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Company number: 02895217

X6L1LL48

Received for Electronic Filing: 11/12/2017

Details of Charge

Date of creation:  07/12/2017
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
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IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: CHRIS REEVE ACA
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2895217

Charge code: 0289 5217 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th December 2017 and created by BLAKENHAM FINANCE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 11th December 2017 .

Given at Companies House, Cardiff on 13th December 2017

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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| - DatEp 3 December 2017
LEGAL M(}RTGAGE-OVER ?R@PERT&T-
B_et*ﬁ!seﬁ
BLAKENHAM FINANCE LIMITED
and

THE BLAKENHAM SSAS ACTING BY TRUSTEES
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THIS DEED is dated (947E] 7 Decembes” '2_‘(;5 Y 3( .

PARTIES

(65

Blakenham Finance Limited iricorporated and registered in England and Wales with
cotipany miniber 02895217 whose registered office is-at Unit 2 Pegasus Orion Avenue,
Great Blakenham, Ipswich, England, IP6 OLW (Borrower).

{2y  Blakenham SSAS acting by trustees Theresa Ann Kemp and Robert Paul Kemp both
- of 38 Badgers Bank, Ipswich, Suffolk; IP2 9EN (Lender).

BACKGROUND |

Ay  The Lender has agreed, under the Loan Agreement, to-provide the Borrower with loan
- facilitics on-a sécured basis..

(By  The Borcower owns the Properly.

()  Under this deed, the Borrower provides security to the Lender for the loan facilities

- made or to be made available under the Loan Agreement,

AGREED TERMS

1. DEFINITIONS AND INFERPRETATION

1.1.  Definitions

The following definitions apply in this deed:

‘Business Day: a day other than a Saturday, Sunday or public holiday in England when
‘banks in Lotidon ate open for busiiess. _

Charged Property: all the assefs, property and undertaking for the tirme being subject
to-any Security created by this deed (and references to. the Charged Property shall
include references to any part of it).

Delegate: any person appointed by the Lender or any Receiver under clause 15 and
arly person appointed as aitorney of the Lender;, Receiver or Delegate.

Envirenment: the natural and man-made environment iticluding all or any of the
following media, namely air; water and land (including air within buildings and other
natural or man-made structures above or below the ground) and any living organisms

- (includirig man) or systems supported by those media.

Environmental Law: all applicable laws, statutes, regulations, sécondary legislation,
bye-laws, common law, directives, treaties and other measures, judgments- and
decisions of any courtor tribunal, codes.of practice and guidariee notes ini so far as they
rélate 10 or apply to the Environment.

Environntental Licence; any authorisation, permit or leénce necessary under
Environmental Law in respect.of any of the Charged Property.



1.2

Event of Default: each of the events or circumstances set out in Schedule 1.
Tusarance Poliey: each contract ot policy of insurance effécted or maintained by the
Borrower from time to time in respect of the Property.

Loan Agreement : the Loan Agreerient dated T 0 (el 2017

between the BaﬁoWer and the Lender for the provision of the loan fac:}:ﬂes secured by

this: tieed

LPA1925: the Law of Property Act.1925.

Property: the frechold or leasehold property (whether registeréd ‘or unregistered)
owned by the Borrower described in Schedule i;z

Receiver: a receiver or d recéiver and manager of any of all of the Charged Propesty.
Rental Income: all amounts paid or payable to or for the account of the Borrower in
conmettion with the letting, licetice or grant of other rights of use or vceupation of all

~or any part of the Property.

Secured Liabilities: all present and future monies, obligations and liabilities of the
Borrower to the Lender, whether actual or contingent and whether owed jointly of
severally, as principal or surety or in any other capacity, under or in connection with
the Loan Agreement or this deed (including; without limifation 4ll interest (incliding,
without Himitation, default interest) accruing in respect of those mionies, obligations or
Habilities.

Security: any mortgage, charge (whether fixed or floating, l¢gal or equitable), pledge,
Hen, aSSIgnment b}; way of security or other securily interest securing any obhgatmn
of any person, or ahy other agreenient Ot arrangement having a similar effect.

Seeurity Period: the period starting on the date of this deed and ending on the dateon
which the Lender is'satisfied that all the Secured Liabilities have been unconditionally
and irrevocably paid and discharged in full and no further Secured Liabilities are
capable of being outstanding.

Valnation: any valuation relating to the Pmpﬁriy supplied to the Lénder by the
Borrower (or on its behalf). '

VAT: value added tax or any equivalent tax chargeable in the UK or elsewhere.

Inierpre'taﬁﬁn.' a

I this deed:

(ay eclause, Schedule and paragraph headings shiall not affect the interpretation of
this deed;

(b & reference to a. person shall include a reference to-an individual, firm,
company. corporation, partnership, unincorporated body of persons;
government, siate or agency of a stafe or any association, trust, joint veniure
or consortium (whether or not having separate legal personality);
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unless the context otherwise 'raquires, words in the singular shall include the

- -pliral and in the plural shall include the singular;
@

unless the context otherwise requires, a reference to one gender shall include

a reference to the other genders;

4 reference to & party shall include that party's successors, permitied assigns

and permitted transferees and this deed shall be binding on, and ensure to the
benefit of, the parties fo this deed and their fespective personal
representatives, successors, permitted assigns and permitted transferdes;

'a"fe:fe;:ence. 1.9 statute or statutory provision is a reference fo it as-amended,
extended orre-énacted from time to time;

- & reference to-a statute or statutory provision shall include all subordinate

legistation miade from fime fo time under that statute or statutory provision;

a-reference to writing or writfen includes fax and ernail;

. an obligation on & party not to do something includes an obligation not to
- allow that thing to be done;

a reference to this deed (or anty provision of it) or to any other agreement or
docament referred to in this deed is a reference to this deed, that provisionor

. such othier agreement or document as amended (in each case, other than in

breach of the provisions of this deed) from time to time;

uniless the context otherwise tequires, a reference 10 4 clavse of Schedule i
to & clause of, or Schedule to, this deed and 4 refererice to 4 paragraph is toa
paragraph of the relevant Schedule;

any words following the terms including, mchude, in particular, for
example or any similat expression shatl be construed as illustrative and shall
not. Hit the sense of the words, description, definition, phrase of term
preceding those teris; '

a referenice to an amendment inclides a novation, re-enactment, gupplement

or variation (and amend and amended shall be construed dccordingly);

a reférence to assets includes present and future propeities, undertakings,
revenues, rights and benefits of every desctiption;

3 referenice to an authorisation includes an approval, authorisation, consent,

exemption, filing; licence, notarisation, registration and resolution;
a reference {o continuing in relation to an Event of Default means an Event
of Default that has not been remedied or waived;

& teference to determines or defermined means, unless the contrary is
- indicated, a determination made at the absohite diserstion of the person

making ity and .
a reference to a regulation inctudes ax}y'_'rﬂguiatiﬁn,._fuic-, official directive,
request -or gindeline (whether or not having the force of law) of any
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1.7

gdvémmen_tai,' intef-governmental or supranational body, agency, department
or regulatory, self-regulatory: or other authority or organisation.

Clawback - |

" If the Lender considers that an amount paid by the Borrower in respect of the Seciired
Liabilities is capable of being avoided or-otherwise set aside on the liguidation or

adiministration of the Borrower or otherwise, then that amount shail not be considered
to have been irrevocably paid for the purposes of this deed.

Nature of security over real property

A reference in this deed to a charge ot mortga'g*eof or over the Property includes:

(a) - all buildings and fixtures and fittings (inchiding trade and tenant's fixtores
' and fitfings} and fixed plant and machinery that are situated on or form part.
of the Property at any time;

{8 thie 'prcé:aa{is_éf the sale.of any part of the Property and any other monies paid

or payable in respect of or in connection with the Property;
{¢) - thebenefitof any covenants for title given, or entered into, by any predecessor
in title of the Borrower in respect of the Property and any mornies paid or
_ payable in respect of those covenarits: and
{dy  all vights under any licence, agreement for sale or agreement for Iease in
respect of the Property.

Law-of ?ﬁ‘ﬁperiy '{Misceﬁéx'neaus.'I'i*ré_\?is.inﬂs} Agt 1980

For the purposes of séction 2 of the Law of Propérty (Miscellancous Provisions). Act

1989, the terms of the Loan Agreement and of any side letiers between any parties in

* relation to the Loan Agreement are incorporated into this deed.

Perpetuity period

Tfthe rule against perpetutics applies to any trost created by this deed, the perpefuity
period shall be 125 years (as specified by section 5{(1) of the Perpetuities dnd
Accurmulations Act 2069).

Scheduales

The Scheditles forin patt of this deed and shall have effect as if set-out in full in the

body of this deed. Any reference to this deed includes the Schedules.
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COVENANTTO PAY

. - The Bomower shaii o d&mané pay to ﬁis‘: Leﬂéer &nd dzschazge: the Seciired Liabilities

when they become due..

GRANT OF SECURIEY

'Légél mortgage and fixed charges

As a_cc‘mﬁn&iﬁg_saéuﬂty'f{}r the payment and discharse of the Secured Liabilities, the

* Borrower with full title guarantée charges to the Lender:

(@ by way of first legal mortgage, the Property; and

(&) by way of first fixed charge:

®

' '(iii).

. any of the g@admﬂ of any business of unéertakmg conducted at the

Property;

'ai% its ngms i e&c:h Insurance Policy, mciudmg all clairs, the
‘proceeds of all claims and all returss of premiums in connéction with
- each Insurance Policy, the Rental Income and the benefit of any
puarante or security iri respect of the Rental Tncome to the extent not

effectively assigned under ¢lanse 3.2

the benefit of all other contracts, guarantees, appointments and

wiairanties refating to the Charged Property and other documents to

-which the Borrower is-a party or which ave in'its favour or of which

it has the benefit relating to any letting, development, sale, purchase;

)

Assignment

 use or the operation of the Charged Property or otherwise relating to
 the Charged Property (including, in each case, but without limitation,

“the right to demand and receive all monies whatever payable toorfor
- its benefit under or atiging from any of them, all remedies provided

for in any of them or available at law orin equity in relation to any of

'  them, the right to compel performance of any of them and all other -
- rights; interests and benefits whatever aceruing to or for its benefit

arising from any of them); and

all authorisations (statutory or otherwise) held or required in
connection with the Borrower’s business ¢arried on at the Property or
the use of any Chargsad Property, and all rights in connection with

: ‘theétn..

- As 4 continuing security for the payment and discharge of the Secured Tiabilities, the
Borrower with full title guarantee assigns to the Lender absolutely, subjectto a proviso
. “for réassignitient ofi.irrevocable discharge in-full of the Secured Liabilities:
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5.2

(&) | all its rights inéach Insurarice-Policy, including all clains, the proceeds of all

- claims and-all feturns 6f premiums in connection with each Insurance Policy;
oy “the Rental fncome and the benefit of any guarantee or security in respect of

' the Rental Income;- B

_prewded ’chai: nothing in this clause 3. 2 shaii {:onstltute the Lender ag mar{gagﬁe in
. POSSESSIon. : ' :

PERFECTION OF SECURITY

-Régisi‘,mti{m:gf fegal mortgage at the Land Registry |

The Borrower consents 'to an application being made by the Lender to the Land

Registrar for the following resiriction in Form P to be registered against its title to the
-Property: '

_ "No disposition of the z’j&gi’:;icmfi estate by the 'pr{;pﬁﬁtﬂr_-.{}f the registered estate; or by
- the proprietor of any registered charge, not being 4 charge registered before the entry
. of this restriction, is to be registered without a written consent si igned by the proprietor
' for the time being of the charge dated [ - f}g{@,ﬁ(ﬁcip 2017 in favour of the
‘Blakenharn SSAS acting by the trustees for the time bemg referred 1o in the charges

register or their conveyancer.”

LIABILITY OF THE BORROWER

'_ _.Li'abiﬁiy ot ﬁisehétgé{i

. The Borrowet's E;ablhty under this deed in respﬁct of any of the Secured L;abxhues
shall not be dzscharged vrejudiced o affected by

(a) anysecurity, guarantee, indemnity, remedy or other right held by, or available
- to, the Lender that is, or becomes, wholly or partially illegal, void or
nenforceable on any ground; - ' :
(by the Lender renewing, determining, varying ot increasing any facility or other
' transaction in ‘any manner or concurting in, accepting or var_y%iﬁg any
coruptomise, arrahgement of settlement, or omitting to claim or enforce
paymient from any other person; or '
(¢ anyother act or omission that, but for this clause 5.1, might have discharged,
or otherwise prejudiced or affected, the liability of the Borrower.

Tmmediate reconrse
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6.2

6.3

5,;5'.'.”

65

6.6

6.7

The Botrower waives any right it may have to requite the Lender to enforce any
secutity or other right, or elaim any payment from, or otherwise proceed against, any

other person before enforcing this deed against the Borrower,

REPRESENTATIONS AND WARRANTIES

Times for making representations and warranties

* The Borrower makes the reépresentations and warranties set it in this clause 6 t0-the

Lender on-the date of this deed and repedted. ot edch day of the Sédurity Period with
reference to the facts and circumstarices existing at the time of repetition. -

| Ownership of Charged_}’roperty

' The Botrower is the solé lTegal and béneficial owner of the Charged Property and has

good and marketable title o the Property.

No Security

.. The Charged Propetty 1s free from any Security other than the Security created by this

deed.

Mo adverse cizims

"The Borrower has not 'receivéd, or acknowledged notice of, any adverse claim by any
person in respect of the Charged Property of any interest in jt.

No adverse covenants

There are no covenants, agrﬁéments? teservations, conditions, interests, rights or other
matters whatever that materially-and adversely affect the Chiarged Property.

Neo breach of laws

There is no breach of any law or regulation that materially and adversely affects the
Charged Property.

No interferénce in enjoyment

No facility tiecessary for the enjoyment and use of the Charged Property is subject to
terms entitling-any person to terminate or curtail its use.



6.8

5.9

6.10

611

6.12

613

Mo overriding intereits

Nothing has 'ér'iseﬁ, has been created or is subsisting that would be an overriding interest

irthe Property.

Neo prohibitions or breaches

There isno prohibition on the Borrower assigning its rights in any of the Charged

- Property referred toin clause 3.2 and the entry into of this deed by the Botrower does
- mot and will not constitute a breach of any policy, agreement, docuinient, instrament or

obligation binding on the Borrower or its assets.
Environmental compliance

The Bosrower has, at all times, complied in all material respects with all applicable
Environmental Law and Environmental Licences.

Information for Valuations

{4y All writtenn information supplied by the Bomrower or on its behalf for the
purpose of each Vahaation was true and accurate inall material respects at ifs:
date orat the date (if any) on which it was stated to be given.

{4y The information referred to in clanse 6.11(a) was, at its date or at the date (if
anyy-on which it was stated to be given, complete and the Borrower did ot
omit to supply any information that, if disclosed; would adversely affect the
Valuation.

¢y Inthecase of the first Valuation only, nothing hag occurred since thé date the
information referred to n clause 6.11(a) was. supplied and the date of this
‘deed which would adversely affect such Valuation.

Avoidance of security

No Security expressed to be credted under this deed is liable fo be-avoided, or otherwise

set aside, on the liquidation or administration of the Borrower or otherwise.
Enforceable secarity
This ‘deed constitates and ‘will constitute the legal, valid, binding and enforceable

obligations of the Botrrower and is and will continue to be effective security over all
and every part of the Charged Property in accordance with its terms.
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7.2

7.3

T4

GENERAL COVENANTS

Negative pledge and disposal restrictions.

The Borrower shall ot at any tiing, except with the prior wiitten consent of the Lender:
{a)  create, purport to create or permit to subsist any Security on, or in relation to,
any Charged Property other than any Security created by this deed;
(b} - sell,-assign, transfer, part with possession of of etharwise'-éispﬁse-af in any
: “manner (or purport to do s0) all o any part of, or any interest in, the Charged
Property; or
{t) = create or grant (of purport to create or grant) any Interest in. the Charged
Property in favour of & third party.
Preservation of Charged Property

The Borrower shall not do, of permit fo be done, any act or thing that would or might

depreciate, jeopardise or otherwise prejudice the security held by the Lender or
‘materially diminish the value of any of the Charged Property or the effectiveness of the
seeurity cieated by this deed.

Compliance with laws and regulations
(a)  The Borrower shall not, without the Lender's prior wiitten consent, vse or
permit the Charged Property to be used in any way contrary fo law.
(by . The Borrower shall:
(i comply with the réquireménts of any Jaw or fegulation rélating to or
affecting the Charzed Propetty or the nse of it or any part of it;
(iiy  obtain, dad promptly renew from time to time, and comply with the
‘terms of all authorisations that are required-in cotnection with the.
Charged Property or its use or that are necessary to preserve, maintain
otrenew any Charged Property:and '
(i) promptly-effect any maintenance; modifications; alterations or repairs
10 be effected on or in connection with the Charged Property that are
requiréd to be made by i under any law or regolation.

Enforcement of rights

The Bortower shall use its bést endeavours to:
{ay  procure the prompt observance and performance by the relevant counterparty
to any agreement or arrangement with the: Borrower and forming part ofthe
Charged Property of the covenants and other obligations imposed on sich
counterparty; and
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7.7

€1

)

enforce any rights and institute, continue or defend any proceedings relating

‘toany of the Charged Property that the Lender may require from time to time.

Neotice of misrepresentations and breaches

The Borrower shall, promptly on becoming aware of any of the same, give the Lender
notice in writing of:

®

®

any representation or warranty set oot in this deed that is incorrect or
misleading i any material réspect when made or déemed to be repeated; and

any breach of any covénant set out ity this deed.

‘Title documents

The Borrower shall, on the execition of this deed, &epﬁsii with the Lender and the
Lender shall, for the durdtion of this deed, be entitled o hold:

(@)

®)

all deeds and documents of title relating to the Charged Property that ave in.
the possession ot-conirol of the Borrower {and if these are not within the
possessivn and/or tontrol of the Borrower; the Borrower undertakes to obtiin.
possession of all these deeds and documents of title); and

each Insurance Policy..

Notices to be given by the Borrower

@

)

The Borrower shall within five days of the Lender’s teduest givé notice to the

relevant insurers of the assignmient of the Borrower's rights and tnterest in

and under each Insurance Policy (including the proceeds of any ¢laims vnder

that Insurance Policy) inder olaise 3:2(4) and prociire that each addressee of

such mt:ic:&“pﬁ}mpﬂy provides an. acknowledgement of that notice to the

Lender; and.

The Borrower shall obtain the Lender's prior approval of the form of any

niotige or acknowledgement to be used under this clause 7.7.

PROPERTY COVENANTS

Repair and niainfenance.

@)

The Borrower shall keep all premises, and fixtures and fittings on the
Property, in.

(@)  goodand substantial repair and condition and shall keep alf premises
adequately and properly painted and decorated and replace any
fixtures and fittings which have become worn out or othérwise unfit
For use with others-ofa likenature and equal value; and

10



- (i)»  such repair and. condition as to enable the Property to be let in
‘accordance with all applicable laws anid regulations.

82 No alterations _ _
(a) - The Borrower shall fiot, withiout the prior written consent of the Lender:
(@) pull down ot temove the whole or any part of atty building forming
- -partof the Propeity nor permit the same to occur; or
(iiy  make or periitio be made any material alterations to-the Property or
_sever or remove or permit to be severed or removed any of its fixtures
or fittings (except 1o make any necessary xep_air’s-i};.mnew or replace
~thesame in accotdance with clanse 8'_.' In
'(b)  The Borrower shall promptl_y_ give notice to the Lender if the premises or
- fixtores or fittings forming part of the Property are destroyed or damaged.

83 Development restrietions

The Borrower shall not, without the prior writtén consent of the Lender:

(ay make or, in so far 4s it is able, permit others to make any application for
planning permission or development consent in respect of the Property; ot

(by  carry outor permitorsufferto be carried out on the Property any development

- {as defined it each of the Town and Courifry Planning Act 1990 and the

Planning Act 2008) or chiange or permit or §uffer to be changed the use of the
Propeity.

84  Insurance
{a)  The Borrower shall insure and keep insured (or where, in the case of any
leasehiold property, insurance is the responsibility of the landlord under the .
~terms of the lease, either procure-that the landlord insures and keeps instred
or, ifand to the extent that the landlord does not do so; itself insure and keep:
inisured) the Charged Property against:
() loss or damage by fire or terrorist acts, including any third party
liability arising from such acts; '
(i)  other risks, perils and co‘ntin‘gwéies'thétwotﬁd'_be' nsured against by
reasonably prudent persons carrying on the same class of business as
the Borrower: and
{iity anyother risk, perils -and contingencies as the Letider may reasonably
require.
{by  Any suchinsurance must be with.an insurance company or underwriters and
on such terms.as are reasonably acceptable to the Lender and must include
property owners' public lability and {hird party lability ingurance and be for

11
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8.6

&7

@

not less than the replacement value of the relevant Charged Property
{meaning in the case of any premises on the Property, the total cost of entirely

rebuilding; reinstating or replacitig the premises 1 the event of their being

destroyed, together with architects', sutveyors!, engineers' and other

professional fees and charges for shoring or propping up, demolition, site
‘clearance and reinstatemént with adequate allowance for inflation) and loss
ofrents payable by thé tenants or other 6ecupiers of the Property for a period

“of at least three years, inchuding provision-for increases in rent during the
+period of insurance.

©

The Borrower shall, if .réquested by ihe Lendet, produce to the Lender each

poiicy, certificate or cover note relating to any insurance required by clause
Bi(a) (or where, m the case of any leasehold propetty, that insurance is
effected by the landlord, such evidence of insirancs as the Borrower is

entitled o obtiin from the Iamdlord under the terims of the relevant lease).

" The Borrower -Shaﬁ, if requested by the Lender, procure that a note-of the

Lender’s interest is endorsed on each Insurance Policy (other than public
liability and third patty lability insurances) maintained by it or any person on

its behalf in accordance with clause 8.4(a) but without the Lender having dny
Tiability for any premium in relation to those Insurance Policies nitless it has

expressty and specifically requested to be made liable in respect of any

 increase i premium or unpaid premium in respect of any Insurance Policy.

Insurance premiums:

The Borrower shall:

(a)

®)

‘promptly pay-all premivmg in respect of each Tnsurance Policy and do all

other things necessary to keép fhzi_t. policy in full force and effect; and

-(if the Lender so requires) give fo- the Lendeér copies of the receipts-for all

premiums and other paymenits necessary for effecting and keeping up each
Insurance Policy [(or where, in the case of leasehold property, insurance is

effected by the landiord, such evidence of the payment of premiums as-the

Botrower 15 entitled to -obtain from the landiord under the terms of the
relevant fease).

No invalidation of insurance

The Borower shall not do or omit to do, or permit to be done or omitted, any act or
thing that may invalidate or otherwise prejudice any Insurance Policy.

Proceeds fromi Insurance Policies

All monies payable under any Insurance Policy at any time (whether or not the security
constituted by this deed has become enforceable) shall;

12



8.8

8.9

8.10

8.11

(a) be paid immediately to the Lender;

(b} if they are niot paid [directly to the Lender by the insurers, be held, pending
such payment; by the Borrower as trustee of the same for the benefit of the
Lender; and

{©) &t the option of the Lendér, be applied in miaking good or recouping

expenditure in ‘tespect of the Toss or damage: for which those monies are
received ot in, or towards, discharge or reduction of the Secured Liabilities.

Lieases and licencés affecting the Property

The Borrower shall not, without the prior written consent of the Lender (which consent,
in the casé of clause 8.8(d), is nof to be unreasonably withheld or.delayed in
circumstances in ‘which the Borrower may not unreasoriably withhold or delay its
consent): _ '

“{a) - -prantany licence or tenancy affecting the whole or any part of the Property,
or exercise the statitory powers of leasing or of accepting swrenders under
section 99 or section 100 of the LPA 1925 (or agree to grant any such licence
-Of tenancy, or agree to exercise the statutory powers of leasing or of aceepting
surrenders under section 99 or section 100 of the LPA 1925);

(b} . -inany other way dispose of, accept the sutrender of, surrenider or create any
- legal or equitable estate or interest in the ‘whole or any part of the Property
(ot agree to dispose of, accept the surrender of, surrender or create any legal
ot equitable estate or interest iti the whole or any part of the Property);
(¢} létany person into occupation of or share occupation of the whole or any part
- ‘of the Property; or
{d)  grant any consent or leehce under any leage or licence affecting the Property.
No restrictive obligations
The Borrower shall not, without the prior written consént of the Lendeér, enter info any

onerous- or restrictive obligations affecting the whole or any part of the Property or
create or permit to arise any overriding interest; easement or right whatever in of over

the whole orany patt of the Propérty.

Proprietary rights

The Borrower shall procire that 1o person shall become entitled to assert any
proprigtary or other like right or interest over the whole or any part of the Property,

witholit the prior writtén congent of the Lender.

Compliance with and enforcement of covenants.

13



The Borrower shall:

(a)

®

cbserve and perform all covenants, stipulations and conditions to which the
Property, or the use of it, is or may be subject and (if the Lender so requires)

produce to the Lender evidence sufficient to satisfy the Lender that those

covenants, stipufations and conditions have been ohserved and performed;

“and

.diiigently’enfoi‘ce all.cbveﬁams, stipulations and conditions beriefiting the

Property and shall not (and shall not agree to} waive, release or vary any of
the same.

8.12  Notices o claims relating to the Property

- {ay

(b} -

. Thé Botrower shall:

) give full particulars to the Lender of any tiotice, order; direction,

designation, resolution, application, requirement or proposal given or

‘made by any public or local body or authotity (a Notice) that

specifically applies to the Property, or to the locality in which it is

situated, within seven days after becoming aware of the relevant
Notice; and

Giy (if the Lender so requires) immeédistely, and at the cost of the

- Borrower, take all reasonable and necessary steps to comply with any

Notice, dnd make, or join with the Lender in making, any objections

or representations in respect of that Notice that the Lender thinks fit.

The Borrower shall give full particulars to the Lender of any ¢laim, notice or

other communication served on it in respeet of any modification, suspénsion

or revocation of any Environmental Licence or any alleged breach of any

‘Environmental Law, in each case relating to the Property.

8.13  Payment of vent and outgoings

The Borrower shall:

()

where the Property, or patt of i, is held under a lease, duly and punctually
pay all rénts due from time to time; and

pay {of procure payment of the same} when due all charges, rates, taxes;

duties, assessments and other ocutgoings relating to or imposed on the
Property or on its occupier.

814 - Rent réviews

(a)

The Borrower shall, if the Property is subject to occupational leases or
Teences, implement any upwards rent review provisions and shall fot,

without the prior written consent of the Lendet, agree to any change in rent
to less than the open market rental value of the relevant part of the Property.

‘14
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816

817

8.1%

%1

e (b) - The Borrower shall not; without the prior written consent of the Lender, if the

- Property is leasehold, agree to any change in the rent payable under the lease
inexceéss of the open market rental valiie and shiall onily agree to:any upwards
rent review in aecordance with the terms of the lease:

Esnvironment

“The Borrower shall in respect of the Property:

(ay  comply in-all material respects with all the requirements of Environtiental
- Law;and. ' -

(b}  obtain and coniply in all tiaterial respects with all Environmental Licences.

_ C‘ahﬁﬁﬁ'af business on Property |

The Borrower shall carry on it trade and business on those parts (if any) of the Property
as are used for the purpoes of trade or busines§ in accordance with the standards of
good management from time to time tuirent in such trade or business.

Inspection

“The Botrower shall }_j's:ﬁhit the Lender, any Receiver and aty person appointed by either
- of them to-énter-on and inspect the Property on reasonable prior notice.

VAT option to tax

The Borrower shall nof, without the prior written cotiserit of the Lender:

(&) exercise any VAT option to tax in relation 1o the Propeérty; ot
() revoke any VAT Gpﬁon'_ to tax exercised, and disclosed to the Lender in.
writing, beforé thé date of this deed.

RENTAL INCOME COVENANTS

Collection of and dealings with Rendal Income

(&) The Borrower shall not deal with the Rental Incotne except by getting it in
and realising it in the ordinary and usual course of its business and shall,
immediately on Teceipt, pay all Rental Income into the Rent Account or into
such other accousit as the Lender may direct from time to time. The Borrower
shall, pending that payment in to the Rent Account or other account, hold all
Rental Income oni trust for the Lender.

13



9.2

'iﬁ; '

0.1

10.2

10.3

(). TheBorrower agrees with the Lender that any mionies received by the Lender

' under clause 9.1(a) shall not constitute the Lender as moitgagee in possession
of the Propesty. ' '

(¢ = The Borrower agrees with the Lender that it shall fiot be entitled to receive,
utilise, transfer or withdraw any credit balance from time to time on the Rent
Account except with the prior written consent of the Lender..

Notice of assisnment of Rental Iricome

“The Borrower shall, promptly following the ocenrrenice of an Event of Default, give

notice 1o the relevant tenant, guararitor or surety of the assignment under clause 3.2(b)
of the Borrower's rights and inferest to the Rental Income and each guarantee or
security inrespect of the Rental Income [and procure that each addressee of such notice
prompily provides an acknowledgement of that notice to the Lender.

POWERS OF THE LENDER
Mortgagee in Possession

Notwithstanding sty powers granted under this clause 10 or defailed elsewhere in this
deed, where any part of the Charged Property is classified as residential, the Lender is
strictly prohibited from taking possession of the Charged Property and shall under no
cireumnstances be or act as a mortgagee in possession and for the avoidance of doubt
the Charged Property shall never be within the owsiership of the Lender.

Power to remedy

{a}  The Lender shall be entitled (but shall not be obliged) to remedy, at any time,
a breach by the Borrower of any of its obligations contained inthis deed.

() TheBorrower irrevocably anithorises the Lender and its agents to do all things
that are riccessary or desirable for that purpose.

(¢y  Any monies expended by the Lender in remedying a breach by the Borrower
of its obligations contained in this deed shall be reimbursed by the Borrower
to the Lender on afull indemnity basis and shall carty interest in accordance
with clause 17.1.

(@) Inremedying any breach in accordance with this clause 10.1, the Lender; its
‘agents and their respective officers; agents and employees shall be entitled to
enter onto the Property and to take any action as the Lender may reasonably
consider necessary or desirable including, without limitation, carrying out

any repairs, other works or development.

Exereise of rights -

16
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10.6

The rights of the Lender under clause 10.1 are without prejudice to-any other rights of |
" the Lender under this deed. The exercise of any rights of the Lender tnidér this deed
" ghall siot make the Lender Hable to account 58 £ moitgagse ia_pﬁsemian;.

Lender has Receiver's powers

- Tothe extent permitted by-l.aw:, ény‘ﬁght-, power or discretion coniferred by this deed
. _ona Reveiver may, after the security constituted by this deed has become enforceable,
- be exercised by the Lender in relation to any of the Charged Property whether or notiit

has'taken possession. of any Charged Property and without first appmmmg a Receiver

‘ot notwithstanding the appointment of 4 Receiver PROVIDED THAT where any part
- of the Charged Property is classified as residential, the Lender is strictly prohibited
- from taking possession of the Charged Property and shall under nio circumstances be

oractasamortgagee in possession and for the avoidance of doubt the Charged Property |

* shall never be within the ownership of the Lender.

Conversion of a:zzrréaéjg o

(@  For the purpose of; or p‘%:nding; the discharse of any of the Secured Liabilities,
.. the Lender may convert-any monies received, recovered or realised by it
- imder this deed (including the proceeds of dny previous conversion under this
clause 10.5) froim their existing cutrencies of denormination.info. any other

“gurrencies of dénomination that the Lender may think fit.
b Any sich conversion shall be effected at the prevailing spot selling rate of

' éxchange for such other currency-against the existing currency.
{6y Each reference in this clause 10.5 to'a curfency extends to funds of that
' - ewrrency and; for the avoidance of doubt, funds of one currency may be _
converted into. dlfferent furids of the same- currency

Mew aecounis

(@) If the Lender receives, ot is deémed 16 have received, notice of any
- siibsequent Security or other intetest, affecting all or part-of the Charged
Property, the Lender may open 4 riew account for the Botrower. in the
Lender's books. Without prejudice to the Lender's right to combine accounts,

| BO Motey paid to the credit of the- Borrower in any such new account shall be
appropriated towards, or have the effect of dischargmg, any part of the

Secured Liabilities. :

by Ifthe Lender does not open a new account immediately on receipt of the
notice; or deemied notice, teferred to in clause 10.6(a); thén, unless the Lender

- gives express writfen notice 10 the contiaty o the Borrower, all payments
‘madé by the Borrower to the Lender shall bé freated a8 having been credlited

t0 4 new account of the Rorrower and not as haviiig beer applied in rediction
of the Secured Liabilities, as from the time of receipt or deemed recezpt ofthe -
reievam notice by the Lender.

&
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Iin&uigenté :

The Lendei may, at its discretion, grant time or other indulgence; or make aniy other

. arrangernent, variation or release with any person not being a party to this deed

i

pEin

_ 1.2

1%

121

_(whether or not any personis jointly lable with the Borrower) in respect of any of the

Secured Liabilities or of any other security for them without prejudice either to this

* deed or to the liability of the Borrower for the Secured Liabilities.
WHEN SECURITY BECOMES ENFORCEABLE
Secuity becomes enforceable on Event of Default

- The security constituted by."this deed shall become immediately enforceableif an Event.
~of Défanlt occurs. -

Discretion

- Afier the secitrity constituted by this deed has become enforceable, the Lender may, in

its absolute discretion, enforce all or any part of that security at the times, iti the mamnet

~and on the terms zt thinks fit.

Eﬁaﬁcmm mp;cgm '

N Enfﬁrcement ynwers

(3} Thepowerofsale and cther powers conferred by section 101 of the LPA 1925

" (as varied or extended by this deed) shall, as between the Lender and a

purchaser from the Lendet; arise on and be exercisable at any tifme after the

execution of this deed, but the Lender shall not exercise such power of sale

' or other powers until the security constifuted - by this deed hds bacomg-
_enforceable under clavse 11.1.

_ .(h}_ Section 103 of the LPA 1925 doci rsm; apply to the security constituted by
- this deed. - '

Extension of tsfat;ajtnry powers of lezsing

‘The statutory powers of leasing and accepting surrenders conferréd on mortgagees

underthe LPA 1925 and by any other statute are extended so as to authorise the Lender

and any Receiver, at any time after the security constituted by this deed has become
enforceable, whether in its own name or in that of the Borrower, to:

{8y . granta i'_ease or agreement for lease;

by accept surrendets of leases; or

18



123

124

12.5

12:6

- @©

grant any option m respect of the Whi}lﬁ or any patt of the nger!:y with
whatever fights re!atmg o other parts of it,

whethier ot ot 4t prefivin aﬁd.coﬁﬁaiiﬁing'su{':h covenants o the part of the Borrower
arid on such terms and conditions (including the payment of money to a lessee ot tehant
on a-surrender) 45 the Lender or Receiver thinks fit, without the need to comply with
any of the réstrictions imposed by sections 99 and 100 of the LPA 1925,

Prior Security

@

®)

At any time after the security constituted by this deed has becomie
enforceable, or after any powers conférred by any Security having priority to

 this deed shall have become exercisable, the Lender may:

- i) redeem iﬁa’tﬁr.é’ny other pri(&r Securty;

(i) procure the transfer of that Security to itself; and

| ) settle and pass any account of the holder of any prior Security..

The settdement and passing of any. such account shall be, in the absence of
any manifest erfor, conclusive and binding on the Borrower. All monies paid
by the Lender to an encumibrancer in settlement of any of those accounts shall

‘be, as from its payment by the Lender; due from the Borrower to the Lender

on ‘current account and shall bear interest at any default rate of interest
specified inthe Loan Agreement and be secured as pait of the Secured

Liabilities..

Protection of third parties

No purchaser, mortgagee or other person deéaling with the Lender, any Receiver or
Delegate shall be concerned to enguire:

;e

{8) swhether any of the Secured. Lmbﬂmes have becomie due or payable; or remain
unpaid or wndischarged;
() whether any power the Lender, a Receiver or Delegate 1s purporting to
+ exercise has become exercisable of 1§ properly exercisable; or
{¢}  how any-money paid tw the Lﬁn.derﬁ_-any-Reaéi%r or any Delegateis 10 be
applied..
Priviléges

Each Receiver and the Lendér is entitled 1o all the rights, powers, privileges and
immunities conferred by the LPA 1925 on mortgagees-and receivers.

No liability as mortgagee in possession
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13

13.1

13.2

133

Neither the Lender, any Receiver nor any Delegate shall be liable, by reason of entering
into jicssession of the Charged Property or for any othet reason, to- acgount ag

‘mortgagee in possession in respect of all ot any of the Chirged Property, rior shall any
of them be Hable for any loss.on realisation of; or for any act, neglect or defanlt of any
- mature in connection with, all or any of the Charged Property for which a mortgagee {38

possession might be liable as such PROVIDED THAT the Lender'is strictly prohibited

from taking pogsession of the Charged Property and shall undér no circumstances be-

or actas a mortgagee in possession atid for the avoidance of doubt the Charged Property
shall never be within the ownership of the Lender.

Relinguishing possession

'If the Lender, any Receiver ot Delegate entersinto.or takes possession of the Charged
Property, it or he may at any time relinquish possession,

The receipt of the Lender or any Receiver ot Delegate shill be a conclusive discharge

to-a-purchaserand, in making any sale.or other digposal of any of the Charged Property
ot in making any acquisition in the exercise of their respective powers, the Lender,
every Receiver and Delegate may do so for any consideration, in dny manner and on

any terms that it or he thinks fit.

RECEIVERS
Appointment

At any time after the security constituted by this deed has become enforceable, or at
the tequest of the Borrower, the Lender may, without further notice, appoint by way of

deed, or otherwise in writing, any one oF mere person or persons to be a Receiver of all.

or any part of the Charged Property.
Removal

The Lender may, without firther notice (subject 16 section 45 of the Insolvency Act
1986), from time to time, by way of deed, or otherwise in writing, remove any Receiver
appointed by it and may, wheniever it thinks fit, appointa new Receiver in thie place of
any Receiver whose appolntment miay for afiy reason hiave terminated.

Remuneration
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14,

47

14.2

The-Lender may fix the remuneration. of any Receiver appointed by it without- the
restrictions contained in section 109 of the LPA 1925 and the remuneration of the

Receiver shall be a debt sécured by this deed, to the'extent riot othierwise discharged.

P('}Wér.nf'a;;pninﬁﬂént additional to statutéry pewers

The power to appoint 3 Réceiver cotiferred by this deed shall be in addition to all

gtatutory and ether powers of the Lender under the Insolvency Act 1986, the LPA 1925

or otherwise, and shall be exercisable without the restrictions contained in sections 103
and 109 of the LPA 1925 or otherwise:

Power of appointment exercisable despite prior appointments

~ The power to appoint a Receiver {whether cinferred by this deed or by statute) shall

be; and remain; exercisable by the Lender despite any prior appointineiit in respect of
all or any part of the Chariged Property.

Agent of the Borrower

Any Receiver appointed by the Lénder under this deed shall be the ageni of the

Botrower and the Borrower shall be solely responsible for the contracts, engagements,

acts, omissions, defaults; losses: and remuneration of that Receiver and for liabilities
incurred by that Receiver. The agency of each Receiver shall continue until the

- Botrower goes into liquidation and -afier that the Receiver shall act as principal and
shall fiot become the agent of the Lender.

POWERS OF RECEIVER

Powers additional to statutory powers

{#) - Any Receiver appointed by the Lender under this deed shall, in addition to
the powers conferred on him by statute, have the powers set out in clauge 14.2
to clause 14.20. :

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

{cy  Any exercise by a Receiver of any of the powers given by clause 14 may be
on biehalf of the Boirower, the directors-of the Borrower or himself..

Repair and develop the Property
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144

14.5

1446

14.7

14.8

14.9

A Receiver may wndertake or complete any works of repair, alteration, building or
developtent on the Property and may apply for and maintain any planning permission,
development consent; building regulation approval or any other permission, consent or
licence to carry out any of the samie.

(5rant er aceept surrénders of leases

A Réceiver may gtant, or accept, surrenders of any leases: of tenancies affecting the
Property on any tertis and subject to any ¢onditions that he thitiks fit.

Employ personnel and advisers

A Receiver imay provide services and employ, or engage, any managers, officers,
servants, cotifractors, workmen, agents, other personnel and professional advisers on
any terms and subject to-any conditions that he thinks fit. A Receiver may discharge

“any such person or any such pérson appointed by the Borrower.

Make and revoke VAT options fo fax
A Receiver may make, exercise of revoke any VAT option 1o tax that he thinks £,
Chayge for remuneration

A Recéiver may charge and receive any sum by way of remunération (in addition to all

‘costs, charges and expenses tncurred by him) that the Lender may prescribe or agree

with him.
Realise Charged Property
A Receiver may collect and get it the Charged Property or any part of it in respect of

which he is-appointed and make any demands and take any proceedings as may seem
expedient for that purpose, and take possession of the Charged Property with'like rights.

‘Manage or recoustruct the Borrower's business:

A Receiver 1iay carry on, manage, develop, reconstruct, amalgamate or diversify or

concur in carrying on, managing, developing, reconstructing, -amalgamating or
diversifying the business of the Borrower carried out at the Property.

Dispose of Charged Property
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14.10

14.11

RENLY

14.13

14.14

1415

14.16

A Recetver may grant options and licences over all or any part of the Charged Property,

grant any other interest or right over; sell, assign ot lease (or concur in granting options
anid Heences over all or any patt of the Charged Property, granting any other interest ot
right over, selling, assigning or leasing) all or any of the Charged Property in respect-

‘of which lie is appoimted for such consideration and in such manner (including; without

Hmitation, by public auction or private sale) and generally on any termis-and conditions
that he thinks fit. A Receiver may promote, ot concur in promoting, a-company to

purchase the Charged Property to be disposed of by him.

Sever fixtures and fittings

A Receiver may sever and sell separately any fixhires or fittings from the Property
withoutl the consernt of the Borrower.

‘Give valid recéipts

A Receiver may give valid receipts for all monies and execute all assurances-and things
that may be proper or desirable for realising any of the Charged Property.

Make settlements

A Receiver may make any arrangement, settlement or compromise betwesn the
Borrower and any other petson that he may think expedignt;

Bring proceedings

A Receiver may bring, prosectite, enforce, defend and abandon all actions, suits: and

- proceedings in relation to any of the Charged Property that he thinks fit.

Insure

A Receiver may, if ke thinks fit, but without prejudice to the indemmity-in clavse 17.2,
effect with any insurer any policy of insurance either in liew or satisfaction of, or in
addition to, the insurance required to be maintained by the Borrower under this deed.

Powers under LPA 1925

A Receiver may éxercise all powers provided for in the LP/A 1925 in the sanic way a8
if he had been dily appointed under the LPA. 1925 and exercise all powers provided

for an administrative receiver in Schedule | to the Insolvency Act 1986.

Boriow
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1418

14.19:

14.20

15.

I5.1,

A Receiver tdy, for any of the purposes:authorised by this clause 14, raise money by
borrowing from the Lender (or from any other person) either unsecured or on-the:

‘security of all or any of the Charged Property in respect of which he is appointed on.

any terms that he thinks fit (including, if the Lender consents, terms under which that
Security ranks in priority to this deed):

Redeem prior Security

A Receiver may redeent any prior Security and settle and pass'the accounts to which

the Security relates. Any accounts so settled and passed shall be, in the absence of any’
manifest ertot, conclusive and binding on the Botrower, -and the monies so paid shall
be deettied to be an expénse properly inciired by the Receiver.

Delegation
A Receiver may delégate his pawers in accordance with this deed.
Absolute beneficial owner

A Receiver may, in-relation to any of the Chaiged Property, -exércise all powers,
authorisations and rights he would be capable of exercising, and do-all ‘those acts and
things; -as an absolute beneficial owner could exercise or do-in the ownership and
r’ﬁanag"emetit ofall or any part of the Charged Property.

Tacidental powers

A Receiver may do any-other dcts-and things that he:
(d) ‘may consider désirable ‘or necessary for realising any of the Charged
Property;
by may conisider incidental or condicive to any of the rights-or powers conferred
oma Receiver under-ot by virtue of this deed or law; .o

(©  lawfully may orcan do-as-agent for'the Borrower.
DELEGATION
Delegation
The Lender or any Receiver may delegate (either generally or specifically) by power
of atforney of in aily othér mannet to any petson any right, power, authority or

discretion: conferred on it by this deed (including the power of attorney granted under
clanse 19.1).
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16.1
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Terms

The Lender and each Receiver may make z defegation on the terms and conditions
(including the power to sub-delegate) that it thinks fit.

 Liability-

Neither the Lender nor any Receiver shall be in any way liable or responsible to the

‘Borrower for any loss or lability arising from any act; default, omission or misconduct

ori‘the part of any Delsgate.

APPLICATION OF PROCEEDS

Order of application of proceeds

All rionies réec'eiVed'by"i:h-e Lender, a Receiver or a Delegate under this deed after the

security constituted by this deed has become enforceable (other than sums received

under any Insurance Policy), shall (subject to the claims of any person having prior
righits and by way of variation of the LPA 1925) b applied in the following order of

- priority:

(@) i or towards payment of or provision for all costs, ‘¢harges and expenses

- incurred by or on behalf of the Lender (and any Receiver, Delegate, attorney

or agent appointed by it) under or in ¢onnection with: this deed and of all
remineration due fo-any Receiver under or in connection with this deed;

(by  inortowards payment of or provision for the Secured Liabilities in any order

and manner that the Lender determines; and
&) 'iﬁ;paym'en't of the surplus(if any)-to the Borrower or othiet person éntitled to -
it '

Apgpropriation

Neithert the Lender, any Receiver nior any Délegate shall be bound (whether by virtue
of section 109(8 of the LPA 1925, which is varied accordingly, or otherwise) to pay’
or appropriate any receipt or payment first fowards interest rather than prineipal or

otherwise in any particular order between any of the Secured Liabilities.

Suspense account

All'raonies received by the Lender, a Receiver or a Delegate under this deed (other than

sums received under any Insurance Policy that are not going to be apphied in or towatrds
discharge of the Secured Liabilities):
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{2y miay, at the discretion of the Lender, Receiver or Delegate, be credited to any
suspense or securities realised accoimt;

(by  shall bear intérest, if any, at thé raté agreed in writing between the Lender and
‘the Borfower; aiid

{c) may be held in that-account for so {ong as the Lender, Receiver or Delegate
thinks fit.

COSTS ANDINDEMNITY
Costs

The Borrower shall, within five Business Days of demand, pay fo, or reimburse; the
Lender and any Receiver, on a full indemmnity basis, all costs, charges, expenses, taxes
pocket expenses) incurred by the Lender, any Receiver or any Delegate it connéction
with: .

(ay - this deed or the Charged Property;

(b)  taking, holding, protectinig, peifecting, preserving or enforcing (or attempting
to do so) any of the Lender's, 4 Recéiver's or 4 Delegate’s rights under this
deed; or

{¢)  taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need for any

demand for payment being made) from the date-on which the relevant cost, charge,
expénse, tax 'or Hability arose until full discharge of that cost, charge, expénse, tax or

liability (whether before or after judgment, fiquidation, winding-up or-administration
«of the Borrower) at the rate and in the manner specified in the Loan Agreement .

Tndemnity

(ay  The Borrower shall indemnify the Lender; each Receiver and cach Delegate,
| and their respective. employees and agents against all liabilities, costs,
_ expenses, damages and losses (inchuding but not limited to any direct, indirect
or -consequential losses; loss of profit, loss of reputation and all interest,
penalfies and legal costs {calculated on a full indemnity basis) and all other
professional costs and expenses) suffered or incurred by any of them arising

out of o inconnection with:

@) the exercise or purpofted exercise of any of the rights, powers,
authorities or discretions vested in them under this deed or by law in
tespect of the Charged Property;

(i) taking, holding, protecting, perfecting, preserving or enforcing (or
sttempting to-do-so) the security constituted by this deed; or
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19,

9.1

19.2

. :(iii} any default or delay by the Borrowc:r Ain performing’ any of its
 obligations unde this deed.

by | Any past or present’ ampleyee or agent ma'y' ciiforce the terms of this clause
17.2 subject to and i aceordance with the: ‘provisions of the Contracts (Rxghts
~of Third ?artws} Act 1999,
FURTHER ASSURANCE

Further assurance

The Bortower shall, at ifs own expense, take whatevei action the. Lender of any

Receiver may reasonably réquire for:
- {ay  Creating, perféctiiig’_crpmt"eﬁting_-tbe security intended to be created by this
- deed;

(b} facﬂztatmg the reahsatlon of any of the Charged Pmperty,, or

B (' B faczhtﬁtmg the exercise of any right, power, authority of -discretion

exercisable by the Lender or any Receiver in respect of any of the Charged
Preperty, . :

incliadme, without Timitation (if the Lender of Receiver thirks it expedient) the

execution of any transfer, conveyance, assignment or assurance of all or any of the
assets forming part 6f {or inténded to form part of) the Charged Property {whethier to

the Lender of to it§ nominee) and the-giving of any notice; order or direction and the
making of any registration.

POWER OF ATTORNEY

- Appointment of attorneys

By way of security, the Borrower irrevocably appoints the Lender, every Rectiver and

every Delegate separately to be the attorney of the Borrower and, in ifs name, on’its

belialf and a5 ifs act-and deed, to execute any documents and do zny acts and things

 thats

(@) - the Borrower is required to execute and do under this deed; or
(by  anyaftorney deems propér or desirablein exercising any of the rights, powers,
 authorities and discretions conferred by this déed or by law on the Lender,
any Rec:eiver or any Delegate. -

Ratification of acts of attorneys
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22.1

222

The Borrower tatifies and confirms; and aprass to ratify and confirm, anything that any
of its attorneys may do in the proper and lawful exercise, or purported exercisé, of all
orany of the rights, powers, authorities and discretions referred to.in clause 19,1

REIEASE -
Re’leszé

Subject to clanse 27.3, on the expiry of the Security Period (but not otherwise), the

Lender shall; at the request and cost of the Botrower, take whatever action 18 necessary

_tor

() telease the Charsed Property from the seciirity constituted by this deed; and
(b) reassign the Charged Property to the Borrower.

ASSIGNMENT AND TRANSFER

. Assign.iﬁeni-'.'ijy Lender

{a) At anytime, Withoﬁtl the consent of the Borrower, this Lender Ay assign or
frangfer any-or all of its rights and obligations under this deed.
(v). - The Lender may disclose to any actual or proposed assignee or transfereeany
* information in its possession that relates to the Borrower, the Charged
Property and this deed that the Lender considers appropriate.

Assignment by Borrower

The Borrower may not assign any of its rights, or transter any of its rights or

-obligations, under this deed.

SET-OFF

Lender's right of set-off

The Lender may at any time set off any lability of the Borrower fo the Lender against
any liability of the Lender to the Borrower, whether either liability is present or future,

Tliquidated or unliquidated, and whether or not either Tiability arises under this deed. If
 the Tiabilities to be set off are expressed in different currencies, the Lender may convert

eithir liability at a market rate of exchange for the purpose of set-off. Any exercise by
the Lender of its rights under this clause 22.1 shall not limit or affect any other rights

or remedies available to itunder this deed or otherwise.

No obligation to set off
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i The Lendet is not obliged to exercise its rights under clause 22.1. If, however, it does
- exercise those rights it must pmmpﬂy notify t ﬂ}ﬁ Borrower of the set-off that has been
- miade: : ' '

- Exclusion of Borrower's right of set-off

Al paymients made by the Borrower to thie Leinder undet this deed shall be made in full -

without any set-off, counterclaim, deduction ot withholding (other than any deduction

or thhhﬁﬁﬁmg of tax as required by law).
 AMENDMENTS, WAIVERS AND CONSENTS.
Amendmients

No 'amanémént-gf'i}ﬁé deed shall be effective unless it i$in ‘writing and signed by, of
‘on behalf of, €ach party (or its anthorised representativé).

Wiivers and consents . .

oy A iv‘ai‘%_r’ of any right or remedy undér this deed or by law, or any 'c_eﬁsa_;it

© given under this deed, is only effective if given in writing by the waiving or
consenting party and shall not be deemed & waiver of any other breach or -

* default. It only applies in the circumstances for which it is given and shall net

- prevent: the party gwmg it from subsequently relying on the relevant
_provision. _ _ _

(b Afailure ordélay by a party 10 exercise any tHight of remedy provided under
. thisdeed or by law shall it constitutéa waiver of that or any other right or

. temedy, prevent or restrict any further exercise of that or any other right or
remedy of constitite an sléction to affirm this deed. No single or partial

exércise of any right or remedy provided under this deed or by law shall

prevent or restrict thie further exercise of that'or any other right or remedy. No -
election to affirm mrs deed ?:)y the Lender shall be effective unless it isin
Wﬂtmg '

Rights and remedies

. The rights and-reme_:disé* provided under this- deed are cumulative and are in addifion
to, and not axciusive' of; any rights and r;e_meéies provided by law.

SEVERANCE
If-any provision {or part of a provision) of this deed is or becomes invalid, illegal ot

~ unenforceable, it shall be deemed modified to the minimum extent necessary to make .
‘it valid, legal and enforceable. If such modification is not possible, the relevant _
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27.2

 provision (or part-of a provision) shall be deemed deleted. Any modification to or

deletion of a provision {or part of 2 provision) under this clause shall not affect the.

(b

@

'legaixty, validity and eﬁf(}rceababty of the rest of this deed.
| COUNTERPARTS

Counterparts’

()

This deed may be execited in any number of counterparts, each of which

. wherl executed and delivéred shall constitute a duplicate original, but all the
- counterparts shall together constitute one deed. Lo
- Transmission of an execited counterpart of this -dee‘d'(but.fbr. the avoidance
- of doubt not justa sighature page) by fax or email (in PDFE, JPEG or other

agreed formnt) shall take effect as delivery of an exccated counterpart of this
deed. If either method of delivery is adopted, without prejudice to the vahéﬁy- '

_of the-deed thus triade, each party shall provide the others with the original of

such counterpart as soon as reasonably possible thereafter.

Wo connterpart shall be effecﬂvc witi! each party has executed and delivered
-af least one counferpart:

THIRD PAR”I%Y-{&:GHTS '

Thmi party raghts

(ay

58

Except as expr%ssiy prevadeé siss’whf:m in this deed, 4 person who is nota
party to thig deed shall not have any rights under the Contracts (Rights of

- Third Parties) Act 1999 t6 enforce, or enjoy the benefit of, any term of this

deed. This does not affect any right or remedy of a'third party which exists,
or g available; apart from i:hat Act

The rights of the par’sies te réscind or agre& atiy amendment or waiver under

- this deed are not subject (o the consent of any other person.

FURTHER PROVISIONS

Independent security

' The ée{':ﬁzﬁtj;’iceﬁéiimtédﬁy this deed shall be in addition to, and independent of, any

other sectirity of guarantes that the Letider may hold for any of the Secured Liabilities
at-any time. No priot secirity held by the Lender over the whole ot any part of the

Charged Property shall merge in‘the security created by this deed.

Continuing security
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28.1

“The security constifuted by this deed shatl remain in full force and effect as a continuing
security. for the Secured Liabilities; despite any settlement of account, or intermediate

payment, or -other matter or thing, unless 4nd until the Lender dischatges this deed in.

wriing.
| Discharge conditional -
- Any rélease, discharge o setilerent between the Borrower and the Lénder shall be

“deemed conditional on no payment of security received by the Lender in respect of the
Secured Liabilifies being avoided, reduced or ordered to be refunded under any law

relating to insolvency, bankruptey, windirigup, administration, receivership or

otherwise. Desgpite-any such release, discharge ot settlement
()  the Lender or its hominee may retain this deed and the security created by ot
under it, including all certificates and documents relating to the whole or any
part of the Charged Property, for any petiod that the Lender deems necessary
to provide the Lender with security against any such-avoidance, reduction or

- order for tefund; and
(by . the Lender may recover the value or amount of such security or payment from.
' the Borfower subsequently as ;f the telease, discharge or settlement had not
- pecurrad,

Certificates

A certificate or deteiiinaticn by the Lender 4 o any amotint for the tiné béing due to

it from the Borrower undet this deed [and the Loan Agreemient ] shall be, in the absence

of any manifest error; conclisive evidence of the amount due,

Consolidation

- The restriction on the right of consolidation cofitained in section 93 of the LPA 1925 . -

shall not apply to this deed..

NOTICES.
Delivery.
Any notice or othet communication given to a party under or in.connection with this
deed shall be: o
(a).  in-wtiting;

(by delivered by hand, by pre—pmd ﬁrsi—ciass post-or othet next working day
dehvery service-or sent by fax; and

&) gentito
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(B the Borrower at: Unit 2 Pegasus Orion Avenue, Great Blakenham,
I;mw;ch England, IP6 0L W

() the Leénderat 38 Badgers Bank; Ipswmh Suffoik P2 9EN

_ of fo-any other address or fax humber 28 is notified inwriting by one party to the other

from time to tisne.

Receipt by Borrower -

Any notice or other communication that the Lender gweﬁ to the Borrower shall be
:deemed to have been recewed

(a) -if delivered by hand, at the ﬁnﬁe itis left 33:"&&"}%1&?31’1{ address;
by i posted by prespaid first-class post or other next working day delivery
‘service, on the second Business Day after posting; and

(e} if sent by fax, when received in legible form.

A riotice or other communication given as described m clause 28.2(a) or clause 28.2(c)

~on aday thatis not a Business Day, or after normal business hours, in the place it is

received, shall be deemed to have been received on the next Business Day.

‘Receipt by Lender

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

Service of proceedings

This clause 28 does not apply 1o the service of any proceedings or other documents in

any legal -action of, where applicable, any arbitration or other miethod of dispute
resolution.

GOVERNING LAW AND JURISDICTION
Governing law

This deed and any dispute or claim (including non-contractual disputes or claims)

ariging out of or in connection with it ot its subject matter ot formation shail be
governed by and constried in aceordance with the law of England and Wales.

Jurisdiction.
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Each paity’ 1rrevocah1y agrees that, subject as provided below, the courts of England
and Wales shall have exclusive junsdwtmn over any dispute or claim {including hon-
contractual disputes or claims) arising out of or in connection with this deed or its.
subject matter or formation. Nothing in this clause shall limit the right of the Lender fo

- take proceedings against the Borrower in any other eourt of competent jurisdiction, nor

shall the taking of proceedings in any one or more jutisdictions preclude the taking of

. proceedings in any. other jurisdictions; whether concurrenﬂy ot tiot, 1o the extent
: pemmtcd by the law of such other jurisdiction.

Other service

The Borrower iirevocably consénts 1o any process in any legal action ot proceedings.
under clause 29.2 being served on- it in accordance with the provisions of this deed

relating to-sérvice of notices. Nothing contained in this deed shall affect the right to
serve process in any other manner permitted by law.

LAMETATION OF LIABILITY

The lability of Theresa. Antt Kemp-and Robert Paul Kemp shall not be personal and
shall in-all cases be limted to the value of the assets from fime to'tme in their hands as

trustées of the Blakenham SSAS.

_Tiiis: document has been executed as-a deed and is delivered and takes effect on the date stated
At the beginning of it.
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Schedale 1

EVENTS OF BEFAULT

Non-payment

The.Bazrower féils. 53 pa‘y-. any suriv payablé by it under the Loan Agrceﬁeﬁt‘ when due.
Non-compliance

The Borrower fails to comply with.any provision of the Loan Agreement and (if the
Lender considers, acting .feasgnaﬁ}iy', that the default i capable of remedy) such default
1s 1iof rernedied within 14 days of the earlier of+
(ay  the Lender notifying the Bortower of the default and the remiedy requited;
and

{ty theBorrower becoming aware of the default.

Misrepresentation

Any representation, warranty or statement made, repeated or deemed made by the

Borrower in, or pursuant to, the Loan Agreement or-any other docuimment delivered by
or on behalf of the Borrower under or in connection with the Loan Agreement is (or-
proves to have been) incomplete, untrue; incorrect or misleading inany miaterial respect
when made; repeated or deemed made.

Cessation of business

The Borrower suspends or ceases to carty.on (ot threatens to suspend or cease to catry

on) all or a material part of its business.

Cross default

(a)  Any Secured Liabilities are not paid when due or within any originally
applicable grace period.

()  Any Secured Liabilities becomes due, or capable or being declared due and
payable, prior to its stated maturity by reason of an event of defauit
{howsoevet described).

(¢ Anycommitiient for any Secured Liabilities are cancelled or suspended by a
creditor of the Borrower by reason of an event of default (howsoever
described).
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()

Any ereditor of ‘the Borrower ‘becomes: entitled to declare any Secured
Liabilities due and payable prior to ity stated maturity by reason of an event

- of default (howsoever described).

Insolveney -

(a)

®

(c)
G

©

5]

€]

The Botrower stops ot suspends payment of aiy of its debts ot is unable to,
or admits its inability to, pay its debts as they fall due.
‘The Borrower commences negotiations, or enters into any composition,
compromise; assignment or arrangement, with one or more of its creditors
.(éxciudin_ag-'the Lender) with a view to rescheduling any of its Indebtedness
{because of actual or anticipated financial difficulties).
A moratorium is declared in respect of any mdebtedness of the Borrower.
Any.ai:_ti%}n', procesdings, procedire f‘}'rrsiép is taken in relation to:

Gy  the suspension of payments, a oratorium of any Indebtedness,

- winding up,. dissolution, administration or reorganisation {using: a

- voluntary arrangement, scheme of arrangement or otherwise) of the
Borrower; or

{1y the composition, compromise, assignment 6 arrarigement with any
creditor of the Borrower; or
{uiy. the: appniﬁt'r_nent of a liquidatdr, receiver, administrative receiver,
adminigtrator, compulsory manager or other similar officer in respect
of the Borrower or any of its assefs.
The valug of the Borrower's assets is less than its Habilities (taking into’
account contingent and prospective liabilities).
Any event occurs in relation to the Borrower that is analogous to those set out.
in sub-clause 1.6 {a) to sub-clavse 1.6 (&) (inclusive) of this clause 1.8 inafty
jurisdiction.
sub-clause 1.6 (d} of this clause shall not apply to any winding-up petition
which is frivolous of vexatious-aid is discharged, stayed or dismissed within
" 1 days of commiencgment or, il earlier, the datd on which it is advertised.
The ending of any moratorium referred fo in subsclause 1.6 (c) shall not
rernedy any Event of Default caused by that moratorium.

Creditors' process

A-distress, attachment, €xecution, expropriation, sequestration or other analogous legal
process is levied, enforced or sued owt on, or against, the Borrower's assets and is not
discharged or stayed within 14 days.

Enforcement of security
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Any security on or over the assets of the Borrower becomes enforceable.

Hiegality

~ All ot any part of any Loan Agreement becomes. invalid, unlawful, unenforceable,

territinated, disputed or ceases to be effective or to have full force and effect.

Repudiation

‘The Borrower repudiates or evidences an intention to repudiate the Loan Agresment or

any of them.
Material adverse change.

Any event ocours {or circumstances exist) which, in the' reasonable opinion of the
Lender, has or is reasonably likely to have an impact on the Borrower’s abilities to

_meet 1ts obligations under the Loan Agreement,

Leader Wind-Up

‘The Leénder comimences wind-up of the Lender scheme.

Member Changes

A scheme member of the Lender teqiiests a transfer out t6 another pension scheme or

4 Mortgagor who is a scheme member of the Lender dies.
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Schedule 2 Property

The frechold property known ds Unit T Pegasus Orion venue Great Blakenham Ipswich IP6
OLW-and registered at the L-and'Rg'gistijz with tifle number SK27156% and any part or parts of
it, including all rights attached or appurtenant to it and all buildings fixtures and fittings from
‘time to-time situatéd onit. ' '
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Executed as a deed by Theresa Ann
Kemp in the presenice of: FnereSo Adce ,\,ﬁ?

/[’"Z/ ..........................................

A CHIVVERY Theresa Ann Kemip |

Witness Name
. 57 ﬁﬂ’*ﬁﬂi‘? RAND RGAD

L PETELE o,
Witness Address

Execiited a$ a deed by Rebert Paul
'K:e?z in the presence of:

'Re:;wt ' ul Kem '-\

Witness Signature
ﬁam{&iu&rw%&
Witness Name
Ko lawlett Uese ...
e WEAE D

A%

Witness Addresg

Executed as a deed for and on behal{ . L /\f
of Blakenham Finance Limited 'WJQAI@
acting by one Director in the presenice Director

oft

Witness Name
LT S0RAH RAND Rosp

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

Witness Address
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