissibility in evidence
{a} All Authorisations tequired to enable the Borrower tawfully to enter into, and.comply with its
obligations under this Deed and to grant the Security have been obtained or effected and are in

full-force and effect.

(B Save as detailed in the Certificate of Title, dll Authorisations necessary for the conduct of the:

Botrowers business, tradeé, and ordinary acrivities. have Beei obtained or effécted and are in
Tull forde and effect.

Solvency

Az at the date of this Deed the Borrower i¢ able 1o mestits debis as they fall due and is not deened

unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986 or any analogous

provision in any relevant jurisdiction.

Environmental Laws

{a) in.relation fo the Propeity the Borrower is complying in all material respects. with any

applicabile law or regulation which relates to:

(i} thi: poltation or profection of the environment;.

{tiy the conditicns of the workplace: or

{iii) the generation, handling, storage, usz, release or spillage of any substance which,
alone or in combinattonr with any . other, it capable of cansing Harm to. the
environment; including, any waste,

b} The Borrower i not aware oF any claim which has been commenced of is threitened against it
in respect of any breach-or alleged breach of any such laws or regulations, so far as they relate
to the Property.

{c) So far as the Borrower is aware no-dangerous substance has been used, disposed of, generated,

stored, dumped, réleased, deposited; buried or emitted at, of, from or under the Property,

Security
{a} No Secority Tnierest exists over the Security Assets other thar as permitted by this Deed.
(b Subject to the Peffection Requirements, ihe Security has or will have first ranking priority and

itis ot subject to any prior Tanking or part passu ranking Securitv Intersst.
{c) The Borrewer has a good and marketable title to and is the sole Jegal and beneficial owner of
the Security Assets.
Cenitre of migin interest and establishments
For the purposes of The Couricil of the Evropean Union Regulation No. 13456/2000 on Insolvency
Proceedings (the Regulition), the Botfrower's "centre of miain interést™ (as that term 5 used in Asticle
3(1) of the Regulation) is siruated in England and Wales and it-has rio "exmblishment” (as. that term is

usedlin Article 2(hy of the Regulation) in any other jurisdiction..
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&. GENERAL UNDERTAKINGS
&1 Negative pledie

‘The Borrower shall not.create or permil to subsist any Security Interest over the Security Assets without

thie consent of theé Lender..
6.2 No disposals.

Untess the Lender consents, or it is permitted by the ferms of the Facility Agrecment, the Boirower

_shall ot make any disposal of any Securhty Assels even if the disposal is involuntary.
6.3 Cavenants and payments
The Borrower must:
{ ohserve and perform sl covenanis and other obligations and matters {whisther of not contained
in any agreement or ather document) from time to time affecting any of the Security Assets gr

“thefr use or. enjoyment where failiee 1o do so would have s miaterial adverse effect;

{b} ‘promptly inform the Lender if it becomes aware of any stéps taken or procesdings commenced
by any person with & view to. obtaining forfeiture of or determining any lease, underlease,
tenancy or licence comprised in the Security. Assets, except in velation to any Permitred Liase:.

{c} fiol permit any breach of aty bye-laws, other lews and tegilations affecting any of the Security
Agsets il failure to do so would have a Material Adverse Effect, and’

{d) pay or procure the payment of all rents, rates, taxes, charges, assessments, Impositions. and
other outgoings of any kind which are from time to time payable (whether by the owner or the
‘oocupier) i respect of any of this Seturity Akssets.

6.4 Enforcement of rights

The Borrower must:

{a) use its best endeavours 1o ensure. prompi- observance and performance of the terms. of each
lease under which i holds the Propersy by the lessor; and

(k) use its. best endeaviiurs to enforee sny rights-and institate, contince or defend any proceedifigs
relating to any of the Secarity Assets)

in each case in accordance with the principles of good cstate managément, and at the Borrower's cost,

T INSURANCE UNDERTAKINGS
7.1 Maintenance of insurance

{at) The Borrower must ensure that at all times it benefits from insurance against third. party and
public Hability risks and the Propefty is insured against:

(1 Toss or demage by {ire, Stormy, tempest. flood, earthquake, lightning, explosion,
impact, airciaft (other than hostile arcralt) and other aerial devices and articles
dropped from them. rot, tercorisin, civil commorion and malicious damage, bursting

or overflowing of water tanks, apparatus or pipes. subsidence: and
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(i) stich other risks and contingencies as are inswred in accordance with sound

eommercial practice or which the Lender may direct from time totinie,
to-the full reinstaienient value theréof with adequate provision also being miade for:

{A) the cost of clearing the sife and architécts', engineers', surveyors” and other
professional fees incidental thereto (together with provision for future

inflation): and

B the Toss of rents or prospective rents for a period of riotless than three years
or such other period as the Lénder may divect and having regard to any

porential increases in rentas a resultof reviews.
() The Borrower must ensure at all tmes that all thsurance policies;

(i) contdin a morgagee clause whereby such insurance policy will .not be vifiated or
avoided as against a mortgagee or security holder in the event of or as a result of any
nlsreprésentation, act or neglect or faflure to miske disclosure on the pant of the
ingured party;

(i} contain & "feagnr’s clause” inthe following or similar terms:.

“the insuranve hereby effected shall not be prejudiced By any act or ofmission
unknows to-or beyond the contrel-of the. insured on the. part-of any tenant occupying
or using ‘the’ premises, provided. that the  insured lmmediately on: beconiinig aware
thereof shall give notce fo the insurers and pay an additonal premium if required”;

(i1t} contpin ferms providing that it will not be invalidaied so far a8 the Lender is
coficerned for failute (¢ pay any. premimm due without the insurer first giving fo the

Lender not less than 28 days’ written: notice:

{ivy contain terms providing that the Lender shall have no duty of disclosure (o the

insurance compaity or underwriters and Have no Hability 1o pay any onpaid pretmium,

vl are in an amaunt ard form-acceptable o the Lender; saind
(viy are with an insurance company or underwriters acceptable to the Lender.
{c) H the Lender requesty the Borrower must promptly provide:
(iy a copy of sufficient extract of each insorance policy;.
(it gach pretium recelpt or other evidence of payment of ptémioms: and
(iiiYy any other information i coimection-with fie inurance policies.
(dy If the Lender considers that the amount insured, or-the risks covered, b‘:;‘r_ ‘any insurance policy

ate inadequote, the Borrower must increase the amount insured by it andfor require the
category of risks covered by it to be amended to suchextent and in such manner as the Lender

may consider appropriate.
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7.2

8.1

82

(e} The Borrower must:

(1} ensure all premiums and other monies payable under each insurance policy are paid
punctialiy;

i) ‘erigtivg that all things necessary o keep all the insurance policies in force are done
proaptly: and

(i) notify the Lender of premiums paid, renewals made, material variations and
cancellations. of insurance policies made or, to the knowledge of the insured,
threatened or pending.

) The Borrower. must not allow anything to be done which miay make atty insurance palicy void

or voidable,

() ‘The Borrower maust at all times efisure that each insurance policy. names the Lender as a co-

insured and first loss payee in respect of any monies patd outin excess of £50,000.

(k) If the Borower does not comply the: Lender may (without any obligation to do so} effect-or
reniew any such Hsurance policy gither inits own nanie, o together with the Borrower in such
suny and on such terms @8 which the Lender may reasonably think expedient and all monies
expended by the Lender will be deemed to be properly paid by the relevant person and shall be

reimbursed by the Borrower on demand.

Application of insurance monies

The Borrower mustapply sums reeeived under any inswrance policy as follows:

{a) if the Borrower is required by a Lease or the insurance policy to apply the surss in-a particular
way then i must do so;

(b otherwise the Borrower m nst-eitder
() apply the sums towards making good the loss or damage to which they reliste; or

(ith at the option of the Lender after an Event of Default:only, apply the sums towards the

discharge of the Secured Liabilities.
PROPERTY UNDERTAKINGS
Property miahagement
The Borrower must diligently manage or procure the management of the Property in accordance with
the principles of good estate management and prompdy notify the Lender of any material defauli by any
lesses or othier pecupier of the Propesty.
Leases
In addition to the restrictions in clause 6.2 (Mo disposaly) the Borrower must oot (save in relation to any
Permitted Lease):
{a) prat any Leass; or

)] accept any surrender of 4 Lease,
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83

3.4

8.5

8.6

8.7

without the Lender's prier consent and may nof enter into any agreement 10 do so.

Works

The Borrowet- must fioi:

{a) demolish.any buildings on the Property {other than. any derelict or agricultural buildings), or

)] make any structural aiterations toany patt of the Property. where the cost of soch works 0 that

part of the Property i5.in excess of £500.000,
without the:prior consent of the Lender (not fo be unreasotiably withhield or delayed).
Repair
‘The Bomrowsr must gtisire {or will 5e all reasonable endeavours o procure 0 reladon to any fenanted
areas) that all buildings from time o fime upon any Property and all fittings, plant.and machinery on

that Property and owned by the Borrower are in, and maintained in:

(4} good and substantial repair and condition and, as appropriate, in good working order or to the
standard required under any Lease: and

(5 such repair, condition and order-as o enable them to be ler in accordance with all applicable
Taws aud regilations: Tor this parpose, a law or fegulation in force,

(butin each case, inaccordance witl the principles of good estate nanagemént and i no betler state of

repair thanat the date it acquires the Property} and when necessary the Borrower shall replace, or

procuse the mp}ﬁmmcmnﬂ the same with items of similar quality and value:

Pay oufgoings

The Borrower must ensure all rates, rents, outgoings and other sums payable out of or in respect of the

?mperty are promipily paid.
Devilopment of Property

The Borrower shall not {save where permitied by any Lease) (without the pricr written consent of the

Lender such consent not 10 be unreasonably withheld or delayed) inrespect of any Property:

{a) carry out or parmit to be carried out any development for which planning permission is
teqiired;

o) make any spplication for planning permission; or

oy implement-any planning peroiission,

where the cost of such proposed development or works reguited to tmplement any such planning
permission exceeds £500,000.
Registration at the Land Registry

(a) Tlie Borrower must do all things to-facilitate. the registration of this Deed against any relevant

sitle registered it the Land Regisiry.
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) The Borrowsr consents to an.application being made by the Lender to the Land Registras for
the: following restriction to be registered against its title to the Property in the following terms:
"No-dispositicn-of the registeved. estate by the proprieror of the. registered estate is to be
registered without a written consent sigied by the propriétor for the time being of the vharge
dated [DATE @1, in favour of HSBC Bank Ple referred 16 in the charges regivier”,

(] The Borrower must nof permit-any other pérson to be registered ar the Land Registry as
proprietor of the Prapery; and

{d) The: Borrowsr must not cleate of pertnit fo arfse any intérest which falls within any of the
paragraphs of schedule 3 of the Land Regisiration Act 2002 or any interest presecved by fhe
transitional provisions of schedule 12 of the Land Registration Act 2002 (o the exient ind for
50 Jong es any intérest i 56 preserved in or over the Property,

8.3 Title documents

The Borrower must deposit with the Lender immediately all title documents, planining and statutory

consents from tine to time relaling (o the Security Assets or an undertaking in:a form acceptable to the

Lender from the Botrowes’s-soficitors o hold such deeds and documents to the order-of the Lender..

8.9 Motiees received
The Bocrower shall:.
{a) provide o the Lender-a copy of any tatérial notice or order (or any progosal for a notice or

order} given, issued or made by any local or other authority refating to any of the Security

Askets:
() take all necessary steps to comply with that notice, order or praposals and
(<) take inio account any tepresentations which the: Lender requests in respect of that notice, ordér

oF proposal.
B30 Compensation

Upon an: Event of Default which bas occurred and 1s comntinuing, any compensation teceived as 3 resulf
of & nofice. order or proposal tust be held o trust for the Leader, und prompitly paid o the Lender who
shall apply the sums necded in discharge of the Secured Liabilities as it thinks fit,

8.11 Negotiations with local or other authority

The Borrower shall vot conduct any negotiations or make: any agreetnent with any local or other

authority concerning the acquisition of the Property without the consent of the Lender,

812 Eniry
{a) The Lender (and anyong authorised by the Lender) may entet the Praperty to verify that the
Borrower has performed all of its obligations under this Deed and to carry out dny works,
(b} Subject to clause 8.12(d} the right to enter shall be exercised within normal. working hours:

upon reasonable notice and may be made with of without workmen, plant and materials.
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] Exercise of the right of entry shall not cause the Lender or any person authorised by it to be

Hable as a mortgagee in possession.
(dy The right to entry may be made at any time without notice in the case of emergency,
9. FURTHER ASSURANCE

The Borrower shall 4t ity own expense ensure any docufnents are execited and any acts and things are

done which the Lender may reascnably tequire from time to time for:

(i) giving effect to, perfecting or protecting the: Security;
(b} facilitaping the realisation of any Security Asset;
{&y facilitating the exercise of all powers, authorities did disérétions vested in the Lender or in any

Receiver; or
{d) perfedting any Security over any-assets acquired by the Borrower after the date of this Deed,
10. ENFORCEMENT
19:1 Remedying defanits

‘The Lender or a Receiver wiay (but is not obliged to) take any aclion to remedy-a failure by the

Borrower to-observe and perform the provisions.of this Dead at the Borrower's cost,

0.2 Timing of enforcoment:

() Thig Secured Tiabilitics are deemed to Bave become due ofc the date of this Deed,
{b:} The Security shall become enforceable on the earlier of:
(1} the date the Lender demands repaynient of any of the Secured Liabilities:
(i} the date the Borrower breaches a provision of this Deed or any document evidencing

the. facilities to which the Secured Liabilities relate and such bresch is capable of
remedy and s not remedied within 10 Business Days or the earlier of (i) the Leuder
giving notice to the Botrower and (ii) the Borrower becoming aware of the hreach; or

@iy the Borrower's request,

{cl Neither section 93(1} nor section 103 of the Law of Property Act 1925 shall apply to this Deed.
1.3 Powers of the Lender
{a) Atany time aftér the Security becomies énforceable or if requested by the Borrower, the Lender
may without further notice {unless requited by law):

1 appoint any. person for persons) to he @ recéiver, receiver and. manager or
admindstrative recetver of all or any part of the Secarity Assets andfor of the income
of thie Sécurity Assets; andior

fit) appoint or-apply for the appointmént of any person who is. appropriately. qualified as

‘the Borrower's administrator (if the Borrower is a company); and/or
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19.4

1%

111

112

113

11.5

{iii) exercise all or any of the powers conferred on mortgagees by the Law of Property Act

1923 (as-wmended or extended by this Deed) andfor all or any of the powers which are.

conferted by this Deed on a Receiver, in each case without first appointing a Receiver

or notwithstanding the appointmentof any Receiver.

{ The Lender is not entitled 1o appoint 4 Receiver in respect of any Security Assels which are:

subiject to Security which {as-created) was a floating charge solely by veason of 4 moratorium
being obtamed undet the Insolvency Act 2000 or anything done with a view {6 obiaining such
d motatarinm,

No lability

Neither the Lender nor any Receiver shall be liable g5 4 mortgagee in possession or otherwise to

.account in refation to the Security Assets for any loss on realisation or for any other default or amission,

No exercise of the right in clause 10.] {Remedying defaults) shall render the Lender or a Recaiver a

iortgaged in possession.

RECEIVER

Removal and replacensent

The Leader. may from - time to time remove any Receiver appointed by it (subiject, in the case of an
administrative receivership; to séction 45 of the Tnsolveicy At 1986) #nd, whenever it may. deem
appropriate. may appoint .a new Receiver in the place of any Receiver whose appointment hus
terminated,

Muitiple Receivers

If at any time there is more than one Receiver of all or any part of the Security Assets.and/or the income
«of the Security Assets; each Receiver shall have power o ach individuaily (unless atherwise stated in the
appolnment document),

Remuneration

Any Receiver shall be entitied to remuneration for his services at 4 rafe fo be fixed by agreement
between lim and the Lender (or, failing such agreement, to be fixed by the Lender).

Payment by Receiver

Oaly moaies actoally paid by & Receiver to the Ledder in relation 1o the Secured Liabilities shall be
capable of being applied by the Lender in discharge of the Secured Liabifities,

Borrower's-agent

Any Receiver shall be the Borrower's agenit and the Borrower shall (subject to the Compandes Act 2006
and the Insolvency Act 1986) be solely responsible for hiz acts and defaults and for the: payment of his
remuneration, The Lender shall ot incor any Hability {sither to the Borrower o to aty other person}

by redson of the dppointment of a Receiver or for any other feason,

14




iz, POWERS OF RECEIVER

121 General powers

An_y Recelver shall have:

{ay

(hy

)

all the powers which are conferred by the Law of Property Act 1925 on morigagees .in
possession and receivers appointed under that Act;
{whether or not he it an admimstrative receiver) all the powers which are listed in schedule 1

of the Insolvency Act 1986; and

all powers which ere conferred by any other law conferring power on receivers,

122 Additional pavers

In addition to the powers referred o in clause 12,1 (General powers), & Receiver shall have the

following powers:

()

(b}

(¢l

()
&)

0

(g

1o take possession of, collect and get in all or any part of the Security Assets and/or income in

respect of which he was appointed;

to manage the Security Assets as he thinks fii;

to redeem any Security Interest and to borrow or raise any money and secure the payment of

any tmoney in priority 1o the Secdred Lisbilities for the purpose of the exervise of his powers

and/or deflraying any costs or Habilities incorrad by Iy in such exercise;
o eiver Indo, terminate or vary any Hedglng Agréement:

to sell or concur in selling, leasing or dtherwise disposing of all or any part.of the Security

Assets in respect-of which he was appointed without the need to observe the restrictions

imposed by section 103 of the Law of Property Act 1925, and, without lmitation:

[); fixtures ‘may be severed and sold separately from the Property containing them,

without the Borrower's-consent;

iy the consideration for any such transaction may conisist of cash. debientures or other

obligaticns, shares, stock of other valughle consideration G@End the amount of such
consideration may be dependent upon profit or tuinover.or be detersiped by-a third
party); and.
(it} any such consideration may be payable in a'lump sum or by instalments. spread over
such period as he thinks fit;
to altér, improve, develop, complete, construct; mﬂdi'fy.;refnrbish prrepair any building or langd
and w0 dbandon, complete or undertake or concur in the completion or undertaking (with or
without modification) of any project in which the Borrower was concerned or interested before
his appointment {being & project foi- the alteration, improvement, developmient, completion,
construction, modification, refurbishiment of repair of any building or land);
to carry odt any sale, lease or other disposal of dll or any: part of the Security Assets by

conveying, transferring, -assigning or-leasing. the same in the Borrower's name: and, for that
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{m

(i)

[\l

k)

&

o)

{m}

purpess, to enter into-covenants and other contractual obligations in the Borrower's name and

so as 1o bind it

to take any such proceedings in: the Borrower's name as he. shall think it in respect of the
Security Assets andfor income in respect of which e was appointed (including proceedings for

tecovery of rent orother monies in arrears at the.date of his appointment);
o enter into or meake any such agresment, ATARREMENt OF Comproniise 48 he shall think fi

to- imsure; 2nid o renew any inserinces inrespect of, the Security Assets as hie shall think fit (or
a5 the Lender shall direct);

1o appoint and employ sich managers, officers and workmen and engage such professional

advisers as he shall think fit (including, without prejudice to the geverality of the foregoing

power, to employ any Tirm, parmer, compaay or other entity with which he it associnted);

to form one or more subsidiaries of the Borrower and to transfer to any such subsidiary all or

ey part of the Secdrity Assets;

to-Operate any rent review clause In any Lesse or lease under which the Property 15 Held in

respect of which he'was appointed and to apply for any new or extended lease; and

j M

) give valid réceipts for all mionics and 1o-da all such orhier things a5 may seem to. him
o -be incidental or conducive 10 any other power vested in hin or necessary or
desirable forthe realisation of any Security Asset:

(i} exercise in relation to-each Security Asset all such powers and rights as he would be

capable of exercising if he ‘were the absolute beneficial owner of the Sécurity- Assets:
angd

(iily  use the Borrower's name for any of the.above purposes.

12.3 Limitation

(2)

(b}

The Lender may in the instruent by which a Receivér is appointed Himit the poweis of the

Receiver.
The Receiver shall be-under no duty to the Borrower o exercise any power he may have-and
shall not incur any Hability to the Borrower either by viftue of the exercise of such powers or

by virtue of @ failure fo exercise such powers.

13. APPROPRIATION OF RECEIPTS

131  Application

ta)

Suvhject to clause 13.2 (Suspense account], any monies received by the Lender in respect of the
Security (subject to the payment of any claims having priority to. the Security. but in
substitgtion for section 109(8) of thé Law of Propierry Act 1925) shall be spplied in the

following order.of priority;
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13.2

14.

i3,

i6.

7.

171

{1) in discharging the remuneration of any Receiver and all costs, charges and expenses
of and incidental fo0 his or her appointment, together with interest on that

remuneration and. those costs, charges and expenses a1 the Interest Rate;
(i) in-or towards payment or discharge of the Secured Liabilities; and
(i) i payment-of the sirphas (i1 any) to thie Borower or othier person edtitled w it
(b} The Lender miay apply sums received towards the. payment or dischargé of the Secured
Liabilities in redudiion of any part of the Secured Linbilities in any order or manner as it thinks
fit: The Lender may override any appropriation.made by the Borrower:

Suspense account
Any monies received by the Lender or any Receiver may be placed in an interest bearing suspense or
securities reatised account and Kept there for so Jong as the: Lerider considers prudent,

SET-OFF

The Lender may (but shall not be ohliged ta) set off any obligation which.is due and payable by the

Baorrowsr smnd unipaid o any contingent obligation from the Borrower against any mghired: obligaton

owed by the Lender to the Borrower, regardiess of the place of payment, bocking branch. or currency of

either obligation.

CURRENCY CONVERSION

All monies received or held by the Lender or-any Receiver under this:Deed may be converted from their
existing cuvency into-such other curtency as the Lender or the Recerver c‘ensidéi‘g. HeCcEssAlY. of
desirable to cover the obligations and Habilities comprised in.the Secured Liabilities i that-other

cutrency at the Lender's spot rate of exchange.
NEW ACCOUNT

It the Lender receives of-is degmed 0 be affected by notice (whether actudl or constructive) of any
sitbsequent Security Interest affecting some or all of the Security Assets or their proceeds of sale, then
the Lender may open a new account for the Borrower: I if deed not do s6, it shall nevertheless be
treated as if it had done so atbthe time whén it received, oF wag deehed (o have received, the notice, As

from that fime, any payment made to the Lender for the. Borrower's account shall be credited (or be

treated as having beed credited) to-the new account and shall not operate to reduce. the: amount for

which the Security applies.
DELEGATION AND APPOINTMENT OF ATTORNEYS
Delegation

(&) The Lender may delegate to any person or persons. all or any of the powers, authorities.and
discretions which are exercisable under this Deed. A delegation may be made in any manner
¢including by power of attorney) in and on any terms (inchuding power to sub:delegate) which
the Lender thinks fif.
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172

18.

181

8.2

19,

19.1

(b)

The Lender shall not be liable or responsible to the Borrower for any loss or damage arising

from any act, default, gmission or misconduct on the part of any of its delegates or sub-

‘delegates excepr for-any expense, lass, liability, or damage arising from its gross negligence or

wilful misconduc.

Attorneys

()

b

By way of security; the Borrower irevocably appoints the: Lender, every Receiver and every
delegate or sub-delegate agpoiited under clause 17.1 (Delegarion) scparately to he iis atfornay.

orits behalf, in its name:

(i) to execute and do any documents; acts and things which the: Borrower Is required to.

exgoute and -do wnder this Deed of any- other docuiment relating to the Secured
Liahilities; and

ity ‘o execute and do any documents, dcts and. things which any attorney miay -deem
proper or desirable in exercising any powers, authorities and discretions conferred by
this Deed, any other document relating to. the Secured Liabilities or by law on the.

Liender orany Recelver

The Bofrower ratifies and Confirmys anything which any of its attornevs does in the proper and

iawful exercise or purported exercise of all or.any of the powers, avthorities and discretions

referred 1o nthis clause 17.2 tAnormevs).

REDEMPTION OF PRIOR SECURITY INTERESTS

Redemption

The Lender may alany time redeem, or procure the transfer-to it of, any prior Security Interest aver any

Security Assets arthe Borrowsr's cost.

Costs of redemption

All principal monies, nterest, costs, charges and expenses incurred it and incidental to any redemption

or trapsfer under clanse 18.1 (Redempiion) shill be _Paieii by the Borrawer on demand, in each case

together with interest calculated in the manner refesred to in cliuse 22 (fidempifies).

RELEASES.

Beleases condifional

{a}

(b}

Any refease; settlement, discharge, re-assignment-or arrangement in respect-of the Security (in

this clause 19 (Releases), & release) made by the Lender on the faith of any assurance, security

or payment shall be conditional on that: assurance, sccurify or payment nof being -aveided,

reduced, claved back or ordered to be repaid urider any law relating 10 Hquiddtion, bankruptey
of insolvehcy.

If any avoidance; reduction, or clawback: ocours or any order is made as referred to in.clavse
19.1{a), then.the release shall have no effect and shall pot prejudice the Lender's right to

enforce the Security in respect of the Secured Liabilities. As between the Borrower and the
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192

2

21

0.2

Lender, the Security shall (notwithstanding the release} be deemed o have remained av.all
times in effect and held by the Lender as security for thie Secured Lisbilities,
Retention

(i) If and for 8o Jong as any assurance, security -or payment as is mentioned in clause 19.1
(Releases conditional) remains. in the reasonable opinion of the Lender susceptible: of being
avoided, feduced. clawed back or ordered to be repaid under any Taw relafing to liguidation,
bankrugitcy or insobvency, the Lender may in its absolute discretion retain all or part of the
-Seiirity and other # gh'fs“uﬂéiiair thiy Deed a5 security for the Secured Lighilites affer they Have

beeh paid and discharged in full
(b If, at any time while ail or partof the Lender's rights under this Desd are so retained;

(3] an application is made fo 4 competent ¢owrt for-a winding-up of bankraptcy order 1

be made Tn respect of the Borrower;
{ii) Sleps are taken (0 wind the Borrower up of make the Borrower bankrupt;

(i) stapplication is made to a competent court for an-sdministration order 1 be made in

tespect of the Borrower;
{1y 4 notice of indention o appoint aradiministrator (o the Bofrower is filed at cours o
8] the appointmenof an adiministeaer o the Bomower takes effect,

then the Lender may continge ro retain alk or part of its #ights under this Deed for ny further

period as the Lender thay determiine in jts absolute discretion,
CONTINUING SECURITY
Continuing security

The Securify is continting securtiy and shall secure the ultimate balance of-the Secured Lisbilities,

notwithstanding:
{u) intermediate: payrmeit or discharge of the whole or pare of the Secured Liabilities;
)] the Borrower's death, bankruprcy, liquidation or othér incapdcity of any change: in i

constitution, name or-style;
{c) any change in-the Lenders constitdtion, fame or style, its ab‘smpémn incor amalgamation with
any other person or the acquisition of all or part.of fts undertaking by any other persons or
(dj any other event, matter or thing,
Additional to other rights
Thie Security is in addithon 1o (and shall mot merge with, dtherwise prejiidice or affect or be prejudived
or affected by) any other remedy, guarantee, indemnity, Security Interest or-other right which may be or
have Been.created {by the Borrower or atherwise) in favour of the Lender. Accordingly, the Borrtwer's
liability under this Deed shall not be prejudiced o affected by, and this Deed may be enforced

notwithstanding:
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21,

22,

23

24,

(a) the existence or invalidity of all or any of those rights; or

{b} at any time, the Lender exchanging, releasing. varying, abstaining from perfecting or enforcing.

or otherwise dealing or omitting to deal with all or any of those rights,
THIRD PARTY PROTECTION
No puichaser, morigagee or other person dealing with-the Lender or a Receiver shall be concerned:

fa) to enguire: whether any «of the Secured Liabilities have bécorie due or payable or remain
unpaid or undischarged;

(&) whether the power which the Lender or Receiver is purporting to exercise has hecome.
exercisableror

&} Aosee to the application of @y money paid to.the Lendes or toa Receiver,

INDEMNITIES

The Botiower agrées to fully indemnify the Lender and any Receiver (and in the.case of legal costs and

expenses of a solicitor and own-cliedt basis) within 3 Business Days of demand agatnst all labilitics,

lTosses, claims, actions, damages, costs and expenses incurred by, made or brought 4gainst the Lender or

Receiver (or any manager or agent appointed by the Lender or Receiver):

(2} as @ result of the Borrower's failure to perform any_ofifs obligations under this Deed;

(b) in the exercise (or purporied exercise) of any of the powers or other rights conferred by this
Deed;

(e in.respect.of any cosis, charges or expenses incurred in comnection with clause 15 (Currency
COAVEFSETY,

)] in respect of the redemption of any prior Security Interest over any Securnty Assef under clause

Y8 (Redemption of prior Secarity Tinferests)
i) ag'a result of the Borrower's breach of any current or other abligation.or matter relating to the
Propeity; or
) i respect of any other matier or thing done or omiitted retaring to the Security Assets,
together in gach case with interest af the Interest Rate calculated on a daily basis from the date itis
incurred or bacomes payable fo the Lender or the Receiver until the date of payment, whether before or
after any judgment.
CALCULATIONS AND CERTIFICATES
Any certificate of or determination by the Lender speeifying the-amount of the Secured Liabilities is, in
the ohsence of manifest error, conclisive evidence against the Borower of the. matters fo which it
relaies,
PARTIAL INVALIDITY
All the provisions of this Deed are-severable and distinct-from oneg snother and if at any Hime zov

provision is o becomies illegal, invalid or tnenforceable in dny. respect undée any law of any
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25

26,

27,

274

272

Jurisdiction, neither. the legality; validity or enforceability of any of the remaining provisions nor the

legality, validity or-enforceability of such. provision urider the law.of any othey jurisdiction will iix any

way b affécted or impatred..

REMEDIES AND WAIVERS

No failure to exercise: nor any delay in exercising any right or remedy under this Deed against the
Borrower shall operate as & waiver. noe shall 4y single of paitia] exercise of any right or temedy
prevent any forther or other exercise, or the exercise of any other right or remedy.  The rights and
renedies provided are cumulative and not exclusive of any rights.ot termedies pravided by Taw:
AMENDMENTS AND WAIVERS

Any.provision of this Deed may be amended-only if the Borrower and the Lender agree it writing and
any breach of this Deed may be waived before or afterit oceurs only if the Lender so agrees in writin g
A waiver given or consent geinted by the Lender under this Deed will be effective only if given in
writing and then only.in the instance and for the purpose for which it i given,

TRANSFER AND CONFIDENTIALITY

Transfer

{a) The Lénder rmay assign and/or-(ransler ity fights and obligations under this Deed in.accordance

with the terms of the Pacility Agreement.

(b} The Borrower shall not assign any of its rights or transfer any. of its obligations under this
Deed.
Confidentiality

The Lender may disclose to:

(aj any transferee or potential transferee;
By any assignioe or potential assignes;.
(] any person with. (or thronghy whom it eneefs into {or ay porwentially enfer into), whether

direcily or indirectly, any sub-participation in refation to or including the Secured Linbilities;

(d) any.rafings agency:

(e} any -of the officers, directors, émployeds, professional advisers, auditors, partners and
represeniatives of the persons referred to in sub-clauses 27.2(a) to 27.2(d);

{fy any of its Affiliates and to any of its or. their officers, directors, employees, professional
advisers, auditors, partners and representatives; and

(g any-person w-whom information £5 required or requested to be discipsed by any govertmental,
banking, taxation or other regalatory authority or similar body, the rules of any relevant stock

exchange or pursuant to-any-apphcable Jaw or regukition,
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29,

30.

30.1

3.2

33

3.

32,

321

such confidential information as the Lender shalt consider appropriate, provided that in respect o
disclosure. to anyone. identified in {a), (b}, (¢} or {eJ, such person has agreed to keep the information
confidential,

MANAGEMENT TIME

The Lender reserves the vight to charge Tor its management time or other resources in relation to the

enforcement of of the preservation of any rights vader s Deed, which will bé. caloulatetd on the basis

of such reasonably daily orhourly rdtes a8 the Lender may notify to the Borrower from time: to time.

COUNTERPARTS.

This Deed miay be executed in any niimber of couriterparts, all of which, taken together, shall constitute

one and the same instrument and any parfy may enter info this Deed by expoofing g counssrpart,

NOTICES

Commiunications in writing

Any-corfimunication to be made thder of Incconnettion with thig Deed shall be- made in writing in the

English language and, unless otherwise stated; must be made by letter.

Addresses

The Lender may deliver any communication. document or notice to the Borrower relating to this Deed

fo its. registered office, 0 any address o which a-notice wnder any-facility relating to the Secured

Liabilities: might be sent-orany additianal address the Borrower. may notify to the Lender by not less

than five business days’ notice.

Delivery

(&) Any comimpnication: or document made or delivered by One person o another under or in
connection with this Deed will only be effective when it has been left-at the relevant address or
five business days after being deposited in the post; postage prepaid, in an envelope addressed
toiratthat address:

{h) Agny commumication or document to be made ordelivered o the Lender will be effective only
when actually received by the Lender and then only if it is expressiy marked for the attention
of the depariment or officer identified with Lender's signature below (or any subsiitute
department or-officer a3 the Lender shall specify for this purpose).

GOVERNING LAW

‘This Deed. and any non-contractual obligations arising out of or in connection with It are governed by

Hrglish law.

ENFORCEMENT

Jurisdiction

{u) The courts of England Bave exclusive: furisdiction 1o settle any dispute: afising. out-of or in

connection with this Deéed {including disgates regarding the existence, validity, of ermination
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of this Deed, the Security Interesis infended to be created by it or any non-contractual
obligations arising out of or in connection with ity (2 Dispute).

(h) ‘The Borrower agrees:that the courts of England are the most appropriate and convenient courts
o séftle Disputes and -accordingly it will not argue 6 the contrary.

() This clanse:32.1 is for the benefit of the Lender only. The Lender may take proceedings
relating to a Dispute in any otber courts with jurisdiction. To the extent allowed by law. the

Tendar may take concurrent proceedings in any-number of juﬁs,dict{ﬁns.

In witness whereof the Borrower has executed this Deed as a4 deed the year and daie appearing on-the first page

afit,
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SCHEDULE

The Property

Registered Iand

Noron Lane, Durweston,

Blandford  Forum,
oDg

Frechold land known as 64

BTy

“North Dorset

DT41 1594
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EXECUTION PAGE

Executed as a deed by BRYANSTON (RFE) 3.
LIMITED acting by a director in the presence of!

Witness' signature:
Witness' name (BLOCK CAPITALS):

Witness” address:

Witniess™ pecupation: giﬁ@’tﬁ‘dﬁ“%ﬁw
THE L.ENDER
SIEGNED for and on behalf of 3
HSBC BANK ple ¥

HICMOII3 589/ 200 1/ URMM4S908472 2 (INVESTMENT)
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EXECUTION PAGE

Executed as a deed by BRYANSTON (RFE)
LIMITED acting by a director’ in thé presence oft

Witness™ signatire:
Witness’ name (BLOCK CAPITALS):

Wiiness® address:

Witziess® occoupation:

THE LENDBER

SIGNEP for and on behalfof

HSBC BANK plc

b

Director’s signature

Ditector’s nams

HDACMCO35EY] J00THUKMAM 928472 2 (INVESTMENT} .
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