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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3423003

Charge code: 0342 3003 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th June 2023 and created by BAX MARKETING LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 28th June 2023 .

Given at Companies House, Cardiff on 29th June 2023

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

Companies House s
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Dated 2023

{1) BAX MARKETING LIMITED

AND

(2}, JOSHUA JOHN NEILL BAXENDELL AND LUCY CLARE BAXENDELL AS THE TRUSTEES OF THE BAX S5AS

LEGAL MORTGAGE

Bexley Beaumont Limited
Centurion House
129 Deansgate
‘Manchester M3 3WR

‘Ref: JAL/2023-3785

wirwbexlavbesumont.oom




THIS DEED:is made on.the 16June2023
PARTIES
1) BAX MARKETING LIMITED incorporated and registered in England and Wales wilh company

number 03423003 whose reglslered office is at-Qakhurst, Toft Road, Knutstord, -G heshire WA 9ED
{the Borrower);-and

{2y -JOSHUA JOHN ‘NEILL BAXENDELL and LUCY CLARE BAXENDELL. as Truslées of The Bax
SSAS of Oakhorst, Toft Road, Knutstord -Cheshire WA16 9ED (the Lender).

BACKGROUND

(A) The: Lender has-agreed, unter the Loanback Agreement, to promde thie-Borrower with. loan facililies
o on asecured basis.

(B “The Borrower owns the:Property.

() Under this deed, the Borrower: provides: security lo-the Lender for-the loan faciliies mads-orto-be

made available Linder the 1.oanback Agresment.
AGREED TERMS
1. Definitions.and interpretation
14 Definitions:

Terms defined in‘the Loanback Agreement shall, unless otherwise defined i this deed, have the
same meaning in this deed: In addition; the following definitions apply it this deed:

Business Day: a dayiother than a: Saturday, Sundayor public hohday in England when
' banks in. London are open forbusinéss,
Charged Assets: the Property belonging tothe Borrower.
Delegate: any.persan appointed bythe Lender orany Receiver under clause 14 and

any person-appointed as:attorney of the Lender; Receiver or Delegate.

Environment; the natural and iivan-made: énvironm gnt |nclud|ng all orany.of the Tollowirig
media, namely air, water-and land (including air within buildings and other
nalural or man-made struciures above or helow the ground) and any-living
organisms:-(including man} or systems-supporied by those media:

Environmental Law: ]| apphcable laws, slatutes, regulﬁtlons secondaryleglslahon hye-laws
common law, direclives; trealies and other measures; judgments and
décisionsof any courfor Inbunal codes of praciice and guidance notes in
so.faras they relate toor-apply to the Environment.

Environmental any -aulhorisation, permil or licence necessary under-Environmental Law-
Licence: inTespectofany of the Charged Assels..
EventofDefault: means-a default under the Loanback Agreement.

Financial Collateral: 145 fe meaning given fo-that &xpression in thé Financial Collateral
Regulations.

Financial Collateral.  the Finantial Collateral Arrangemeiits (No.2) Regulations 2003 (81



1.2

Regulations:

Insurance Policy:

200313026).

each contracl-and. policy of msurance.effected or maintained by the
Borrower from time ‘tortime: relating 10- he Property:

Loariback the loanback agieement dated 14 Febiuary 2020 between the Borfower
Agreement: and-the Lender forthe provision of the foan facilities sectred by this deed
{as.amended hy-an-agreement dated 16 day.of June 2023 made:
between ihe Borrower and thie Lender.
LPA 1925: ihe Law of Property Act 1925,
the fréehold or- leasehold property (whelher registered or unreglstered)
Property: vwned by he Bomower described in Schedule 1.
aTeceiverior receiver and manager-appointed by the Lendér under clause
Receiver: 12:

Secured Liabilities:

‘Security:

Security Financial

Interjiretation

the obligalion of the Borrower to:pay the Loan(and any applicable interest
accrumg purstant to.clause 2 of the Loanback- Agreemiént] o the: Lender
in-accordance with clause 1 of the Loanback Agreement.

any mortgage, charge (whelher fixed or-floating, legal or-equitable),
pledge, lien; assignment by way ‘of security. or ottier-security inlerest
gecuring. any -obligation of ‘any person, dr- any. ather agreement -or-
arrangement having a.similar effecl.

has the meaning given-to that expressmn in~the Financial. Collateral
Regulations.

Collateral

Arrangement. o . o .

B 3 the period starting on the dale of this deed and ending on the:date'onwhich

Security Period the Lender ‘is safisfied that: all the Secured Liabiliies have been:
uncondltmnally and irrevocably paid and dlscharged in; full and nio furlher-
Secure Liabilities are capable of being oulstanding:

Valuation: any: valualion relafing fo the: Property supplied: to the: Lender by the
Borrower toron ils behalf).

VAT: value added tax or any equivalent tax chargeableinihe UK or elsewhere:

I this deed:;
124 dause and Schedile headings shall not-affect the intér_pretati'on ofthis deed;
122 a reference. to a person shall include a reférence lo -an individual, firm, company,.

corporafion; parlnershlp, uningerporated body ofpersons government, state or agencyof &
slale orany associalion, liust, jointventure or consoriiom -{whether or not ha\nng separale
legal personality);

1:23  tnless the ‘dontext otierwise requires, words in e singular shall includé the plural and i
the: plural shallinclude the-singular;:

1.24  unless the context otherwise requires, a reference to-one-gender.shall include a reference
1o -the other genders

1:2.5 areferedce toa party shallinslude that party's'sticcessors, permittéd assighs-and.



1.3

permitted transferees and this deed shall ke binding on, and-enure tothe benefit
of; the parties to this deed and.their respective personal representatives,
successors; permitted-assignsand permitted transferees;

126 a reference to-a statute or statutorv prowsmn is g reference to it as-amended,
extended OF re- enacted from time totime;

137 a reférefice to 3 stafuté or stamitory provision shall include all subordinate
legislation made front tima to-fime undeér thatstat te or statutory provision;

1.2.8 a reference 1o writing or written axcludées fak and email;

1:.2.9 an obligation on a-party notto do something includés an- obligation not toallow:
thatthing to be done; '

1210 a refergnte to this deed {orany provision of-it) of trany othier: agréement. or
document referred toin this deed is g reference to this deed, that provision or
suchi other agreement or document as amended: (ln each tase, other than in
breach of the provisions of this-deed) from tinre-to time;

1211 unless the: context oth erwise requires, a reference toa clause or:scheduleis to a
clause of, or Schedule to; thlS deed:

_'1_.2_.-1'2 -any words following:the terms-including, include; in p_al"_i:ict.l_'l_ar,- for example or
any similar expression shall be construed as illustrative and shall not limit the:
seniseof the'words: description, definition, phrase or-term preceding those terms;

1213 areferencetoan amendmentincludes 3novation, re-enactment, supplement or
variation {and amend and amended shall be-construed accordingly);

27224 4 refergince to-assets indudes present an'd future- properties, undertakings,
reverrues, rights and bénéfits of every description;

1.215. 4 reference to an suthorisaticn inclydes an approval, authorisation, consent,
exemplion, f'Img, licence, nDtarlsaTmn, reglstratlon and resolutlon

1.216  a reference; to continuing in.relation to an Beent of Default mreansan Event-of
Default that has not been rem: edled ‘or walved

1.2147  areference to determines or-determined means,unlessthe contrary is indicated,
a determ ihation made at'the absolute discretion of the person making it; atid

1218 areferéncetoaregulation includesany regulation;; rule, official directive; request
oi guideliie {whetheror not iaving the force of law}-of any governmeéntal; inter-
governmental or siipraiiational body, agency, department or regulatory, self-
regulatary or.otherauthority or-organisation.

Clawback

If:the Lender considers that an amount-paid by me Borrower in respect:of the Secured
Liabilities. is: capable of being avoided or ‘othieriwise set aside on the liguidation or
admmls‘tratlon ofthe: BOrrower or-otherwise, thien that amount-shall notbe conmdered tor
.ha\re. be_t_an |_rre_wocab]_y paid f_or the purposes-of this.deed:

Nature of security over real property

& reference in.this deed toa charge or mortgage of or over the Property includes:



1.5

1.6

1.7

31

1.4.1 all buildings and fixtures and- fittings {including trade and- tenant's fixtures and
fittings) and fixed plantiand machinery that.are sitvated-on or form part.of the
Property at-any time;

‘1.42  theproceedsof the sale of any part.of the Property.andany ofier monies paid or-

payablein respect ef or-in-connection with: -the:_P'er_erty;_

143 the.benefit of any covenants for title given,:or entered into, by any- predecessor

fiv-title oF the Borrower i ‘respect of the Property;amd any mioriles pald or payable
in respect of thiose covenants; and

1.4 all rlghts urider.any licence, agreement.for sdle-ar agrEEm ent for lease’in respect
of the Property.

Law of Property. (Miscellanéous Provisions)-Act 1985
For'the purposes of section 2 of the Law of Property: (Miscellanedirs-Privisions) Act. 1989,
thetermsof the Loanback Agréement and of any side letters hietween any parliésin rélation

toi the Loaiiback Agreément are incorporated into this deed.

Perpetuity period

I the ruje-againstperpetuities appliesto any trust created By this tleed, the perpetifty

period shall

be 125 years {asspecified by secticn 5(1] of the Perpetiiities and Accumulations Act
3009),

Schedules:

TheSchedulés form part of this dedd-and shall haveaffect as it set outin fullin the:body of
tiis deed. Any referenceto this deed includes the Schiedules:

Covenant to pay

The Bnrr_ower shél'l, on 'dema-hd,__pa.y-_to [he_. Lend:er _an_d_di:s‘c’harg.e th'e.S_ecu_red Liab_ih_fie‘s

when they become due

Grant of security

Legal mortgage and. fixed -ch_ar_ges

A a continiing-$ecirity for the payment and discharge -of the Secured labilities; the
Borrower with full title guarantee charges tothe: Lendary

311 By wéy. of afirstlegal nrortgage, the Property; dnd

3.2 by vray of afirst fixed charde:

{a)  allits rightsin each Insurance Policy, incuding all daims, the proceeds of
all daimsand all-teturns of premiums in-connection . with each Insurance
Policy;

b} the henefit of -all other contracts; guarantees, appointments -and
warrantles relatmg tothe Charged Asse’[s and other-documents to wh ICh
the Borrower:is-a party-or which arein |ts favour or of whlch it has the'
beneft relatlng to-any Iettlng, development sale;. purchase use-or the
operatlcm of the Charged-Assets or otherwise relating. to. the Charged.
Assetsfincluding, in each case ‘butwithout limitation; the rightta ‘daniand

4



3.2

4.1

43

'5;1

and receive all monies. whatever-payable-to.or for its'benefit-under or
arising: from.any of them, all remedies provided for-in: any of them or
avallable at. faw OF if-eguity it relatlon toany of them, the right'to compel'
performance ofany of them and-all other rights, interests and benefits
whatever gccruing toor for its benefilarising from any ofthem), an- d

(c) all'licences, cansents and authorisations (statutory or otherwise) -held or
reguired in connection with its busmess carried onatthe Property ar- the
use ofanv Charged Assat, andall rlghts in conhgction with thent.

Assignment

Ag A confinuing security for the payrrent and: discharge of the Secured tiabilities, the
Borrower with full itle guarantee dssigns to the Lendér absolutély, subjéct to'd provise for

redssignment.on irrevocable dischargein filll of the Secured Lialilitios allits righits in-each
Insurance Policiincluding alkelaiins; the proceads of all claims and dll returnsaf premiums:
in coniection with each mmsurance Policy provided that wothingin this elause 3.2 shill
constityte the Lender as mortgages in possession.

Perfection-ef security

Registration of legal mortgage at the Land Registry

The Borrower consents toan appllcatlon belng made by the-lenderto the Land: Reglstrar

_for the followmg restrlctlorl in: Form Pito be: reglstered agamst its: mle ta’ ihe: Property

"o disposition of the registered. estate by the proprietor of the registered estate, o by ilie
proprietor of any: reglstered charge, not bem g charge reglstered before-theentiy of this:

restriction, is to he re.stered Wlthout a written consént sighed by the propristor for the
fitne being of the chiargs dated 16 June 2023 infavourafloshira Johin Heill Baxendell

and lucy Clare: Baxen dell as
Trustees of The Bax $SAS referred toin the chiarges rogister.

Further advances

'The Lender- covenan Is mth the:Borrower that it shall perform.its obllgatlons [ (o] make-

advances under: the Loanback Agreement {induding any obllgatlon to make a\.‘allable-

further advances).

Cautions againstfirst registration-and notices

Whetherornotlitle tothé Property isrégistered st the Land'Reg'i'stry, if any eaution against

Tirst: registration -or-any. notice {whether ‘agreed .or wnilateral) i registered against the

Borrower's fitle to-the Property, the Barrower shall immeadiately provide the Lender with

Tull particilars of the eircumstances relating 1o such caution ar notice. I 'such caution or”

notice was registered to protect a purportedinterestthecreation afwhich is iotpermitted
under this deed, thé Borrower-shall immediately, and-atitsown-expense; také si'ch steps:

35 the: Léirder may requiréto ensuré thatthe can tion ornotice, as applicable s withdrawn
or cancelled. ’ ’

Liability of the Borrower
Liability. not discharged

The Borrower's Ilablllty under thi |s deed in [respact ofany oftheSecured Liabilities:shall not
be dlscharged pre]udlced -ar aﬁected by

5.1.dany security, guarantee, indemnity, remedy or-other right held by, or available to, the



3.2

6.1

6%

8.3

&:4

6.5

6.6

Lender-thatis, or hecomes, wholly or partially.illegal, void or unenforceable on
any ground:

5:1.2 the Lender renewing, determining, varying-orincreasing any facility or other
transaction.in

any:-manner of:concurring in;accepling.orvarying any.compromise;
arrangement-or settlement, or omitting to caim or-enforce payment from any
other person; ot

£:1.3 any other actor emission thiat, but forthis clause’s. 1, might hiave dischigrged, or
othierwise prejudiced of affected, the liabitity of the Borrower.

Irrimediate recolrse:

Thie Borrower waives any right it may have to require the Lenderto enforce any security

or other right, ¢ .daim any payment rom o oth erwise proceed against, amy other person

before enforcing this deed againstthe Borrower.

Repre serifaticns.and warranties:

Times-for making representations and warranties

The Borrower makes.ihe represenialions-and warraniies sei-ouUin- this dause 610 ihe.
Lenderon thedate of this dead.

Owriership of tharged Assets

The Borrower isthesole légal @nd beneficial owner of the Charged Assets and has gbod,
wvalid:and irarketable title to the Property.

No.Security:

-The" Charged.Assets are free-fram any Security:

No adverse claims:

‘The Borrower has n_ot'r_ecéiygdﬁ, oracknowledged notice _oﬂ_a n_y_ad\,rer_se_c_l“a'im_ byanyperson
in respect of the Charged Assets-or-any it terest In them:

N& adverse coveHants

Thére are no covenants; agreements; reservations; conditions; intérests, rights or ofher
matters whatever that materially ar dadiiersely-affect the Charged Assets.

No breach oflaws

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

‘Charged Assels.

Noitterferencein enjoyment

Mo facility necessary for the-erijoyment and use of the Charged Assetsis subject to terms:

entitling amy.person toterminate er-curtailits use:



0.8

6.9

6.10

6.11

812

613

.l

No overridinginterests.

Noth'ing_h_as arfsen, as been created-or is subsisting, thatwould be-an overriding interest:
in the Property;

No prohibitions or breaches.
There is-no prohlbltlon on:the Borrower assigning its rlghts in-any of the:Charged Assets
referred tan dause 3.2 and the entry into of thisdeed by the Borrevier daésnat: and wiil
not, constitiite'a breach of any policy, dgresment, docuivient, istrument or obligation
binding on’ the Borrower or its assety,

Environimental corripliance

The Borrower has, at all times, complied in all material respects with -all applicable
Enxironimental Law-and Environmental Licences.
Informiation for Valua‘ti:o'n 5.

6.11.1  All'written-information supplied by the'Borrower or on its behalf for the purpose
of the Va[ua_tibn was true and accurate in ail materigl respectsatits dateor agthe
date jif any)-on-which it was stated tolie given.

5112  Thelinformation referred to in-clause 6. 1i.1 was, at |ts date oratthe-date
{if any) an whichit was stated to be given, complete and the Borrower did not
omit te suppiy any informatioi that,.if disdosed, would adversely affect the
Valuation.

5113 Inithe-case of the first valuation only, Aothing has occurred sinée the date the

infornyation réferred to in dause 6.11:1 was supplied and the date of thivdeed
that would adversely affect such Valoation.

Avoidance af security

Ho-Security expressed to:be created undeér this: deed i Ilable 1o beavoided, or otherwrse'
Set asrde onthe llqmdatlorl or-adm mistratlon .ol the Borrower of otherwise,

Enforceable security

This- deed con stitutes and. will constitute the: legal, valid, blndlng and -enforceable
obllgatlons of the Borrcnwer andis, and-will-continue to be; eﬁectme security over all and
every part of the Charged: Assetsh acebrdan ce with 1ts terms:

General covenants:

Negative pledge anid disposal restrictions

The-Borrowier shall not atany time, except with the priar written: congent'of thé Lender!

7.1 create, purport to créate or permit to subsist @iy Security om, orin.relation 1o,
any Charged Asset other than any Security created by this deed;

B sell, -assign, transfer part with possession of, or; otherwise: -dispose of in-any
manner. (or purportita: do so) all-.or:any-part: of orany Interestin;, the: Charged
Assets;-or

#1.3 ereate- or grant (or purport:to-create or grant)-any interest in-the Charged

Assets in favour of a third party: other than'in the- ordrnary course of business
{and for this purpose,_the _grantmg.and;’or renewin_g of an_y_ Iease, licence-or

7



other right to-occupy the Property to.any tenant.or prospective tenant shall'be
deemed to he within the ordinary course, of business).

7.2 Preservation of Charged Assets
The Borrower sﬁa'll not do; or permit to "be done, any, act-or 'thihg that would-or-might
depreaate jeopardlse or.otherwise prejudice thesecurity held by the: Lender or materially-
diminish thevalue of any of the Charged Assels or the effectlveness of the secunty created
'by this deed:

7.3 Compliance with laws and regulatiors

731 The Barrower shell mot, without the Lerider's prior written consen L use of permit:
the Charged Assets to be used inany way contrary to law.. '

7.3:2 The Borrower shall:

(a} com p_ly'-w.ith"l__he requirgments of any law or regilation telating to -or
affecting thie Charged: Assets:or thie use of them: or ary part:of them;

thY  obtain, and profiptly renew it om time 1o tme, andcomply with the terms
of all :authorizations: that are required in oMY ectlon with the Charged
Assets or thelr use or th at-are necessary to preserve; mamtaln OF Tenew
any-Charged Asset;and
£}  prompilyeffect any maintendrice, modifications, altérations or repairs
that-are required by any law: or tegufation to be effected 6n orin
connection with th'e-.Chiargéd: Asséts.
T4 Enforcement of righits -
the Borrower shall useits béstendeavours 1o:
741 procire the prom pt phservance and perform ance by:the relevant counterparty
tG any agreement or-arrangement with the Borrower and forming part.of the
Charged-Assets ol

the covenants and other obligations imposed-on such-counterparty; and:

74z enfarce.any rights.and.institute; continue or defend-any proceedings relating:to
any-of the Charged Assets that_ the Lender -may require from time 1o time:

7.5 Notice 6f misrepresen tation arid breach

The Borrower shall, promptly on becoming awaré of any of the same, notify the Lender in
writing of:’ ' '

751 any represeitation g warranty setoit in this dead thati&incorrectorimislaading
in-any material réspectiwhen made ordegémed to bereépeated; and

752 any breach .of"any covenait setoutin thiis deed.
E. Froperty covenants
&1 Repair and maintenance
811 The Borrower:shall keep all premises, and ﬁxtures and fttlngs on-the: Property,

inreasonable repair and con dition.



8.2

8.3

B4

No alterations

3.:2.1

8:.2.2

The Borrower-shall not, without.the prior written consent-of the Lender:

(Ei) -puII down orremove. the-whole or any par‘[ of any bu ilding formi ing part
of: the Property nor permit the same’ *+0-pCeur;.or

{h) make or permlt to he made any material.alterations to-the Property or
Sever or Femove; or permlt to be severed-of. removed, any of [Esfixtures:
or fittings {except tomakeany iecessary répairs or renew of replace the
gamein accordancé with dause 8.1,

TheBorrower shall promiptly givenotice to the Lender if thiepremises or fixiures
or fittiigs forming pait'of the Property dredestroyed or damaged:

Developmentrestrictions

The Borroser shall not, without the.pricr written conserit of the Lenders

831

832

makeor, in'sofarasitis able, permit otherstomake anyapplicationfor planning
permission of development consentin respect.of the Property; or

carry ouf, or permit-or suffer to be carried -out, on the Property: any
development (as defined in-each of the’ Town and; Country Plannmg Act 1993
and. the Plannlng Act 2008) or Change or permlt or Suffer to-be changed the
irse of the' Property:

IAsurance

841

842

The Boirower shall insure amd keep insured {or wheré, in the case of any:
leasetiold propefty, isurance is the réspaonsibifity of the landiord under the
teriis of thelease, either procure that the landlor:insires diid keeps insured,
or, if and 1o theextentthat the kndlord does not:'doso, itself insure and keep
insured) the.Charged Assets against:

(@) loss-or-damage by fire orterroristacts; indudin g any third-par by liability-
arisivg from-such acts;.

{b)  other: risks; perils and: contingencies that would be insured-against by
reasonably priudentpérsons carryingon thésame tlass of businessas the
Borrower; and

{C) aﬁy_- othier risk, perifs and:contingendies as the Lender may reasonably
regquire,

Avig snch insursn cemust b with-aninsurancs company-or uriderwriters; and on

such terms, asarereasonably-acceptabletothe lenderand mustincude p_:'rci'per_ty-
owriers”public liability and third party liability insurantce‘and be for'not less:than

the replacementvalugof the relevant charged Asset (meamng, in‘the:case of any

premises on the Property, the: tetal tost of entirely rebuilding,: reinstating or
replacing the: premises:in: the event. of thieir bemg destroved together with

archltects , suryeyors', gngineers’ and:other professwnal fees and charges-for

shormg or proppmg up, demolltlen Slte clearance and remstatement W|th

adequate allowan ee forinflation)and loss: of_r_en_ts_paya_ble_bv.the tenantsorother

oc_cu_piers.of'th e Property for a pefiod of at least three years; including provision:
forinereases in rent during the period of insurance.



8.5

8.6

&2

8.8

843 The Borrower shill, ifrequested by the Lender, produce to the Len der each policy,
certificate er cover hote relating ta-any insurance required by clause 8:4:1 (br
where; in- the case of any’ leaseh. old property, that insurance is effected by the
landlord, such ewdence ofinsurance as the Borrower-is entltled to.obtainfrom
thefandlord: under the terms of the relevant fease),

gaq The Borrower shall, if requested hy the lender, procure that a note of the.
Lenders interest is endorsed on each insurance Policy: (Other than public
fiability-and third party Ilabllltv insiiran cesj effected of maiitained by it oF any
person o ifs behalf ii-accordance with clause 8417 but withairt the Lender
havirg any: liability for any premium i -relation to thuse Insurance Policies
unless it has expressly and specifically requested t6 be made lighlein respéct of
any increase in premigm. orun paid.prémiunm in respéct of any msurance Palicy.

Insurahce premiumnis
The Borrower shall:

8.5.1 pr’ampt'l"y pay a"_p remiiums in. respect of ea ch nsirran ce Policy required by él’s_;use.
8.4.1and doall other things.necessary:to keep that policy in Tull force-and effect:
and

§.52 {it the: lender-so reguires] give to-the Lender copies: of the receipts for all
premlums and other payments. necessary for effecting:and keeping up-each
In surance Pollcv requlred by €lause 841 (or where, in the case of Ieasehold
property, isuranice is effected by, the landlord; such evidence of fhe payment ‘of
preiiiitin s a5 the Borrower is-en titled to-obtairi from thelandlordunder the terims
of the relevant léase).

Noinvalidation of insuraince

Thie Borrgswer shall not:do:or omit to.do; or permit to-be done-or omitted, anyactor thing
that may invaliddte or othenwise prejudice any lisurance Policy: fequired by clause3:4.1.

Proceeds fromi Insurance Policies:

_i—‘;ll manies payable under-any Insy rance. Policy required by, dawse g4 S_h'all.{WH ether-or
not the security constituted by this-deed has become en forceable);

871 be pald immediately-tothe Lender;
8.7.2 it theyare not paid directly.to the Lehder by th-é-ihsur’ér‘s,: beheld, pendingsuch
payment;

by the Borrower as trustee of the same for the benefit of the'Lender; and

B73 at theoption of the: Lender; be applied in making good or recouping.

exponditurein-réspect of theloss or damsge for whiich those niohiesare
received orin; or towards, dischiarge or reduction of the Secured Liabilities

No restrictive obligations

The Borrower shall-not, without the pricr written consent. of the'Lender enter into-any

onerous or restrictive: obllgations affectmg thewhole oramy part. ofthe Praperty or create:

or permlt toarise any-overriding |nterest easement.or- rlght whatever i in or over the whele
or any part of th e Property.
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8.9

810

811

H.12

8.13

8.14

Proprietaryrights

The Borrower shall procure that no person shall-become entitled. to assert. any
proprietary or o_the_r_'li_ke- right arinterest over the whole:or any-part of th _e"F"roperw,
without the prior written consent.of the Lender.

Compliance with and-enforcement of covenants
The Borrower shall;

8101 observe and.perform-all covenants,-stipulations and conditions to-which the
Property, or the-use ol il, 18 or may be subjéct and-{if the Lender so réqiires)
prodice To-the Lehder svidence sufficient to-satisfy the tender that thiose
cowvenan s, stipulations-and conditions have been observed and performed;dand

‘B.10:2 diligenithy enforce all covenants, stipulations and conditions: bénefiting the
Property and shall ot {and shall not-agree to) waive; release of vary any-of the
gamie,

Noticesor ;l-éims_re_lat_ihg to "_t'he Property
811.1. TheBorrowershall:

(ay  give “full particalars ‘to- the: lender of:.any- notice, order, direction,
designation, resclution; appllcatlon requirement:or proposal given or
made by-any public.or local body or:authority (a Notlce) th at specifically
applles to the Property, ar to-the locality in which it'is sitwated, within
seven days after becoming dware of the relevantMotice; and

by {ifthe Len#lérso redquires) inivediately, afd at the cost of the-Barrower,
take all reasonablé and necessary steps £6 comply With @y Nofice; and:
make,or join with the Lender in'making, any objections or répresen tations
i respectof that Motice that the Lender thinks fit:

8:11.2 The Barrower shall ‘give full particulars to the Lenderof: aiy. «claim, nigtice or ather
communication- served. on it in respect of any madification, suspension ‘or’
revocation. of-any Environmental Licen te- or any alleged breach: of any
Environmental. Llaw, in-each cass rei_atmg tothe Property.

Payment of rent-and outgoings
The Borrower-shall:

BN where thie Property, or part.of it; is hield urider & lease; duly and purictually pay

all rents due from timeto time;.and

B12.2 pay (or procire. paymient of the samé) when due all char ges, rates; taxes, -diities;
assessiients and other ‘outgoings. 'rel-a_t‘ing_"to- orimpiosed on tie Property or-on
its otcHpier: '

Rent reviews

Thie Barrewer shal I, if the Property-issubject-to ocarpational leases or licences; implement
any upwards rentreview provisionsand shall not, without the prior written-consent of the:

Lender; agreeto.anychange in rent toless than the open:marketrental valueiof the relevant

part of the Property.
Environmen:t
The Borrower-shall in respact of the Propéerty

11



8.15

8.16

817

o..

L=

B

93

2.14.1 comply in.all material respects with-all the requirements-of Envirgnmental Law;
and

8142, obtainand comply in:all material respects-with-all Environmental licences.
"Con_d_ uct of business onProperty-
The Borrower shall: arry-on:its trade and: business on those parts. (|fany) of the Property-as
are-usied for the plrposes of trade’ or businessin accordance with the standards.of: good
management fromi tine totimecurrentin-such tradé or business.

Inspection

The Barrgwer shall permit-the-Lender, any Receiver-and any person-appointed by gither of
thieni to-.entei on-andinspect the Property on reasenabile prior notice:

VAT optict 1o tax
The Barrower. shiall not, withoult ih_e_.p_ri'or written-consent of"th e Lefnder:
171 exerciseany VAT oplion. to tax intelalion: to the, Property;: o

_"8_1_.'1;7_-'2_ revoke-any VAT option totax exercised, and disci_os_ed-to the Lender in.writing,
before the date-of this deed.

Powers ofthe Lender
Power to remedy

2.1.1 The'leénder shiall be entitlad {but shall not be:ebliged) o rem edy, at-amny time, a
bréach by the Borrower of any of its obligations contained in-this dead. '

91,2 The Borfower. ifrevocably anthorises the-Lender and its agents to do all things

thatare necessary or-desirable for that purpose:

'9.:1_.3 Ay monies expended by the Lender’i in rem edymg a breach by the Borrower: of
its oblrgatlnns contdined in this deed shall:be reimbursed by the Borrower o the
Lender-onafuy Il mdemnlty basis: and shall carry interestin accord ance-with: clau 5@
1.6..1_.

91.4 In remediing any breach in accordance with this clause9:1; the. lLender, its

agents and their respectwe officers, agentis ‘antl-am ployees shall be ertitlad to
enteronta the. Propert\r and totake any dction d@s the Lendar may reasonably
conisider necessary of desirableindudin g without limitation, carrymg ot any
repairs; other works or developmient.

Exércisg ofrights:

The righte of th'e Lenderunder cause 9:1 are without prejudice to any oth&r rights of the
Lendér un'der-this deed. The gxércise ofany rights'of the Letider under this'deed shall nat:

make the Lender liable to-accountas a mortgagee in possession,

Lender has_Re_c:i.\re_r's powers:

Tothe extent permitted by law, any right, power-or discretion c-:mferred by, thisdeed (elther
expressly or impliedly)-or by law-on @ Recefver may; after the security constltuted by this
deed hasbecome: enforceable; beexercised by the Len der.in relation o any-of the: Charged

-Assets whether or not: it has taken possession of .any: Charged Asset and: without: first

appomtmg a Receiver or Aatwith standing:th'e appom finien tof a Réceiver.

12



9.4

8.5

9.6

1.0_'

10.1

10.2

Conversion-of currency

941 For-the:purpose.of; or-pending, the dlscharge of:any of the Secured Liabilities,
the Lender may convert-any - monies-teceived, recovered or realised:by itun der
thiz deed: (m Cludlng the proceeds of any previous. converslon under thls clause
9.4) from thelr existing-currencies:-of denomination |n toany- other currenues of-
denomin ation thatthe Lender may thlnk fit.

8.3 Ay such conversion shall be effected at [thé Leadar's] then pre\rallmg spotselling
rate of sxch ange for$uch other eurrency. against. the emstmg currency

9,43 Edch reference in this clause 9.4 to d curréncy extends. to funds 6T that curiency

and,.for the avoidance of doubf, funds of &ne currenty may be corverted- iito:
different funds'of the same currency.

New- accounts:

9.51 1F the Len der_'receivjeis, orisdeemed to have received, notice of any subsequent
Security Or other interest; #ffacting all or part-of th e'Charged__A-s_'set's,ihe"_ Lendar
may open-a new accourit-for the Borrower-in the Lender's ‘hooks: Without
p_rej'u.d:ice__to the Lender's right to.comibine accounts, nomoney paid toth e credit:
ofthe Borrower in.any such new :ac_coun't_ shall be:appropriate _!;OW:E_Td:SJ or have
the effect of discharging, any. part.of the:Secured Liabilities.

g5 IF the Lender does rlot open.a new account im medlately an-receipt’ of the nOtlce,
or desmed frotice, referred o in daliss 9.5 1, then, unleéss the Lender ‘gives
express wiitten notice to the contrary 1o the Borrower, all paymen ts'made by the.
Borrower to the Lendarshall be tréatéd ashaving been cradited t6a n'ew accouit
of the Borrawer and riot as having been applied in redaction of the Secured.
Lighilities, a5 from the time of receipt or deeimed receipt of therelevant notice biy
the:Lerder..

Indulgence

The Lender may; at its discretion, grant timé or other indiilgence, or make any other-
arrangement, variation. or release with-any personnot being aparty tothis deed {whether

of notarmy such person is jointly ligble-with the Borrower) inrespect of any of the Secured
Liabilities or of any othersecu rity:for them without prejudice either to this. deed-or to the'
'Ilablllty o_f t_h_e Borrower-for the Secured Liahilities.

Wh en security becomes -en_forc__e'a_bl_e__

Security becomes-enforceable on Event of Default

Thie security constituted by this déed shall become immrediately enforceable il an: Event -of
Default oceurs.

Distretion

After th e security: constituted-by this-deed has become enforceable; the Lender riay, in ils:

absolute:diseretion, 'e'n:force’ all or.any: part of that security at thie times, in the manner and

on.the terms it thinks:fit, and take pqss_ession-o_fan'd hold-or. dispose ofall or any partofthe
Charged Assets.
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11.

114

Enforcement of security

Enforcerment powers:

'11'.1,_'.1 For the purposes. of all powers implied by statute, the Secured Liabilities -are

deemed:tohayve become dite and payable on the date ofthis deed

1113 The power of sale and other powers conferred by section 101 of the LPA 1925-

{agvaried or exten élesd bv this deed) shall beinim edlatelv exercisahle atany tinte
after the security éonstitited by this deed hasbeconis énforceablaunder clausa
10:1.

11423 - Section 103 .of the LPA 1925 does not ap ply 1o the security constituted by this
dead.

Exterision of statutory. powers.of leasing

The sta: tory powers of lea sing-and aceepting sumenders conferred on mortgagees nicker

e LPA192 5 and by any other statute are extended so:as toaauthorise the Lender and amy

Receiver, at any time-after the secufily-constituted by this deed has become enforceable,
whe_th.e_r in-its: own-name-orin thatof the Borrower, to:

1134 grantalease or agreement for lease:

1122, accept surrenders of leasesyor

41:2:3 grant-any option in respect of the whole or any. part of the Property with

whatever Fights relating to'other pares of it

whether or nétata prémium and contdifing such covenants on thepartof the Borrower,

“and on such terms aid tonditions {including the payment of money-to. a’lassee or tenant’

an g-surrender), as the Lerderor Receiver thinks fit; without thie need to.comphy with any:

of the Testriction s imposed by sectiohs 99.dand 100:0f the LPA 1925,

Redémption of prior Security

1134 Atany time after the security constituted. by thisd é'e_d.h as become enforceable

the:Lender-may:

(8) redeem:any prior Security over any Charge-d Asset;.

(b'_). procure the transfer of that Secrity to itself; and

(C_)' setfle and pass the-accounts of the holder-of any prior Security (and any

accolints so seftled and passed shall, in'ilieabsence-dFany manifesterror;
be conchusive dnd binding on'thie Barrower ): '

1132, The Borrower shall pay 1o thie Lefder imnmrediately on-demand. all principal_;.

inter&st; costs, chargas and éxpénsesof; and incidental to, any such redemption
or transfer, and such

amaintsshailbe s_ecu.re_d'_by this.deed as partof the Sec_ured Liabilities:

Protection-of third parties

Mo purchaser, mortgagee or other person dealing with-the Lender, any Receiver or-any
Delegate shall be concerned toenquire:

14



12.

1241

11.4,1 whetherany.of the Secured Liabilities have become due or. payahle, or-remain
unpaidor undischarged:

414, 2 whether any power:the Lender, a Recdiver or Delegate:is.purporting ta-exercise-has

became exercisable or isbeing properly exerdsed;-or

‘11.4:3 how any-money paid to the Lender; any Receiver or any Delegate is tobe
-applied.

Privileges

“Fach Receiver-and the Lender is-enititled toall the rights; powars; privileges-and inrmnnities

confeired by the LPA 1925 on mortgagees. and receivers.

No liability as mortgagee in possession

Heither the Lenderwor-any:Receiver or Delegate shall be liable; by reason of entéring inta
possession ‘of ‘a Charged Assat or for any-other reasor, to account as mortgages: in
possession in respect of all'oramy; of the ch arged Assets, morsh all-any of theri be. ligble
for any loss on realisation Of or-for-any act, default.or omission. for which-a mortgageein
possession ml_ght_be liable,

Relinguishing possession

Ifthe Lender, any Recewer or Delegale-en ters’ intoor takes- poessession ofa Charged Asset i
itor hefshe may atany tne relmqmsh pOssession:

tonclusive discharge to purchasers

Thie redeipt ol the Lender, oi any Receiveror Delegate shall be & conclusive discharge to'a
purchaser and, in nraking any sale or other disposal of ‘any of the Charged Assets orin.

‘making-any acquisition in the exercise of their respective poviers, the Londer, and every:

Receiver-and Delegate may:da-so for aivy. consideration; in any. manner. and. on any.terms

“thatit thinks i1,

Right of appropriation

41,94 Tothe extentihat,

(a}) the Charged Assets.constitute Financial Collateral;.and

(b} thisdeedan d'th'e-obli'ga'tic')n"s of the Borrewer ander it constitute a
Security Finandal Collatéral Arrangement,
the Lender shall have the right, atany time-after the security constituted by this
deed has bécomé énforceable, to appropriate all-orany of those Charged Asséts

in-or towards the paymentor discharge ofthe Secured: Habilities in-any order that:
the: Lendar miay, inits absolite discretion, determing

11.9:2-Fhe Borrower agrees-that the method of valuation provided forin this daude are
comitiercially reasonable for the purposes:of the:Finarcial Collateral Regulations.

Receivers

Appeintment

Atany-time after-the security consiitu ted by this deed has become enforeeable; or.at ihe

request of the Borrower, the Lender:may, without further notice; appoint by way of deed;
or othérvwise in
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12.2

13,

13.4

writing, any one.or more persons 1o be a Receiver-ofall or-any.part of the.Charged Assets.

Removwal

The Lender may; with.oul furiher nDtlce (sub]et:t to section 45 of the Insolvency Act 1986),
from time-to time, by way af deed -or otherwise in wrltln g, removeany Receiver appomted_

by itand may, w_fheljlever it thinksfi fit; appoint a _new._R_ecewer in the:place of any Receiver
whose-appeintment may forany reasen h_ave-terminated.

Reriuneration
Thie tender ‘may fix the remunieration of any Receiver appaintad by it withoirt. the
restrictions con tained in section: 109:af the LPA 1925 anid theremuneration of the Kecejier
shall-bed debtsecured by this deed, tothe eéxtent not-otherwise dischargad.

Power.of appointmentadditional 1o statutory powers

The powertoappeinta Receiver conferred by this dead shiall be in-addition toall statutory

-and other powers of the Lender under the Msolven o Act 1986, the LPA 1925 or otherwise,
-and shall be exer_cnsable__mth out-therestrictions: contained in sections 103 a_nd 109 of the

LPA 1925 or-otherwise.

Fower of appointment exercisable:despite prior appointments

The power to-appoint.a Recelver (wheth er conferred by this deed or by: Eta[ute) shall be,
“aivd remain, ‘exercisable by the Lender’ desplte any Prior apgoin thient in Tespect of all or

any pari-al the'Charged Assels.
Agent.of the Borrower

Any Recefver appointad by the Lenderunder this-déad snail b&me agent of the Borrower
anid the Borrower shall e solély responisible for-the contracts; ‘engagenmients, acts,.

‘omission’s; defaults, lossés and rémuneration.of that Receiver and for liabilities incurfed by
that Retelver. The agency of each. Recéiver:shall continue untll the Borrower goes:into
'qumdatmn and afl:er tharthe Receiver shall act:as-principal and-shallnot become theagent:

of the Lender.
Powers of Receiver
Powers-additional to:statutory powers
13171 Any Receiver appointed by the Lender under this deed:shall, in addition to the:

r'i'ght.s._a powers.anid discrefions donferred an him/fier by sfatute, have: the rights,
powers-and distretions-set outin clause 132 ¥ clause 13:20:

A3 AReceivier hids dll the rights; poweérs. and discretions-conferred.on a receiver{or a

receiver aid mairager) under thie LPA1925, and shall have thoserights, powers.
and distretions:conferred on an-administrative receiver uider the linsolvency Act
1986 whether hefshe is an-administrative receiver.or not. '

13.1.3:If thereis more than-one Receiver holding office at the same time, each Receiver
may (un'l'e_s:i the document appointinig him/her states otherwise) exarcise all of
the powers conferred on a Receiver under this deed: individually and to the
exclusion.-of any other Receiver.

13:1.4‘Any exercise.by a Receiver of any-of the:powers given by cfause 13 may be on behalf
of the Borrower, the directors of the Borrower or himselffherself.



13.2

18.3

13.4

13.5

156

13.7

13.8

13.9

-13.10

Repair-and develop.the Property
A Receiver may undertake or tomplete any works of.repair, alteration, building or-
development on the Property-and may apply- for and _m:ainlai:n any planning p_-e_r_m'issi_o_n_,
development consent; b'l_l_i'l'din-g_.r_jt_—;-gu_'lati_on approval or-any 'ch_t—:-_r permission, consent. or
licence to-carry-out any of the same,

Grantor acceptsurrenders ofleases

A Receiver may grant; or accept, sufrenders of any leases or tenanties 'affect'ing the
‘Propertyon-any terms, and subject to-any conditions, that hie/shé thinks: fit,
Employ pérsoniiel and advisers
1841 A Redeiver may provide services and eniploy, or-engage, any managers, officers,
servants, contractors, workimern, -apents; -other personimel. and professional

adviséra.on any terms, andsubject toany conditions; thathefshethinks fit:

13. 4.2 A Receiver may d:is'charg.e any su ch parson orany :sucﬁ personappainted by the:
Borrower.

Nake:an dre\.rokeVAT .°Pi‘ﬁ;0_n's:-;0_"1__a-x-
A Recelver may make, exercise or revoke any VAT option-to tax-as he/she thinks fit.
Charge forremuneraton
A Receiver may chiarge and receive dny suny by way-of rémuneration-(in addition toall:costs,
charges and expenses.incurred by him fher) thiat the Lénder iy prescribe o agree. with
‘him/hir,
Take possession’

A Receivér may takeim mediate possession of, get in-and realisé any Charged: Asset.

Manage or reconstruct the '_E‘-er ower's b usiness

A Receiver may carry on Smanage; devélop, reconstruct; 'am'a'lgam ate-or diversify-or-coneur
in carrying-on, managing, developing, reconstructmg, amalgamatmg ar- dwemfymg the
'busmess of the Borrower carrled outat the Property,

Dispose of Charged Assets

A Regeiver may grant oplions and licences over all or-any partof theth arged Asgets;. grant
any. other interest or rlght over; sell; exchange, assign or 18ase {or toncur in grarnitimg
optionsand licénces overallorany part of the Charged Assets, gran ting afiy-other interest
‘or right over, selling, .exchanging, assigning.orleasing) Albor-atiy.of the Charged Assats in
raspect of which-hiefsheisappsinted forsuich considerstion and:in & ehm anmer {inclinding,
“withgut-limitation, by publi'c guction or. private salej-and generally ‘on any terms and
‘tonditiony as he/stie thinks Tit. A Receiver miy promiote; or concur in-promoting; a
company:to purchase the Charged Assets tobe dispiosed of by-him der.

Sever 'ﬁ_}_( tures and fitings.

A Receiver may severand sell separately any-'ﬁxtz_u res or f_i'.ttin_gs-_fmm the Property without:
the consent of the Barrower,
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13.11

13.12

13:13

'13:14

4315

13.16.

1817

1338

1319

13.20

Give valid receipts

A Recelver may give avalidreceipt for all monies and executeall assurances and things that-

‘may be.praper or-desirable forrealising any of the Charged Assets.

Make settlements
& Receiver may-settle, adjust, refer to arbitration, compromise-and arrange any-claim,
account, dispute; queéstion or demand with-or by any person:who cdaims te be.a creditorof
‘the Borrower or relating in-anywway to any-Charge d Asset.

Bringlegal acticn

A Redeiver inay bring, prosedute; ‘enforce, défend and-abaridon all attions, suits:and

‘proceedings in relation to-any of th eCharged Assets as hefshe thinks fit.

Insurie
A Receiver may, if-lie,‘-’éh & thin ks; tit; but with out prejudice tothe indemnity inclaise 16.2,
effect with any insurer any:policy-of insurance sither-in lieu or satisfaction of, grin-addition
1o, the insyrancerequired to'be maintained by the Borrower under this deed.

Form:subgidiaries

A 'R_ec_e‘_iyer may- form a subsidiary- of the Berrewer and tran sfer to that subsidiary any
tharged Asset.

Borrow-

A Receiver mray, for whatever purpose he/she thinks fit, raise and borrow: imeiey either

urisecurad of on thie security 'of all of @ny of e Charged: Assets in respect of which hiefshe
is appoiited on any: terms that hietshe thinks fit-{including, if the Lender conserits, terms
under which:that-secirity raiks in priority tocthis deed).

Refl:eé_m prior Security

A Receiver may rédeem any-prior Security-and settle and pBSS"th:e accounts to which the:

Securily relates: Any accounts so settled and passed shall be,in the dhsence of any manifest
error;-conclysive'and binding on the Borrower, and the nonies sopaid shall be deemed to
bean-expense properly incurred by the Recéiver.

Delégation

A Receiver niay delegate his/er powers in-accordance with this'deed.

Absolute heneficial owner

A Receiver miay, in-relation to-any of the Charged-Assets, exerciseall powers, authorigations

and rights hie/she would be capable of éxéréising as;-and do all those acts and things, an
absolute beneficial owner could exercise or doin theownership-and management ofall o
any part.of the Charged Assets,

Inciden tal powers

A Recelver may da any other actsand things that he/she:

‘13.20.1 may consider desitable or necessary for realising any-of the Charged-Assets;
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14,

14,1

142

A4.3

15.

15.1

15.3

13:20.2-may cansider inciden tal or. con ducive to.any of therights or: powers canferred on a
Receiver under or by virtueof thisdeed or law; or

'3_1_'3'._20'.3' lawfully-may-or can da asagentfor the Borrower,

Delegation

Delegation

The Lender or.any Receiver may delegate (elther generall\y or specifically) bv power of
attorney or iii @ny otheér manner to'any person any: nght poveer, authority ‘or distretion
conferred o it-or him/her by this deed {induding the power of attorrey granted inder
clause 18:1).

Terms:

The lepder and each Recsiver may makea deéfégation: an ‘the terms and conditicns:
(lncludmg the power 1o’ sub delegate) thiatitor hesshe thinks fit

Liability

Heither the Lender nor.any Recelver shall be in any way liable or responsible to the

‘Borrower tor any loss ar liability arising from-any act,-default, omission or misconduct-on

the part of any Delegare.
Application of proceeds

ordeér of application of proceeds

AU moiiiesreceived or récovered by the Lender,.a-Receiver ora Delegate under this dead orin

connection with therealisation or efiforcément of all orpart of thé security constituted by this
deed (other than sums received-underany Insurance Policy); shall (suliject to theclainis ol any.
person having prior.rightsand by Way of variation’ of the LPA1925) be applied in the following
order-of priority. (but without prejudice to the Lénde'r's.right_to recover-amyshorthall front the
‘Borrower):

1511 inortowards payment of all costs; li alf)_'ilities:; charges and expensesincurred:by or
orr behalf'of the Lender {(and-any Receiver, 'Délegate attorney or-agentappointed
by it} under or: in connection with this. deed and:of all remuneration due to any
Recewer under- orin connectlon Wlth thls deed

15:1:2"in-or toveards payment of the Secured Liabilities in any otder ah d mannsrthat the
Lender determines; and

15:1.3 inpayment-of the sirplas {ifany) 1o the Berrawer or otherperson entitled taik.
Appropriation.
Fleither the Lender, any Receiver nor any Delegate shall bebound {whether by virtue of
section 109(8) of the LPA 1925, which is varied accordingly, or-otherwise) to pay or
appropriateany receiptor paymentfirst towardsinterestrather than principalor otherwise
i any particular order between any of the Secured Liabilities,
Suspense account:
All_monies received by me. lender, a ‘Receiver-or a- Delegate under. thls deed (other than

SUMs recelved under any Insurance Pollcy that arenot going tohe applled in or-towarcds
dlscharge ofthe Secured L|ab|||t|es}

[E]



153.1  may,at thediscretion:of the Lender, Receiver or Delegate, be.credited to a
suspenseaccount;

1532 shall bearinterest, ifany, attherate agreedin-writing hetween:the Lendérand
the:Borrower; and

15.3.3 may be heldin thataccount forsalongasthe Lender, R'ecei‘\x_er_.or Delegate

thinks fit.
16. Costs and indefmnity
161 Costs.

The Borrower shall, within five: Business Days.of demand, pay to; or reimbirse; the Lender
and‘any Receiver, o3 full indemnity basis; all‘costs; charges, expenses, taxes and liabilities
of-any kKind -{ificluding, withdut linfitation, legal, printing and . out-ofpocket expeizes)
incurréd by the Lender, 3ny Réceiver or any Delegatein connection with:

1611 this deed or the Chatged Assets:

46120 taking, holding, protecting, perfecting, preservingor enforcing {or attemptingto
do-sofany

of the Lender's, a Receiver's or-a Delegate'srigh ts under this deed; or
16.1.3°  taking proceedings for, or recovering, any of the Secured Liabilities,

togéther with interest, which shall acerie and b payable (withotit fthenead for anydemaind
for paym ant baing made) from thie date oiwhich the relévant cost; ciarge, expenss; tax or
liability arose until full discharge of that cost;. charge, expende, tax: of lfability (whether
before orafter judgnient, liquidation, winding-up oradministration 6f the Borrowery at the
ratéand in the manner specified inthe Loanbadk Agreenient.

16,2 Indermmity

1621 The Borrower shall indemnify the Lender, each Receiverand each Delegate, and
their respective employees and agernits dgainst aII Ilabllltles costs, experises,
damages and losses (mcludlng but not: limited to any CIII'ECt indirect or
c_qnsequ_en_tl_al losses, loss-of profit, loss-of repu tat_l.on and all mt_er.e_st-, penalties
and legal costs {calculated on a full indemnity basis) and all other professional
COSTS a'nd expenﬁes) suffered or incurred by-any of them .-arié_ir_lg out’ of orin
cannection Witk ' ' '

(4} theexercise or purported exercise-of any of the rights, powers, authoritias:
or discretions vestéd in them under this-deéd or by law in-respect of thie:
Charged Assots:

(b} taking, “holding, protecting, perfecting, preserving or enforcmg (or
' attempting t& do so).thie security constituted by this deed or

fc)  any default-or delay by the Borrower in performing any of its:obligations.
under this teed..

16 2, 2 Anypastorpresent employee-or agentmay: enforce the terms of this.clause 16. ?
subject to-and in-accordance with the provisions of the Contracts (nghls of-
Third Parties) Act 1994,



17.
174

A7.2

173

8.

1841

182

19.
191

19.2

20.

204

Further assurance
Furtherassurance

The Borrower shall promptly, abits own expense, take whatever action-the Lender or any
Receiver may reasonably require for:

1724 creatin g perfecting or protectlng the security created-or |ntended to be created

by this-diesd:

17.2.2 facilitating the realization Of'a'ny'(:hérgéd Asset; or

17.2.3: fadlilating the exerdisé of any right; power, authority or discretion exerdsable: bv.
the Lender or any Recéiver in réspect of: any tharged: Asset

Jncloding; without. limitation the ‘execition of any mortgage,. transfer, conveyande;

agsignment orassurance of allkor arny-of the assets forming partof (Or intended-to forni part
of} the Charged Assets {wheth er-fo:the. Lender or 1o-its nomineekand the diving of any
notice; order or direction-and. the making-of any filing or registration-which, in-any such

case, the Lender may consider-necessary or desirable;

Power of atforney

Appointmentofattorneys

By way ofsecurity, the Berrower irrévocably appoints the Lender, every Receiver-and every.
Delegate separately to'be'the attormey of the Boirower and, in its iaime; on its behalfand

avits:actand deed, thexécité any décunants and do'any dcts and things thar:

T80 the Borr oweer is required toexecuta and dounder this desd: or
181.2.  any attormey deems proper or desirable-in exercising any. of e righls, powers,
authorities and discretions conferred by this deed or by law-on: the Lerider; any:

Recaiver orany Delegate.

Ratification of acts of attorneys

The Borrower ratifies and confirms; and agrees-o ratify and confirm, anything that any of

its attorneys may-doin the properand lawful exercise, or purported exercise, of all or any
of the rights, powers, authorltles and dlscretlons referred toiin clause 18, 1,

Release.

Release

subject-to tlause 26:3; at the end of the security Period; the Lenter shall at-the régiest
‘and:cost of thie Borrewer “take whatever action s necessary 10:

19201 release thie Charged Assets from the security constituted by

this:deead; and: 19.2.2 redssign the Chargad Assetstothe Borrgwer,.
Assighment and transfer
Assignmentby Lender

20.1.1 Atany time; without the consent of the Borrower, the Lender may assign or transfer
any-orall of its rightsand obligations under this deed.

21



20.2

2.

211

21.2

21,3

22.

221

22

20.1.2 . The Lender may disclose: to any actual or proposed -assignee or- transféree. any
informration inits possessionthat refates'to the Borrower; the-Charged Assets and
thls decdthat the Lender considers appropriate.

Assignmentby Borrower-

The Borrower may nol assign any-of its-rights, or transferany.of its rights or-obligations,

.uncler this deed.-

‘Setoff:

Lender's right ¢ set-off

The Lender ay atany time et offany: liahility'of the Borrewer to'theé Lender agdinst any.

liakility of the Lender -to the Borrower, whether either fiability is present or fufure;

liquidated or unliquidated, and whethior: or not:aither liability arises: under this desd. If the
liabilities to beset off are-expressed in different.curren cies; the Lenderrivay convert either
Ilabillty at-a marketrate of éxchange for the purpose of set=oif. Any exercise by. the Lerider

of it rights urder this cIause_Zl.l shall .not I|m_|[_ or-affect any other rights or remedies

availabletoitunder this dee_d or otherwise.

No obligation to:set off
The Lender is not- obllged to exercise It rlghts under clause 21.1. If; however, (t does
exercise Those rights it must promptly nolify the BDrrower of-the set off that has been

thade..

Ewclision of Borrower's right o set-6ff

All payments made by the Borrower 1o the Lepder under this deed:shall be miadein full

withoutany set-off, counterclaim, deduction or wnthholdmg (other thian any deduttion or’
withhiolding of tax as required by law).

Armerdments, waiversand consents

‘Amendments

Ho-amendment of this-deed shall be: effective unless it is.in writing.and sipned by, or-on
behalfof; each party.(orits authorised represen tative),

Waivers and consents

2321 Acwaiverof any right or rémedy. iindérthis deed or by lai, -or anyconseit given

unider this deed; is-only-effaciive-i T given in writing by the waiving orcensenting
party-and shall et be desmeéd a-waiver of amy: other biéach or default: Itonly
applies’in the circemstances for which it is given and shall.not preventthe party:
giving it framisubseduently relying on the reléiant provision.

2222 Failure or delay by a party to-exerdse any right:or rem edy provided under this deed or:by.
lawr shall not constitiute & waiver of that or any other right o remedy, prevent.or restrict
any-furthier exercise.of that or-any: ‘other right o remedy o constitute ait election to
affirmithis-deed. Mosingleor partral exercise ofany right or remedy-provided under this:
teed:or: b\,r lawshall prevent.or restrict the further exercise of that.or any othier rlg*nt o
remedy, Ho election toraffirny this.deed by the: Lender: shall be effective unless itisin
witing:

22



22.3

23.

24,

24.1

25

251

26.

26.1

26.2

Rights.and remedies

The rights and remedies prowded under this.deed are cumulative and. are-in -addition to,

-and.not exdusive of any rlghts and remedigs prowded by law:

Severance

Ifany provision {or-partofa prcmsmn) of this deed is-or becomes invalid, illegal or unenforceabile,
it-shall e deenied modified 16 the minlmam extent necessary to make it “valid, |E$I and
enforceable; Ifsuch miodification isnot possible, therélevant provisian {or partofa provision) shall
be deerned deleted. Any modification 16 or deletion of & provision for partof @ provision)-under

this clauseshall nit affedt the Tegality, validity and-enforceability ofthe rest of this deéd.

Counterparts

Counterparts

24:1,1.This deed may be executed i aiiy number of countetparts; each of which when
esecuted and delwered shall constitute @ duplicate- original, but all the
counterparts shall togem er constitite one: deed.

2412 Transmission, of an executed counterpart.of this degc_l;'(but-' for "che__avo_idance-of doubtnot

just-a signature page) by -email {in- PDF; JPEG or ather agreed format) shall take. effect.
as dellvery of-an-exearted counterpart of this-deed. Ifeither method of delwer\y‘ is
adopted, WI[hout prEJLIdICE to the: \ralldlty al the deed thus made, each party Shall_
provide the athers with theoriginal of sich counterpart assoon asreasonablyposmble
thieredfter.

2413 No counterpsrt shall bé effectivéuntil. eath party hias-executed dnd-deliverad atlaast.

ame counterpart.

Third partyrights

Third party rights

F51.1 Exceptas expressty provided elsewherein this deed dperson- whn i not a-party to this

deed shall not haveany rights un der the Contragis: (ngh s of Third. F‘artles) Act 1999 1o
enforee, or enjoy the_b_en_e_ﬁt of, any term ofthisdeed. Thl_s_ doesnotaffectany. rigftor
remedy of a third party which exists, or is available, apart from thatAct:

2513 The rights of the partles to rescmd or-agree any ant endment or.waiver under this:

dead-are not-subject tothe consent ofany other person;

‘Further provisiaris

Independent security

‘The security’ constituted: by this deeat shall be in-addition to; and indepéendent of, any othér

security or guarantee that the Lendermay-hold for any of the Secured Liabilities: ata ytimee.

Ho-priorsecufity. held by the Tender over thiewholelior any part of the Charged Assets shiall.
merge in the security created by this deed,

Continuing security

111e securltv constltuted by this deed shall remain in full fores and effectas a contlnum a
secyrity for the: Secured Liabilities; desplte any settlement of account; or mtermedlate

payment, or o_th_e_r ma_t_t.e_r or thing, unless and _un__tll the Lender: discharges this-deed: in

writin g
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26.3

26.4

26.5

27,

Z7.1

Discharge conditional

Ay r_éliease,- discharge or settiement between the Borrower and. the Lender shall be

deem ed._con_di-ti-onal o .no payment or securify received by the L't_en_de_r in respect.of the.
Secured Liabilities beingavoided, reduced of orderedtobe refunded under anylaw relating

to-insolvency, bank_r_upt'-_cy,-wi_n-din_g-—u-p,__a_dm_inistrati-or_l_., rec_ei-‘\q‘ers_h'_ip'or_ otherwise: Despite
any-such release, discharge or settlement:

2631 the Lender of 1t5 nominée iay rétain this deed and the security créated by or

uhder it inchidingall cartificateaand docim entéralating tothe wh oleor anypart
of thig Charged Assets; for any period tat the Lender deems necessary toprovide:
thie Léndei with. securily against any such avoidance; redaction. or arder for
refund;and

26:3.2 the Lender fiay recover the value or amouint of such sécurity:or paymient fiam: the

Borrowér subsequently as:if-the release, discharge or settlement: had: not
octurréd.

Certificates

A certificate; or-determination by the Lender as:to any amount for the time heing dueto it

from the Borrower under:this d'ee_c_i"an_c__i the Loanback Agreem enl_s_h all be; :in: the ahsence:
of any:manifesterror; conclysive evidence:of the amount due;

‘Consolidation

The restriction .on the-right-of consdlidation containad i section 93 of the LPA 1825 shall

notapphyito thisdeed.

Notices

Delivery:

Any notice ar ather coninrinication given toa party.underorin connection with this deed

shallbe:

2?.'1.1 i eriting;-

27.1:2 delivered by.hand or by pre-paid first-class post or other next working day. delivery

service;afrd

2713 sent ta;

{aj  ‘the Borrower at:
Oakhurst, Toft Road, Kairtsford, Cheshire Wals 9ED
Attention:Joshua Baxéndell

ib}) the |l enderat:
Oakhurst, Toft Road; Knutsford, Cheshire Wals 9ED
Attention: joshua Baxendelland Lucy Baxendell

or to.any otheraddress asis notified in writing by one party to-the:ether from-time to-
time:.

24



27.2

273

27.4

Fr5

28,

281

282

28.3

Receipthy Borrower

Any potice or other:communication that the Lender gives to the Borrower-shallbe

‘deermned 1o have heen received:
3722 ifdelivered by hand, at the:time:itisleft:at-the relevantaddress; and

2723 ifpostedby pre-paid firsi-class post.or other next working day delivery service,

on the second Business Day-after posting,

Aniotice or other commrunication giverias described- i dause 27.2.1 or dause Error!
Refererice sourcé not fourid. on a day that is ndt'a Businéss Day, oraftér normal businéss,

‘houts, in"the plage itis received, shall-be deémed to tiave beén received ‘on-the next

Businéss Day:
‘Receiptby LEnder

Any notice or offrer- communcation-given- o the Lender shall be:deer ed 1o have baen
received on ly on actual feceipt.

Service of proceedings

This clause 27 dees:not apply-to the service of any proceedings.or other docum entsinany

legal action or, where applicable, any arbitra'tion or other method of dispute resolution:

No'notice by email
A otice oF other commuonication given uider or in‘tonnection with this deed isnotvalid.
if zéiit by email.

Governiig law and jurisdiction:

Governing law
This deed and-any dispu te or claiin -('i.n'él_udi'ng mon-contractual disputes or daims) arising

outolorin connection with. it or is-subject matter or formation.shail be governed by and
constrned in-accordance with thelawof England-and-Wales.

lurisdiction

Each party ifrevocably agrees mat, subjeCt as.provided below, the courts of England-and,
Wales shall frave exchusive jurisdictiofi over any. dispute-or. daim (mcludmg fion-contractual
displites -or daimsy arising out-of or in connectich with this.deed or its subject fiatter or
formatich. Bothing in this cdiise shall Timit:the right-of the Lender to take proceedings

“dgainst the - Borrowerin any other court of competent jurisdiction, nor shall the taking of

praceedinigs in‘any one or more jurisdictions préchide the taking of proceedin gsin any other
jurisdictions; whether concutrrently or not, to the extent permittad by the law of such other

jurisdiction:

Other gervice

The Borrower |rrevocabl\y consents toany process in gny gl action or proceedings under
clause 8.2 bemg served on it’iit accordance: with-the provisians of this deed relating: to
ser\rlce_of.nonces. Nothmg contatned: (n this deed shall affect the Tight to serve process i

any-othermanner permitted by law.
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28.4 Limitation ofliability

The liability of loshiua lohn Heill Baxendell and: Lucy, Clare-Baxendell fand their officers and
directorsyshall be limited 1o the value of the:aszets of The Box $5AS from timeto timeand’
shall cease immediately should Joshua J_qfhn__NE_iI'I Baxendelland LueyClare Baxen dell cease
te-be a trustee-of theaforementioned pension scheme.

This.agreementhas been-entered into-asa-deed.on the date stated-at the beginning of it



Schedule | — Property
The leasehold property known as U_ni__t::5t_1_1_,_B'i'r:éhWOO'd One Business Park, Dewhurst Road,

Birehwood, Warrington WA3 7GB registered at HM Land Registry with titie:absolute under title
number CHE09753.
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CEXBCUTED as a deed by |

BAN MARKETING LIMITED )
acting by soshua dohn Neili Baxendell, a director ...
‘In tha presence of: JJashua Jokin Neill Baxendeld
Signatiire -
W o é
1 Narme RN aTTE. WL
T . . .
R Address B I T S ETE p A ol S W 4 W
8 Eﬁiﬁﬁﬁ‘m ifo
5
Qoeupation  see O%CC N Y, m&a&?_

EXECUTED as a deed by ]
JOSHUA JOHN NEILL BAXENDELL I
acting as Trustee for The: BAX SSAS o
in'the presence of: )

Joshuz John Neil! Baxendeli

Signature
W
1 Name
T
M Address
E
s
S
Ceeupation

EXECUTED-as a deed by. 1}
LUCY £LARE BAXENDELE. }
acting as Trustee for The BAX S3AS ¥

]

in the presence of: Lum}&fé & Baxendell

;gi.'l.ature_. | KM@{\ N6 Qw\ l/

Name s U b e

CIRE Gyove fml.
lcm@ el LA YQc

Address

wowm o2~ g

Oceupation
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