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CERTIFICATE OF THE
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" THIS DEED is dated 6 due 2023
.PARTIES _ _
(1) COURT FARM (GREAT ELM) CR LIMITED incorporated and registered in England

and Wales with company number 14381908 whose registered office is at 29 High
Street, Marshfield SN14 8LR {Borrower); and

{2) . PARAGON DEVELOPMENT FINANCE LIMITED of Level 25, 20 Fenchurch Street, -
Lendon, EC3M 3BY, incorporated and registered in England and Wales with

.. company number 03901843 (Lender).

BACKGROUND

(A The Lender has agreed, under the Facility Agreement, to provide the Borrower with
loan facilities on a secured basis.

(B). " The Borower owns the Property. © = -

() ~This deed provides security which the BorrdWer has agreed to give the Lender for -
" the loan facilities made or to be made available by the Lender.

" AGREED TERMS

P Definitions and interpretation -
-1 - Definitions

_ The following definitions apply in this deed. - -

Business Day a day other than a Saturday, Sunday or public holiday ..
.+ - in England when commercial banks in London are
open for general business and deposits are dealt with
- on the London Interbank Market.

 Certificate of Title any report on or cerificate of title relating to the -
. Property supplied to the Lender by the Borrower (or
- on its behalf).
Charged Property T all the assets, property and undertaking for the time

~being subject to any Security created by this deed -
(and references to the Charged Property shall include
- references to any part of it). '

" Delegate - S any person appeointed by the Lender or any Receiver
: © o under clause 13 and any person appointed as
- atferney of the Lender, Receiver or Delegate.

“Environment - the natural and man-made environment including all’ .~ -
.. orany of the foflowing media, namely air, water and
land {including air within buildings and other naturat or
man-made structures above ar below the ground) and
any living organisms (including man) or systems
 supported by those media.
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Environmental Law all applicable laws, statutes, regulations, secondary.
' . o legislation, bye- -laws, common law, directives, treaties
- and other measures, Judgments and' decisions of any
“court or tribunal, codes of practice ‘and guidance notes
in so far as they relate to or apply to the Environment.

' Environm_e_ntal Licence enyeuthonsatron permit ar licence neceeséry under _
' : ~-Environmental Law |n respect of any of the Charged o
~ Property. :

" Eventof Default .~ Means .

“{a} the Borrower or any Obllgor fails to pay any sum. -
due under the- Facility Agreement ar under any of the- '
Flnance Documents on its due date or '

(b)the Borrower or any ObErgor defaults in . the due-_ :
performance or observance of any obligation accepted

. or undertaking given by them to the Lender under the
Facility Agreement or any of the Finance Documents
or any material representation warranty or. statement o
made or deemed made by them in or pursuant to the
Facility Agreement or any of the Finance Documents

. proves to be incofrect or misleading and such default -

. has not been remedied, and for the avoidance of

* doubt, a remedy of such a default which is not to the
.Lender's satisfaction and effected within ten days after
‘the ‘occurrence or discovery of the default shall not:

~ prevent the Lender exercising all its rights a_rising on

- such defaUlt as if it hed' no't been remedied; ar -

(¢) an Event of lnsolvency aceurs. in relatlon to the
: Borroweror any Obllgor or - : :

_ (d) the persons who now have controt of the Borrower .
cease to have such control {("eontrol” having. the .
meaning ascribed to it-in Section 840 of the Income

- and.Corporation Taxes Act 1988) or voting control of

" the Borrower, not previously Having such oontrol at the :

date of this Facllzty Agreement or .

S (e) it becomes untawful or |mp055|bte or contrary to

_ the terms of any consent, authority or.other lawful
permission for the Borrower, or of any Obllgor to
continue to perform any of its obllgatlons under the
Facility Agreement or the Flnance Documents or

" (f) the Borrower of any. Obligar repays o purporte to
_repay or otherwise discharge any indebtedness whrch .
' g is subordmated to the Lenders rndebtedness or : '

-(g the Borrower or eny Oblrgor repudrates or rescrnds-' B

or shows. and intention to repudiate or rescind the
- Finance _Documents or Fac_rllty Agree_ment or any of
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: _' 'means

(@) an -en'cu_mbr'ancer takes - possession of or a . -
. receiver, - administrative . receiver, . liquidator,
' supervisor, - compulsory - . manager,  trustee,
- -administrator or similar official is' appointed over any of
the person’s . assets . or . undertaking or  an -
~ administration application is presented or made forthe
. making ‘of an- administration order or- a notice of .
intention to appoint an administrator. under Schedule
B1 to the Insolvency Act 1986 is issued by the person .
. or in respect.of the person by the holder of a qualifying -
floating charge (as defined in such. Schedule) or a
- 'notice of appointment of an administrator is filed by
- any other person’ with the Court, or any judgment
" made against the person. is not paid out, stayed or.. .
-discharged within reasonable. time but in any event no - -
B Iater than ten’ daye or

- (b)Y an order is made or. an. effective resolution is
passed for the wmdrng up ar bankruptey of the person
or the person becomes insolvent or stops or threatens
to.stop payment of his debts generally or. admits an
_inability to pay- such debts -as they fall due of an™ -
.applrcatron is made in connection with a moératorium or
a proposal to creditors fer a voluntary. arrangement is
made by the person Of -

(¢ ) any d|stress executron attachment'exproprranon-'
sequestratlon or other legal process affects the whaole -
~or a material part of the assets of the person which is.
: notdrscharged in full within ten days or

~(d} any financial in_debtednees of-the"p’erson becomes:
due and payable before its stated date of maturity, or
any facility or commitment of the person is withdrawn,
suspended. or cancelled . because of any default :

: (howeverdescrlbed) : '

Facility Agreement- - . 'the facility agr_ee-ment.dat'e'd 3 Fébruary 2023 between
S -+ the Borrower and the Lender for the provision of the -
loan facilities. secured by this deed as amended,

replaced_, varied, restated or novated from time to

- Finance Document the Facility Agreement and all documents entered into
o o . under or pursuant to or in connection with it, rncludrng :
W|thout lrmrtatron this Legal Charge - B

_ l'n'sur'ance Policy each _cor"rtract or policy of insurance effected or
S o ‘maintained by the Borrower from time ta time in
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respect of the Property,

LPA1925 ... . _tne-Law of Pro.pe’-[ry'ACt-19.25 ............................

Obligor - .~ - .the Barrower, the Chargors under any share charge
' ' and any guarantor of the Borrower's obhgatlons to the

" Lender under the Fam[lty Agreement or any F|nanoe-

Document ' '

- Prior Security L any _charge or charges which are  specified in

' o : Schedule 3 (if any) or which may be granted after the . .
date of this legal charge with the consent of the . .
Lender and which the Lender has agreed shall rank in
pnonty to the securlty granted by this Iegal charge '

- Property B = .' tne freehold or Ieasehold property (whether regrstered
R or unregrstered) owned. by the Borrower described in
- _.Schedule1 :

.Réc_eiv.e'r_ o : .a feceiver of a receiver and manager Df any or all of_ o

the Charged Property

Rent - .-l amounts ‘payable to or- for the beneflt of the_
' e . Borrower by way of rent; licence fee, ground rent and.
rent charge in respect of any part of the Property and
~other monies’ payable to or for the benefit of the -
Borrower in respect of occupatlon or usage of any part
. of the Property; . including (without- limitation) for
display of advertisemerits on licence or otherwise. .

Secured Liabilities ~ -all. present and - future. monies, - obligations - and .~
. liabilities owed by the Borrower to the Lender, whetheér -
“actual or contlngent and whether owed jointly -or '

. severally as principal -or surety or in any other -

capacity. (including, without fimitation, those arising -

under clause 25.3.2) together - with all interest -

(including, without fimitation, default interest) aocrurng_ :

~in respectofthose monres or. Ilabilrtres '

. Security o -_any mortga’g‘e_, charge. (whether _ﬂxed or floating, legal
: L ' or equitable), pledge, lien, assignment by way of
. security  or other security  interest securing any
* . obligation. of any person, or any other agreement or -
' arrangementhavrng a srmtlar eﬁect ' '

"~ Security Period T the penod stamng on the date of thlS deed and endlng
' ' . - on'the date on which the Lender is satisfied that ali the
Secured Liab_ilities have . been unconditionally .and
irevocably paid and discharged in full and no further
Secur’ed Liabilities’ are capable of being outstandi'ng_. '

'Val_uation o S any valuation relatmg to the Property suppl:ed to the
o - - Lender by the Borrower {oron |ts behalf)
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VAT value added tax.
lnterpretation-
" In this deed:

- -1..._2_.'1 '_ clause schedule and paragraph headrngs shall not affect the 1nterpretat|on'-_ .

of this deed,

1.2.2 " a reference to a person shall include a reference to an individual, firm;"

~company, corporation,  partnership, unrncorporated body - of  persons;

- govemment state or. agency of a state or any association, trust, joint
~venture or consortium (whether or ot having separate legal personallty) .
_and that person's personal representatrves successors permrtted assrgns

- and permrtted transferees :

123" _unless the context otherwise requires, words in the srngu!ar shall mclude o
- .the plural and in the plural shall mclude the smgular :

124 unless the context othenmse requrres a reference to one gender shall

_ 'rnclude a reference to the other genders

' 1.2.5 | a reference fo-a party shall include that partys successors permttted

assigns and permrtted transferees

'1.2'._6.' a reference to a statute ar statutory provrsron is a refererice to it as

. '_amended extended or re- enacted from time to time;

'_ t._2._? o a reference toa statute or statutory pro\nsron shall include aII subordlnate

_Iegrslatron made from tlme totime under that statute or statutory prov:sron

1.2.8. ‘a reference to"writing or wrrtten mcludes fax but not e-mail;

129 " an oblrgatron on a party not to- do somethlng rncludes an oblrgatron not to

- allow that thing’ to be done;

1210 a reference to this deed (or a'ny provi'sion of it) or te any other agreement -

~or document referred to in this’ deed is a reference to this deed, that
-provision’ or ‘such. other agreement or document as amended (in each
case, other than i breach of the prowsrons of this deed) frorn time to time;

) 1.2.11 'unless the caontext othervnse requires, a reference to a clause or Schedule

is fo & clause of, or schedule to, this deed and a reference toa paragraph'
s to a paragraph of the relevant schedule :

:_- 1.2.12 . any words following the terms including, include, in particular. for

example or any srmr!ar expression shall be construed as illustrative and
shall not limit the sense of the words descnptlon defrnrtron phrase or term
S precedlng those terms '

-1_,2'.13 .a'- reference to an amendment includes a novat:on re-enactment_,-'
supplement or variation (and amended shaII be construed accordrngly)

'1_.2'.14__ a reference to assets ~includes present and future propertres'.

. undertakrngs revenues, nghts and, beneflts of every descnptrcn
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1.2.15 " a reference to an authorisation includes an approval, authorisation,
: consent exemptlon flmg licence, notarlsatlon regtstratlon and resoluhon '

' .-t'___2.-18' a reference ta determlnes or determlned means, tnless the contrary is
- indicated, a. de’termtnatlon made at the absolute dtscretlon of the person _
maklng it, and :

1.217 a re_ference to a regulation includes any regulation, rule, official directive,.
- - ‘reguest or guideline {whether or not having the force of law) of any
governmental, inter-governmental or ‘supranational . body, ~agency.
department or regulatory Self regulatory or other authonty or. orgamsatron

1.2._18 a reference to any real: properly mctudee any part ar parts as well as the
) whole .
13 Clawback

If- the Lender consrders that an. amount pa|d by the Borrower in respect of the . -
Secured Liabllities is capable of being avoided or athenvise set aside on the .
llqurdatron or admrnlstratlon of thie Borrawer or otherwise, then that amount. shall not
“be consndered to have been irrevocably paid for the purposes of th|e deed

14 Nature of secunty over real property :

A referenoe in this deed to a charge or mortgage of or over the Property_"
_mcludes ' . .

14.1 - all buildings and thuree and fittings (including trade and tenant's fixtures
.- and fittings) and fixed piant and machlnery that are srtuated on.or form part :
e of the Property at any time; '

142 ._'the prooeeds of the sale of any part of the Property and any cther monles
' ' pald or payable in respect of orin connectlon wrth the Property '

__’l_'.'4.3'-- the benet’t of any ‘covenants for t;tle given, or entered into, by any :
predeoessor in title of the Borrower in respect of the Property. and any
. monles paid or payable in respect ofthose covenants; and :

144 all nghts under any licence, agreement far sale or greement for Iease |n_
respect of the Property. :

I R3] . Law of F'roperty (Mlscellaneous Provrsrons) Act 1989
Far the purposes of sectlon 2 of. the Law of Property (Mrscellaneous Prowsrons) Act'
1989, the terms. of the Facility Agreement and of any side letters between any
partres rn relatlon to the Facrllty Agreement are mcorporated irto thls deed
1 B Perpeturty penod

- If-the rule against. perpetultles apphes to any trust created by thtS deed the_

- perpetuity period shall be 125 years (as specn’ed by section 5(1 ) of the Perpeturtres. .
and Accumulatlons Act 2009) N

T -Schedules o
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22

31

*- The Sehedules form part of this deed and-shall have effectas if set qut in fullinthe
- body of this'deed.. Any reference to thrs deed mcludes the Schedules

Covenant to pay :

S The Borrower shall on demand pay to the Lender and drscharge the Secured S
Lrabllltles ' '

- The Borrower shall pay interest an the Secured LlabllltleS from day to day untif full

- discharge  (whether. before or - after judgment, Ilqwdatlen wrndlng up.. or
- administration - of the Borfower) at the rate and. in.the manner specrfed in the'

‘Facility Agreement.. -Ini the case of any Costs such interest shall accrue and be

~ payable as from the date on which the relevant Coste arose, ‘without the need for

any demand for payment berng made

- Grant ofsecunty '

l'_ega'l mortgage and fixed ‘charges

As a contmurng secunty for the payment and dlscharge of the Secured Lrabrlrtles
the Borrower wrth full title guarantee charges to the Lender:

' _3.1.1 by way Df.flrSt Iegai-mortgage, the_'Property; and

3.1_;2 - by way of first t‘xed charge:

(a) '-all its nghts in -each Insurance F’ollcy, mcludmg all clerms the

proceeds of all claims and all returns of premiumis in connectron wrth- -

each Insurance Policy, the Rent and the benefit of any guarantee or
‘security.in.respect of the Rent to the extent not. effectwely assrgned
_under clause 32, : '

(b) the benefit of aII other contracts guarantees apporntments and

_ warranties relating to the Charged Property and other documents to-- -

‘which the Borrower is a party orwhich are in its favour or of which it
‘has the benefit relatlng to any fetting. development redevelopment,
sale, purchase use or the operation of the Charged Property or
otherwise retating to the Charged Property (including, in each case, .
but without limitation its rights against any person giving any -
. guarantee or security. for the performanoe of any obligations. under

such contracts or agreements, against any person-arising under any. -~

.agreement for the provision ‘of professional or other services in..
connection wrth the carrying out of ‘any works to the Property and
~_against any person arising under any environmental. claim by the
~ Borrower and including the right to demand and receive all monies

- whatever payable to or for its beneft under or -arising from any of
‘them, all remedies provided for in any of them or available at law or

in equity in relation to any of them, the right to campel performance

o of any of them and all other, nghts interests and henefits whatever .
_ accrumg to or for rts benefit arrsrng from any of them) ' '

1) ' all authorisations (etatutory or . otherwise) held or requrred in

' connectron with the Borrower's business carried on at the Property -~

- orthe use of, any Charged Property, and all nghts in connectron with '
them; : S
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(d). by way of fixed charge the goodwill of any busmess carried on by.the
. Borrower at the Property, and

(&) --.rf the Borrower isa company, by way of ﬂoatrng charge all moveable' :
plant, machinery, implements, .utensils, furniture and equment now'
or m the future of the Property '

32 Ass’ignm'ent

_ As a contlnumg secunty for the payment and drscharge of the Secured Lrabllltles -
- -the Borrower with full title. guarantee assigns ta the Lender absolutely, subject o a -
_ provrso for reassrgnment on rrrevocable dlscharge in fuII of the Sacured L|ab|I|t|es

3.2.1_ atl |ts nghts in each Insurance Pollcy |nclud|ng ali claims, the proceeds of
- all claims and all returns of premlums |n connectlon wrth each Insurance '
Po||cy and - :

'_3;'2.2 . .the Rent and the benet"t of any guarantee or securrty in respect of the
© - Rent. . _

prowded that nothrng in thlS clause 3 2 shall constrtute the Lender as mortgagee |n' '
ROSSESSION. . : . . o

B 4. Perfectio'n of sec’urity
4.1 Regrstratron of Iegal mortgage at the Land Reglstry
The Borrower consents to an ‘application belng made by the Lender to the Land

" Registrar for the following restriction in Form P to be regrstered agarnst its title to
the Property: N

"No dlsposmon of the reglstered estate by the proprletor of the reglstered estate ar
by the proprietor of any registered charge, not being a charge registered before the
" “entry of this restriction is to be registered without a written consent srgned by the

proprietar for the time being of the charge dated . - ' in " favour

of PARAGON. DEVELOPMENT FINANCE LIMITED referred to in- the charges L
' regleter or their conveyancer ' : . '

42 Reglstratlon and Notlces :
. .The Borrower shall rmmedlately provide the Lender. with ewdence of the consent of
- the holder .of any- Prior . Security to the creation of thiS Iegal charge and its
' regrstratlon atthe Land Regrstry :

 The Borrower consents to the Land Regrstry makrng a note en the reglstered tltle to
the Property in the followmg terms: . .

“this’ Iegal charge secures further advances and that the Lender IS under an B
' _ oblrgatton to make further advances : : :

' :.__-4'._3 .Furtheradvances

The Lender covenants (pro\nded the BarrGwer has comphed W|th any condmons in -
the Facility Letter in relation to such further advances) with the Borrower that it shall -
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54

52

61

62

63 -

perform. its obligations to make advances under the Facrlrty Agreement (lncludrng

any oblrgatron to make avarlable further advances).
_Cautlons agamst flrst regrstratlon and notlces :

= Whether or riot title to the Pmperty is regrstered at the Land Reglstry if any c:autron

against first registration or any notice (whether agreed or unilateral} is registered B

~"against the Borrower's title to the Property, the Borrower shall immediately provide
the Lender with full partrculars of the circumstances - relating to such caution or -
notice. h‘ such cautron or natice was registered to protect a purported interest the
_creation of which is not permitted under this deed, the Barrower shall rmmedrately,_.

and at its own expense, take such steps as the Lender may require to ensure that

the caut|on or. notrce as- applreable is wrthdrawn or oanc:elled

Lrabrhty of the Borrower :.

: .Llabrllty not dlscha-rged

. ‘The Borrower's Irabrlrty under thls deed in respect of any of the Secured Lrabllmes .
- ‘shall not be drscharged prejudrced or affected by:

5.1 .'1'_ any secunty, guarantee rndemmty remedy or other rrght held by, or

- available to, the Lender that is. or becomes wholly or partlally rllegaf vord
' '_or unenforceable on any ground; - : :

512 the Lender renewrng determrnlng varyrng or mcreasrng any facrlrty or
~ other transaction in any manner or consurring in, accepting or varying any
. compromise, arangement or settlement or omitting to c:larm or enforce'
- payment from any other pereon or ' :

513 any other act or omission, whlch but for th:s clause 51 mrght have

. d|scharged ar otherwrse prejudlced ar affeoted the liability of .the -
~ Borrower. : o :

: -Immedlate recourse

The Borrower waives any rrght it may have to require the Lender to enforce any. -

~.-security or other right, or claim any payment from, or othenwise proceed against, -
- any other pereon befare enforcing this deed agarnst the Borrower -

: Representatlons and warrantres

_Tlmes for makmg representatrons and warrantie-s e '

The Borrower makes the. representatlons and warrantles set out in th:s clause 6 ta.

~the Lender on the date of this deed are deemed to be repeated on each day of the .-

Securrty Penod wrth referenee to the facts and crrcumstances exret:ng at the trme of
repetltion _ : : .

_ : Ownershlp of. Charged Pr0perty

The Borrower is the Iegal and beneficial owner. of the Charged Property and has
good and: marketable title' to the Property

.No Securlty: '
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6.4

85

68

69

B0

6.1

The Charged Property is free from any Seeunly other than any Pnor Security and -

the Securrty created by thrs deed.
" No adverse clarms ' )

.The Borrower has not recerved or acknowledged notrce o, any adverse clarm by" B
- any personin respect of the Charged Property or any mterest init. : _

No adverse_ covenants

" There are o 'c'ove'na'nts agreerhents reservations, conditions, interests, rights or
) other matters whatever that materially and adversely affect the Charged Property '

. No breach of Iaws o

There is no bréach of any law or regulatron that matenally and adversely affects the : |

o -Charged F’roperty
No mterference in enjoyment

“No faolhty necessary far the enjoyment and usg of the Charged Property is sub;ect
o terms entrtlrng any person to termrnate or curtarl rts use.

No overrrdmg rnterests .

'Nothrng has arisen, has been created or'is subsrstrng that would be an o\rerrrdlng"
'rnterest in the Property

: No proh:brtlons or breaches

: There is no prehibition on-the Borrower assigning. |ts nghts in any of the Charged

: Property referred to in clause 3.2 and the entry into of this deed by the Borrower
“does not and will not constitute a breach of any polrcy agreement document '
-Jnstrument or obligatron bmdrng an the Borrower ar its assets '

-Envrronmental complla'nce :

_The Borrower has, at aIl trmes complred in aII matenal respeots wrth all applrcable-
.Envrronmental Law and Envirorimental Licences. -

Informa_tlon for Val_uat_to_ns_ and Certificates of Tlt_le :

"6;1t..1 All"wntten information supplred by the Borrowar or on |ts behalf to the _
' ‘Lender or anyone acting for and on behalf of the Lender for the purpose of .

' each Valuation and Certrf;cate of Title was true and accurate in all material
o respects at rts date or at the date {n‘ any) on whrch it was stated to be
grven .

6112 The information refarred to in clause 6.11.4 was, at its date or at the date

(if any) on.which it was stated to be given, complete and the Borrower did. -

not omit 1o supply any information that,. if drsclosed would adversely affect _' L

B the Valuatron or Certificate of Title.

8.11.3 In the case of the first Valuation and Ceitificate of Title only, nothing has

- accurred since the date the information reférred to in clause 6.11.1 was
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6813 .

8.1

82

83

8.4

______ supplied -and the-date of this deed which would -adversely affect ‘such
o Valuation or Certificate of Title.

Av.didance of security

' No Security expressed to be created under-this deed is liable to be avoided, or
- otherwise set aside, on the ligquidation or administration of the Borrower or

otherwise,
Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceable
obligations of the Borrower and is and will continue to be effective security over all

“and every part of the Charged Property in accordance with its terms.

Covenants

" The Borrower covénants with the | ender in the terms set out in Schedule 2.

Powers of the Lender

.~ Power to remedy

811 The Lender shall be entitied (but shall not be obliged) to remedy, at any

time, a breach by the Borrower of any of its obligations contained in this
deed.

“8.1.2. The Borrower irevocably authorises the Lender and ifs agents to do all

- things that are necessary or desirable for that purpose.

8.1.3  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 a full indemnity basis and shall carry
interest in accordance with clause 15,1,

8.1.4 - In remedying any breach in accordance with this clause 8.1, the Lender, its -
agents and their respective officers, agents and employees shall be
entitled tc enter anto the Property and to take any action as the Lender -

. may reasonably consider necessary ar desirable including, without
- limitation, carrying out any repairs, other works or development.

- Exercise of rights

" The rights of the Lender under clause 8.1 are without prejudice te-any ot'hef rights .

of the Lender under this deed. The exercise of any rights of the Lender under this
deed shall hot make the Lender liable to account as a mortgagee in possession.

.Lender has Receiver's powers

To the extent permitted by law, any right, power ar discretion conferred by this deed -
on a Receiver may, after the security constituted by this deed has become
enforceable, be exercised by the Lender in relation to any of the Charged Property

" whelher or not it has taken possession of any Charged Property and without first
- appointing a Recelver or notwithstanding the appeintment of a Receiver.

- Conversion of currency

12 e LIVE 18241948-1
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8.6

8.4.1 For the purpose of or pending, the discharge of any of the Secured_
Liabilities, the Lender may .convert -any monies received, recovered or
" realised by it under this' deed (including the proceeds of any previous
.conversion under this clause 8.4) from their exrstrng currencies of -
denomination into any cther currengies of denomlnatron that the Lender'

- may think fit.

842 Any such conversron shall be effected at the Lenders then prevarllng spat

- selling rate of. exchange for such. other currency agalnst the exrstlng
currency. : : S '

843 Each ieference in this clause 8.4 to a currency extends to funds of that
‘currency and, for the avoidance of doubt, funds of ene c:urrency may. be o

- converted lnto d!ﬁerent funds of the same currency

‘New accou nts

851 If the Lender receives, of is deemed to have recelved not|ce of any
: _ subsequent Security or other interest, affecting all or part of the Charged .

" Property, the Lender may open a new account. for the Borrower in the
Lender's” books. Without prejudice to the Lender's right to combine
accounts, .no. money paid to the credit of the Borrower in any such new

. account shall be appropriated tcwards or have the effect of drschargmg '
any part of the Secured Llabllrtres

. 'Bhb.2 '.If the Lender dces not open a new. acccunt |mmed|atel),r an recerpt of the_ _
o notlce ar deemed notice, referred to in clause 8.5.1. then, unless the . -
‘Lender gives express written notice to the contrary to- the Borrower, all .-~

payments made by the Borrower to the Lender shall be treated as having -
been credited to a new account of the Borrower and not as having been
applied in reduction of the Secured Liabilities, as from the trme cf recerpt ar-’
. deemed recerpt of the relevant notice by the Lender.

~ Lender's set-off rlghts

- If the Lender has more than one account for the Borrcwer in rts books the Lender _
- may at any time after: " '

861 the security c'o_nstitured by.-this_' deed has become enforceable; of

86.2. the Lender has received, or is deemed: to-have received, notice of any

. ‘subsequent Security or other mterest affecting all or any part of the
Charged Propedy,.

o trensfer without prior notice, ali or any part of the. baiance standing te the credit of '_

any- account to any other account that may be in debit. After makrng any. such :
_-transfer the Lender shall notrfy the Borrcwer of that transfer. -
. Ir_\dulgen_ce _

The Lender may, at-its_di's'_cr'_etion.' grant time or other indulgence or make any other TR

arrangement, variation or release with any person not being a party to this deed
(whether or not any persen is jomtly liable with the Borrower) in respect of any of -

the Secured Liabilities or of any- other security for them without prejudrce erther to

this deed or to the I|ab|hty of the Borrower for the Secured Liabilities.
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92

- 10.

10.1

102

10.3-

- When security becomes enforceable
“Demand and Event of Default -

" The security. constituted by this deed shall be immediately enforceable and the

power of sale and other powers given by Section 101 of the LPA (as varied or

' extended by this Iegal charge) shall be |mmed|ately exermsable and enforoeable

' (a) upon any demand belng made by the Lender or -

' .'(b_). " upon an-y_Even_t_of Defa_ult._ o

Discretion

. After the security constituted by this deed has become. enforceable the Lender:

may, ih its absolute discretion, enforce all or any part of that security at the times, in

_ the manner and on the terms jt thinks fit, and take possess;on of and hold or.

dlspose of all or any part of the Charged Property

1041

1012

Enforcement of secunty

Enforcement powers

Sectlon 103 of the- LPA shall not apply to this- Iegal charge and the
statutory power. of sale and other powers conferred by-section 101 of the

- LPA 1925 (as varied or extended by this legal charge) shall, as. between

the Lender and a purchaser from the Lender, arise on and be exercisable

at.any time after the execution of this legal charge, but the Lender shall not’

exercise such power of sale or other powers until the security’ constituted

by this deed has become enforceable under clause 9. 1

Sectlon 103 of the LPA 1925 does . not apply to the eeount}r oonstituted by
th|e deed ' :

' Extensron of statutory powers of Ieas:ng

The statutory powers of Ieaemg and acceptmg surrenders; c:onferred on. mortgageee '

under the LPA 1925 and by any other statute are extended so as to authorise the ..~ '

" Lender and any Recéiver, at any time after the seounty constltuted by this deed has

become enforceable whether in its own name orin that of the Borrower to

10271
10.2.2

10.2.3

grant a lease or agreement f_or'lea_se;
accept sur‘r'endere of I'easeS' or' .

'.grant any .option of the whole or any part of the Property wrth whatever'-
-rtghts relatlng to other parts of it

' .whether or not at a premlum and contalnlng such covenahts on the part of the_:-
- Borrower and on such terms and conditions {including the. payment of money to a .-

lessee or tenant on a eurrender) as the Lender or Receiver thinks fit, without the

~ need to comply with any of the restnctrons |mposed by seotlons 99 and 100 of the
_ LPA 1925, : . :

: F'.nor Securlty '
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104

105

106

107,

At any time after the security constituted. by this deed has become. enforceable, or

after any powers conferred by any Prior - Secunty shall have become exercrsable _

. the Lender may;
' _ '10 3 1 redeem any F’nor Secunty

:10 3.2 procure the transfer of that Prior Secunty ta itself; and

10. 3 3 settle any account ofthe holder of any Prror Secunty

o The settlement of any such aocount shall be, in the absence of any manrfest errar, .
- conclusive and ‘binding on the Borrower. All monies pald by the Lender to an .

encumarancer in' seftlement of any Prior Security shall be, as from its payment by
the Lender, due from the Borrower to the Lender on current _account and shall bear .

- mterest and be. secured as part of the Secured Lrabrlltles
: Protectron of third partles

"No- purchaser, mortgagee or other person dealrng wrth the Lender any Recewer or

Delegate shall be ooncerned 1o enquire; .

'10.4.1 ‘whether any. of the Secured Lrabrlrtres have beoome due or payable or

- remain unpald or undrscharged

:10'_4.2 whether any power the Lender, a Recewer or Delegate rs purportrng to'

.exercrse has become exercrsable of is properly exercrsable or

1043 _.how any money pard to the Lender, any Recewer or any Delegate is to be '_ o

. applred

) Prlvrleges .

Each Recewer anci the Lender is entltled to all the nghts powers pnvrleges and
rmmunrtres conferred by the LPA 1925 on mortgagees and recewers : '

" No lrabrlrty as mortgagee in possessron

Nelther the’ Lender any . Recerver nor any Deiegate shall be Ilable to account as

mortgagee in possession in respect of all or any of the Charged Property, nor shall -
- any of them be liable for any loss on realisation of, or for any neglect or default of
-any nature in connection with, all or any of the Charged Property for whrch a

mortgagee |n possessron mrght be liable as such

- Rehnqurshrng possessmn

' I the Lender, any Receiver or Delegate enters. |nto or takes possessron of the

108

Charged Property |t of he may at any trme rellnqursh possessron

C_onclus_lve- d!scharge to purc-hasers

N The 'rece'ip.t of the Lender or any .Re‘cel\rer. or Delegate ‘shall be a conclusive .
.discharge to a purchaser and, in making. any sale. or other drsposal of any of the

Charged Property or in making any acquisition in the exercise of their respective .

‘pawers, the Lender, every Receiver and Delegate may do so for any consu:leratlon
" inany manner and on’ any terms that rt ar he thinks f|t
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1t Receivers
111 A-pp'o'i'ntment

At any time after the security constituted by this deed Has become enforceable, or

- at the request of the Borrower the Lender may, without further notice, . appoint by
.- way of deed, or otherwise in writing, any one or more_person or persons to be a .
' Recewer of all or.any part of the Charged Property

12 Remova[ |

The Lender may, w1thout further notloe (subject to sectron 45 of the Insolvenoy Ac:t_ :
- 1986), from time to time, by way of deed, or otherwise in writing, remove any
" Receiver appointed by it and may, whenever it thinks fit; appoint-a new Receiverin
the place of any Recewer whose apporntment may for any reason have termtnated .

11,3 o Remuneratlon

' The Lender may fix the remuneratlon of any Reoewer appointed. by |t WJthout the
restrictions contained in section 109 of the LPA 1925 and the remuneration of the
Receiver shall be a debt.secured. by this deed, WhlGh shatl be due and. payable

_ 'mmedratefy on tts being pald by the Lender. :

1.4 Power of appomtment addltlona! to statutory powers o

. The power to appoint a Recelver conferred by thrs deed shall be'in addttion toall.
- statutory and other powers of the Lender urider the Insolvency Act 1986, the LPA
1925 or otherwise, and shall be exercisable without' the restrlotlons contained :n' :
. sectlons 103 and 109 of the LPA 19265 or othemnse ' .

M 3 Power of appomtment exercrsabl‘e deSplte 'pno'r appointments

“The power to appomt a Recewer (whether conferred by thls deed or by statute) |
" shall be, and remain, exercisable by the Lender desplte any prior appomtment |n
-respect of all or any part of the Charged Property

116 Agent of the Borrower

Any. Receiver appo:nted by the Lender under this deed shall be the .agent of the
" Borrawer _and the Borrower . shall be solely. responsible’ fo_r ‘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 untit the Barrawer goes into fiquidation and after that the Receiver shall act' '
as prrnclpal and shall not become the agent of the Lender :

Mz Powers of Recewer

129 Powers addrttonal to statutory powers
12.1.1. Any Recewer appomted by the Lender under this deed shall, in addition to -
' _the powers conferred on him by stetute have the powers set out in olause

B 122t0 clause 12. 20

1242 If there-is more than ane Receiver holding office at the saiic time, each
' . Receiver may (unless the document appaointing him_ states - otherwise}
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12.2

124

125

'_1_2,6 -
127
12.8

429

exercise all of the powers canferred on a Receiver under. this deed :
_ -;ndrvrdual]y and to the exclusion of any other Receiver. : :

12.1.3 - An'y exerorse.by a _Recerv_er of any.of the po_wers gi-ven by clausé 12 n'"ra'y_.-'
: be on behalf of the Borrower, the d_irectors-of the BOrrower'or.himSelf_.

Repalr and develop the F'roperty '

' _"A Recewer may.. undertake or complete any. works of repair, atteration, burldrng or

development on the Property and may apply for and maintain’ any  planiing

. permission, development’ consent, building regulation approval or any other-_'

permrssron consent or Ircence ta carry out any of the same.

_ Grant or accept surrenders of teases

A Recelver may grant or. aocept surrenders of any Ieases or tenanmes affectrng
the Property and may grant any other interest or nght over the Property on any :

" terms and subJect to any conditions that he thlnks fit.
:Employ pers_onnel and advrsers .
‘A Receiver may provade services. and employ or engage such managers offcers - '
. servants, contractors, 'workmen, agents, other personnel and professional advisers
.. on such terms, and- subject to such- conditions, as he thinks fit. A Receiver may
' drscharge any such person or any such person appomted by the Borrower :
“Make and revoke VAT optlons to tax |

A R-ecer_ver_m_ay exercise or revoke a_ny-VAT'opt'ion' to tax as he thinks fit.

Charge for remuneration '_ _

A Receiver may charge and receive any sum by way of remuneratnon {in addrtron to
-all costs,’ charges and expenses mcurred by him} that the Lender may prescnbe ar

agree with him.

Realise Charged Property L

A Reoelver may oollect and get in the Charged Property or any part of |t in respect '
‘of which he is appolnted and make any demands and take any proceedings as may.
* . seem expedient for that purpose and take possessron ‘of the Charged Property W|th By

||ke nghts -

Ma'nage or reconstruct the Borrower'’s bUsineSs o

':A Reoelver rnay carry on, manage develop reconstruct amalgamate ordrversrfy or -
. .coneur jn . carrying on, managing, developing, reconstructing, amalgamatmg or _
:_drversrfylng the busrness of the Borrower oarrled out at the Property. o

Dlspose of Charged Property

A Recelver may grant optlons and Ilcenoes over aIl or. any part of the Charged

Property, sell, assign, lease and accept surrenders of leases of. (or concur in selling,
" "assighing, leasrng or accepting surrenders of leases of} all or-any of the Charged-

Property in respect of which he'is appornted for such consideration and in suoh_'
mahner (Includlng Wlthout Ilmrtatlon by pubhc auction or pnvate sale) and generally -
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12.10

on any terms and conditions that he thinks fit. A Receiver may promote; ar concur

in promoting, a company to purchase the Charged Property to be disposed of by

im.
. Sever fixtures and fittings

" A Receiver may sever and sell separately any fixtures or fitti'hgs. from the 'Pfoperfy :

. ~without the consent of the Borrawer.

12,11

1212

1213

1214

Give valid receipts

- 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 cbmpromise between the =
Borrower and any other person that he may think expedient.

" Bring proceedings

A Receiver may bring,“prbse(':ute, enforce, defend and abandon all actions, suits
and proceedings in relation to any of the Charged Property as he thinks fit.

Insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause '

15.2, effect with any insurer any policy of insurance either in lieu or satisfaction of,

~orin addition to, tha insurance required to be maintained by the Borrower under this

-~ deed.

12.15

1216

1217

1218

Powers under LPA 1925

A Recsiver may exercise all powers provided for in the LPA 1925 in the same way

as if he had been duly appeinted under the LPA 1925 and exercise all powers

~ provided for an administrative receiver in Schedule 1 to the insolvency Act 1986.
Borrow

A Receiver may, for any of the purposes authorised by this clause 12, raise money

by borrewing from the Lender {or from any other person) aither 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 redeem any priar Security and settle the accourts 'td'Which the
Security relates. Any accounts so settled shall be, in the absence of any manifest

error, conclusive and binding on the Borrower, and the monies so paid shall be

deemed to be an expense properly incurrad by the Receiver,

- Delegation

A Receiver may delegate his powers in accordance with this deed.
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141

Absolute beneficial owner

A Receiver may, in relation to any- of the: Charged Property, exercise all powers;

authorisations and rlghts he would be capable of exercising, and do all those acts

~ . and things, as an absolute beneficjal owner could exercise or do in the ownership o
g and management of the Charged Property ar any part of the Charged Property

'Incrdental powers
A Recerver may do any-othe‘r acts and thingé." B

12, 201 that he may . consrder deswable ar necessary for reahsmg any of the"

Charged Property:

12 20 2 that he may. consuder incidental or conducwe to any of the r:ghts or powers '
conferred on a Receiver under or by virtue of this. deed or-law; or

: 12.2_0:3 that he [awfully 'm_ay of can do as agent for-th_e Borrower. .
o Delegation'-

The Lender ar any Recewer may de!egate (erther generally of speclﬁcally) by power . -
- of attorney or-in any other manner to any person any right, power, authority or

discretion canferred on it by this deed (including the power .of attorney granted ~
under clause 17. 1. Any such delegation may be made on the terms and conditions -

' (including the power to subvdele_gat_e) as the Lender or any Reoei\_re.r that.it th_in_k_s fit.

" Neither the Lender nor.any Receiver shall be in any Way liable or responsrble to the

Borrower for any -loss or . liability arising from any’ act default omrssron or

- misconduct on the. part of any Delegate. -

Ap_plrca_tlo_n of proceeds '

Order of a_pp'l'ica_t_io'n.o_f'pr-oceeds -

All.monies received by the Lender, a'Receiver or a Delegate under this deed after

the- security. constituted by this deed has become enforceable (other than sums . R

received under any’ Insurance Policy), sha!l (subject to the claims of any person
having' prior rights and by ‘way of Vartahon of the LPA 1925) be applred in the

' followrng order of prrorlty

14_.1.1 _-frrst in or ‘towards payment.of-or provis_ion '.'for' all costs, chargea'and

expenses inclrred by or an behalf of the Lender (and any Receiver,

- Delegate, attorney or agent appointed by it) under or in connection with
this- deed. and - of all remuneration. due to any Recerver under or in.
' oonneotron with this deed; ' :

14.1.2 seoond in or towards payment of or prowsmn for the Secured Lrabtl:tres in
: any order and manner that the Lender determines: and

T 14.1.3 third i payment of the surplus (if any) to the Borrower or other person'

142

entltled toit.

| Approp_ria_tion o
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Neither the Lender, any Receiver nor any Delegate shall be bound {whether by
~virtue of section 109(8) of the LPA 1925, which is varied accordingly, or othenwise)
- to _pay.or appropriate any. receipt or payment first towards interest rather. than
prrncrpal or otherwrse in any partrcular order between any ofthe Secured Lrabrlrtres

14.3 Suspense account

All monies recerved by the Lender a Recerver ora Delegate under thls deed {other
than sums received under any . Insurance Policy that’ are not gorng to be applled in
coor tdwards d|scharge of the Secured Lrabrlrtles) A

1431 may, at the drscretron of the Lender, Receiver. or Delegate be. credrted to e
' _ any suspense or securrtres realrsed account :

. 1432 shall bear interest, if any, at the rate agreed in wrrtrng between the Lender -
R and the Borrower, and . : o

-14_.3_;3 may be held in that account for so long as the Lender Recerver or’
.Delegate thrnks fit. :

15, Cdsts and rnde-m_nr_ty _. .
= 151 . Costs

The Borrower shall on demand pay to, or rermburse the Lender and’ any Recewer- _
“on a full mdemnrty basis, all costs; charges, expenses, taxes and liabilities of any -

kind {including, . without: limitation, legal, printing and out-of-pocket expensee)
.rncurred by the Lender any Recerver or any Delegate in connectron with:

: 15 1. 1 : thrs deed or the Charged F’roperty

1512 taking, - holding; protectrng perfectlng' preserving  or enforcing. {ar.
- attempting to do.so) any of the Lenders a Recerveﬁs or a Delegates '
-'rrghts under this deed; or :

E _ 15.1:,3 takrng-proceedrnge for, or recovering any ofthe 'Secured Lia-bilities

together wrth rnterest which shall accrue and be payable (wrthout the need for any
demand for payment being made) from the date on which the relevant cost or-
. expense arasé until full drsoharge of that cost or expense (whether before or after
judgment, liquidation, winding up or administration of the Borrower) at the rate and
rn the manner specrfred in the Facility Agreement : :

12 Indemnrty

" The Borrower shall mdernnrfy the Lender each Recerver and each Delegate and

_ their. respectrve employees, and -agents - agarnst all Irabrlrtres costs, expenses." N
: damages and losses (including  but . not -limited to any direct, indirect or
consaguential Ioeses loss of profit, loss of reputatron and all interest, penaltres and

"legal costs (calculated on a- full indemnity basis) and all other professional costa_'

~and expenses) suffered or mcurred by any of them arrs:ng out of or in connectron_ '

._'wrth ' . _
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16.1-

15.2.1 * the exercise or purported exercise of any .of the rights, powers, authorrtles.'_ '

or discretions vested- n them under thrs deed or by Iaw in respect of the- .

Charged Property;’

- 15.2.2"takrng “holding, protectrng perfectlng presennng or enforcrng (or

attemptrng to do so) the security constituted by this deed or

152.3 any default or delay by the Borrower |n performlng any of |ts oblrgatlons '
: - under this deed. - S . o

“Any past or present employee or'agent may enforce the terins of this. Clause 15.2
* subject to and in accordance with the provrerons of the. Contracts (Rtghts of Third
_ 'Pames) Act 1999 ' :

. Further assuran'ce

.The Borrower shall, at its own expense take whatever actlon the Lender or any.
. Recewer may reasonably require for: : '

-16.1.1 creatrng perfectrng or. protec:tlng the: securrty ntended to be. created by thIS'. .

“deed;

1812 "faci']itating.the realisation ofény of the Char_'g'ed 'F’roperty‘ or

17.

171

17.2

'1?1

'1'6.1_..3 faorlrtatlng the exercise - of any rrght power; authonty of d|scret|on.-

. exercisable by, the Lender or any Recerver in respect of any of the
Charged Property .

including, wrthout Ilmrtatron (lf the Lender or Receiver thinks it expedrent) the
. -execution of any transfer, oonveyanoe assignment or assurance of all or any of the -
- assets forming part of (or intended to.form part of) the Charged Froperty (whether-
. ta the Lender or to its nominee) and the grvrng of any nottce order or drrectlon and
~ o the maklng of any. reglstratlon .

- Power of attorn_‘ey : _'
_Appointment of at'torneys- -

.- By way of secunty, the Borrower wrevocabty appornts the Lender every Receiver -

and every Delegate separately to be the attorney of the Borrower and, in its name,
on its behalf and as its act and deed; to execute any documents and do any acts

-and thlngs that
-17’ 1 1 the Borrower is- requrred to execute and do under this deed or

' 17.1._2_ any attorney deems proper or desrrable in exerorsrng any of the rrghts -

powers, authorities and discretions conferred by thrs deed or by Iaw on the
Lender, any Recerver or any Delegate _ o o

Ra‘ti.f'ic':ation of-acts of attorneys '

" The Borrower ratrfree and confirms, and agrees to ratify and confrm anythlng that

any of its attorneys may do.in the: proper and lawful exercise, or purported exercise,
of alt or any ot the rlghts powers authontres and dlscretrons referred to in clause
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18, Release

1'8,1_ o Subjeot to clause 253, on the expiry of the Security. Period (but not.otherwise), the

o ‘Lender shall,. at the request and cost of the Borrower take whatever action is
' necessaryto N : :

_18._1.1 release the Charged Property from the securlty constituted by thts deed
' end ' . : :

RRERE 2/ reassrgn the Charged Property to the Borrower
Co19 Assngnment and transfer '
1"9_. 1 } Assrgnment by Lender

19.1.1 At any. trme wrthout the consent of the Borrower the Lender may assrgn or'.
- tranefer any or all of. |ts nghts and oblrgatrons under this deed

18 2 The Lender ay dlsclose to ahy actual or proposed assignee or transferee
o any information. in its possession. that relates to the Borrower, the Charged
Property and thls deed that the Lender considers appropnate '
19.2__ _ Assngnment by Borrower ' | |

The Borrower may. not. ess:gn any of its nghts or. transfer any of |ts rlghts or
_obhgatrons under this deed R .

20, _ Set-off _
. 20._1 : -_Lenders right of set-off
The Lender may at any . time ‘set off any Elablllty of the . Borrower to-the Lender - -
against any liability. of the Lender to the Borrower, whether either liability i is present
or future, fiquidated or unliquidated, and whether or not either liability arises under
this' deed. If the liabilities to be set off are expressed in different currencies, the .
Lender may. oonvert gither liability at & market rate of exchange for the purpose of
set-off. Any exercise by the Lender of its rights under this clause 20.1 shall not limit -
or affect any other nghts or remedtes avallable toit under this deed or otherwrse
202 _No o_bl_lgat_lon to set off
) '.'The Lender is not. abliged to exercise its rights Under clause 20. 1. 1f, however, |t_-'."
- dogs exercise those rights |t must: promptly notrfy the Borrower of the set off that
: has been made -
21 _Amendments- waivers and_oonsents :
211 Amendments .

. '_No amendment of this deed shall be effectrve unless it is ln wntrng and S|gned by o
oron behaff of, eeoh party (or its authonsed representatrve) .

212 Waivers and consents '

212, 1 A waiver of any nght or remedy under this deed ar by law, or. any oonsent
ogiven under this deed |s on!y eﬁeetrve if gwen in writing by the. warvrng or

227 R LIVE 182419481




consenting party and shall not be deemed a waiver of any ather breach or .

default. It only applies. in the circumstances for which it is given and shall
........................ not prevent the party gwrng lt from subsequently relylng on the relevant :
e .' prDV|S|Dn . . .

2122 A failur-e. ar de_iay by a party-to exercise any right or remedy provided under_
n this deed or by law shall not constitute a waiver of that or any other right or .
remedy, prevent or restrict any further exercise of that or any other right or
_ remedy or constltute an election to affirm’ this .deed. No single or parttal-
.exercise of any right or remedyr provided: under this. deed or by law shall
_prévent or restrict the' further exercise of that-or any other right or remedy.
No electicn.to aﬁrrm thrs deed by the Lender shall be eﬁectrve unless itis -
'|n wrltrng : :

3 Rrghts and remedres

‘The rrghts ‘and remedres prevrded under thrs deed are cumulati\re and ‘are in
addition to, and not exclusive of, any ng_ht_s and reme_dre_s provided b_y_' law.

S22 'Severanee o

If any prowsron (or part of a provrsron) of this deed 15 or becomes rnvalld rIIega! or .’

unenforceable it shall be deemed modified to the minimum extent necessary to- -

“make it valid, Iegal and enforceable. If such modification is not possible, the .

-rélevant provision (or parl of a provision) shall be deemed deleted. Any modification

- 1o or deletion-of a provisian- (or part of a provision} under this clause shall not affect
i the iegality, vahdrty and enforceabrlrty of the rest of this deed.

- 23. " _C_o_unterparts. N
This deed may be executed in any number of counterparts, each of which when
executed and delrvered shall constitute a duplrcate orrglnal but’ aII the counterparts
_- shall tdgether ccnstztute one deed :

240 Thrrd party rrghts -

- Except as expressly prevrded elsewhere | in this deed, a person who Is not a partyto "

- this deed shall not have any rights under the Contracts (Rights of Third Parties) Act
1989.to enforce, or enjoy the benefit of, any term of this deed. This does not affect
any rrght or- remedy ofa thrrd party whrch exrsts 0T is a\rarlable apart from that Act

'25; : Further_prowsmns |
1251 Independent security
Thrs deed shall be in addltron to, and mdependent of any dther securrty or__.
.. guarantee that the Lender ray hold for any of the Secured Liabilities at any time. .
-~ No prior security. held by the Lender over the whole or any part of the Charged
Property shalt merge in the' securrty created by thre deed :
252 . Contlnumg securlty
" This deed shail remain in full force and effect as a centrnumg securrty for the

Secured Liabilities, despite any seéttlement of account, or intermediate . payment,.or -
- other matter or thing, uniess and until the Lender discharges this deed in writing.
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253 Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender shallbe -
deemed conditional an no payment or security received by the Lender in respect of
the Secured Liabilities being avoided, reduced or ardered to be refunded under any -
law relating to insolvency, bankruptcy, winding-up, administration, receivership aor

- otherwise. Despite any such release, discharge or seitlement;

- 25.3.1  the Lender or its nominee may retain this deed and the security created by .

' or under it, including all certificates and documents relating to the whole or
any part of the Charged Property, for any period that the Lender deems
necessary to provide the Lender with security against any such avoidance,

© reduction or order for refund; and
- 25.3.2 the Lender may recover the value or amount of such security or payment .
' - from the Borrower subsequently as if the release, discharge or settlement
had not occurred.
254 . Certificates
A certificate or determination by the Lender as to any amount for the time being due _
- to it from the Borrower under this deed and the Facility Agreement shall be, in the
- absence of any manifest error, conclusive evidence of the amount due.
255 Consolidation

‘The restriction on the fight of consolidation contaified in section 93 of the LPA 1925
- shall not appiy to this deed.

26. . Notices
261 Delivery

~_Any notice or other communication given to a party under or in connection Wwith this
- deed shall be:

26.1.1  inwriting;

2612 delivered by hand, by bre’-'p'éid first-class post or other next working day
delivery service; and

26.1.3 sentto:
- .. {(a) the Borrower at: . :
29 High Street, Marshfield SN148LR
_ Attention: The Directors
(b)  the Lender at | |
~ Level 25, 20 Fenchurch Street, London, EC3M 3BY

' . Attention: Neal Moy _
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283

264

27

271

27.2

273

or to any other address as is notn’ed in wntlng by one party to the other from- tlme to

Ctime.
'Receipt-b'y Borrowe'r-

.Any notlce or other communication that the Lender glves to the Borrower shal[ be'
_ deemed to have been recewed - :

- 26.2.1 |fdel|vered by hand, at the time it is left at the relevant address and -

26'.'2.2 if posted by pre- pald first-class post or ather next worklng day dellvery b

_ ser\nce on the second Busmess Day after pasting.

A notlce ar other oommun;oatlon given as desor bed in clause 26:2.1 on a day that

" is'not a Business Day, or after normal business hours, in the place it is received,
-Shall be deemed to have been recewed on the next Busmess Day

Receipt by' Lender-

Any notlce ‘or other oommunloatlon glven to the Lender shall be deemed to have o
bean received only on actual reee|pt '

Serwce of proceedlngs

Thls clause 26 does not apply to the service of any proceedmge or other documents
in any legal action or, where- applicable, any. arbltratlon or other method of dtspute _

. reeolutlon

No notlce by e mall

" A notice or other communlcetron glven under or ln oonneotlon W|th this deed is not-
valid if sent by e mail. :

a Governing'_la_w and jurisdio_tio'n

Govermng law

ThlS deed and any daspute or clalm arising out of ‘orin conneotlon W|th |t orits -

-subjeot matter or formation (including non-contractual disputes or claims) shall be-.

governed by and oonetrued ln aocordance with the- law of England and Wales

s Jurtsdrctlon '

-Each party irrevocably agrees that subject as. prowded below the oourte of
‘England .and Wales shall have exclusive ]urlSdICtIOI’I over- any: dlspute or claim -
.- arising out of or in connection with this deed or its subject matter. or formation
“{including non-contractual disputes or ¢laims). Nothing in this clause shall limit the

right of the Lender ta take proceedings against the Borrower in any other court of

.competent jurisdiction, ‘nor shall the taking of proceedmgs in any one or maore
* jurisdictions. preclude the taklng of proceedings in any other jurisdictions, whether

conourrently or not; to the extent permltted by the law of euch other Jurlsdlctlon
Other semce

The Borrower nrevooably consents o any prooese in any Iegal action  or

| pro_ceedlngs under clause 27. 2 being served on it in a_ccordanc_e with the provisions
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of this deed relating to service of notices. Nothing contained in this deed shall affect
the right to serve process in any other manner permitted by law.

This agreement has been entered into as a deed on the date stated at the beginning of it.
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SCHEDULE 1 PROPERTY

All that freehold property known as Caurt Farm, Great Elm, Frome BA11 3NY as registered
at the Land Registry under titie number W599489.
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: 41 '

_SCHEDULE 2 '~ ' COVENANTS

“Part1 - General covenants -

Negative pledge and disposal restricti'ons '

~The Borrower ehall not at. any llme exoept W|th the prror written consent of the
~ Lender: o . :

RERE _ :oreate purport to create or permit to subsret any Seourrty an, or in relatlon

to, any Charged Property. other than any Seour!ty created by this deed or
any Prior Security;- o

o 11.2 _ sell, assrgn transfer part W|th possession of or otherwase d|3pose of inany.

manner- {or purport to do soj ali or any part of, 'or any interest in, the
Charged Property of- . :

'.1...1.3- _' create or grarit {or purport to create or grant) any. interest in the Charged :
. Property in favour of a th:rd party '

-Preeervation of -Charged Property '

The Borrower shall not do, or permit to be done any act or thlng that would ar might
depreciate, jeopardise ar otherwise prejudroe the security held by the Lender or .
materially diminish the value of any of the Charged Property or the effec:trveness of -
the seounty created by this legal charge ' : S

Complrance W|th.laws and regulat:ons '

- 'The Borrower shall not; wrthout the Lenders pnor wntten ooneent use or permrt the
: Charged Property to. be used in any way contrary to law.

'_ The Borrower shal

321 _ oomply wrth the requwements of any Iaw and regulatlon relatlng to or

af'feotrng the Charged Property or the use of |t or any part of it; .

3:2.2  obtain, and promptly renew from time to time, and comply wrth the terms of
. all autharisations that are required -in connection with: the Charged
Property or its use or that are’ necessary’ to preserve maintain or renew

-any Charged Prope{ty, and- : : : '

323 promptly effect-any marntenanoe madifications, alteratlohs or repairs to be”

.. effected on or in connection with the Charged Property that are requrred to.
- be made by it under any law or. regulatlon

) _'Enforcement of rights
The Borrower shall use its best endeavours to:

4 _'prooore the prompt ~observance and performance by the. refevant

counterparty to any agreement or arrange'ment with -the Borrower and
forming part of the Charged ~Property - of the ooyenants and other
'oblrgatlons |mposed on suoh counterparty and '
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4.1.2  enforce any rights and institute, continue or defend any procesdings
' - relating to any of the Charged F’roperty that the Lender may requrre from' .

tlme to trme -
5, '_ '_ Notrce of mrsrepresentatrons and breaches
51 .-The Borrower shall promptly an becomrng aware of any of the same gwe the o

Lender notrce in wrrtrng of
) 511 ' any representatlon or warranty set out in Schedule 1 which. is moorreot or -
m|slead|ng in any material respect when made or. deemed to be repeated
and
51.2 . any breach of covenant set out in this deed

6. Tltle documents a

6.1 _ ' The Borrower shall, on the exeoutron of thrs deed, deposrt with the Lender and the .
' ' Lender sha]l for the duratron of thrs deed he enhtied to. hold

S B all deeds and. doeuments of trtle relating. to the Charged Property that are.
' in the possession or control af the Borrower (if these are not within the
_ possession and/or control of the Borrower, the Borrower undertakes to
obtain possession of all such deeds and doo_uments of title}; and '

: 6.1'.2 ) -'each lnsorance Pol'ioy. S
) _T.' T Notrces to be glven by the Borrower SR
~The Borrower shall |mmed|ately on the execution of thrs legal charge grve notice to
the reievant insurers of the interest of the Lenderin ‘the Property under the terms of
this legal charge. The Borrower shall obtain.the Lender's prior approval of the form _
of any notice or acknowledgement to’ be used under this. paragraph 7 ' :

8. Borrower s waiver of set- off

The Borrower waives any _present'or.futu_re right of-e.et—off it may_ have in re:e_p'ec't of .
. the Secured Liabilities (inc_luding'-sums_ payable by the Borrower under this deed). -

~ Part 2 'P.roperty covenante .
1. .Reparr and mamtenance .
' i The Borrower shall- keep all premrses and fixtures and fittings on the Property in
good and substantial repair and. condition and shall keep-all premises adequately

and properly painted and decorated and replace any frxtures and frttrngs which have
' become worn out or atherwise unfit for use’ by others of a like nature and equal h

value
2. o No al_terations '_
210 T_he Borrower shall n'ot without the prior written consent of the Len’de'r': .

211 R pult down or remove the whole or any part of any burldmg formmg part of
the Property nor permrt the same to ooour or :
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212 make or permit to be made any alterations to the Property or sever or

remeve or permit to be severed o removed any of its fixtures or flttlngs

" {except to make any necessary repairs or renew or replace the same |n.' o

_ acoordance with paragraph 1 of thrs Part 2 of Schedule 2).

The Borrower shall promptly give notloe to the Lender if the prem;ses or frxtures or
fttrngs formrng part ofthe Property are destroyed or damaged L

- Development restrlctlons

The BorroWer s-hall nat, without the priar wr'itten oonsent of 'the‘ Lender'

- 314 make or, in o far as it is able, permit others to make any. applrcatron for

plannrng permissmn or deyeloprnent consent in respect of the Property or-

312 '-oarry out or permit o suffer to be oarrred aut ‘on .the Property any

. development as defined in each of the Town and Country Planning Act

1890 and the Planning Act 2008 or change. or permit_or suffer to be
'ohanged the use of the’ Property, or

343 make any apphoatlon for dany Iocal authorlty Qr other grant for renovatron or ..

: |mprovement of the Property
'Insurance | |

'The Borrower shall i rnsure and keep insured (or where in'the case of any leasehold' -

property insurance is the responsibility of the landlord under the terms of the lease, o '

-either procure that the landlord insures and keeps insured or, if and to the extent .
that the landlord does not do so, itself insure and keep msured) the Charged_'-

o Property against:

42

' 4.1 a0 loss or damage by frre or terrorrst acts

_4:1:2 - other risks, perils and oontlngenoies that would be. insured agalnst by
.- reasonably prudent persons carrying on the same class of busrness as the
" Borrawer; and : '

413 'any other nsk perlls and contmgenmes as the Lender may reasonably '
' requrre :

.Any such insurance. must be wrth an msurance company or . underwrlters and on

. such terms as are reasonably acceptabie to the Lender and must {pending practical
completion of the development or redevelopment of the Charged Property) be on .~

" contractors’ all risk terms acceptable to the Lender and following practical .
-completion of the development or redeveloprnent of the Property be for not less
‘than the full replacement value of the Charged Property (meaning in the case of
“any. premises on-the Property, the total cost of entirely rebuilding, remstatlng or
_replacing the premrses in the event of their being destroyed; together with -
_architects’, surveyors', engineers' and other professional ‘fees and- charges for
demalition and reinstatement) and loss of rents-payable by the tenants or other'
ooouprers ‘of the Property for a perrod of at least three years.: '

The Borrower shall |f requested by the Lender produce to the Lender the pollcy o
certificate or cover note relatrng to any such insurance required by paragraph 4.1 of

_thrs Part 2 of Schedule 2. (or where |n the case of any leasehod property suchi
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81

insurance is effected by the landlord, such evidence of insurance as the Borrower is
entrtled to obtain from the landlord under the terms ofthe relevant Eease)

The B_or.ro_wer_ shall, it requested by the Lender-, pro_cu_re that a note of the Lender's -
intérest is endorsed upon each Insurance Policy maintained: by it or any person on -

~its_behalf in accordance with' this - legal charge and that the terms of each such

Instirance Policy require the insurer not to invalidate the policy as against the
Lender by reason of the act or default of any other joint or named insured-and not to
cancel it wrthout giving at least 30 days' prior written notice to the Lender. '

. 'l.nSuranc'e premiums

_:The Borrower shall

5.1.1 ' 'promptly pay all’ premrums in respect of each Insurance Polrcy and do all
' : other thrngs necessary to keep that polrcy in full force and effect and '

5.1.2 (rf the Lender so requrres) grve to the Lender copies of the recelpts for all
R premrums and -other payments necessary for effecting and keeprng up
- &ach Insurance Palicy.. (or where, in the case of leasehold property,
“insurance .is effected by the landlord, such evidence of the payment of

.. ‘premiums as the Borrower is entrtied to obtarn from the landlord under the
terms of the relevant Iease)

: No inva-lidation of insurance

_ The Borrower shall not do or omit to do, or permrt to be done or omrtted any thmg
_that may rnvalrdate or otherwise prejudrce any lnsurance Polrcy '

_.Proceeds from Insurance Polrcres

All monies payable under any lnsurance Polrcy at any . trme {whether or not the

- security constituted by this deed has become enforceable) shall:

711 be paid |mmedrately to the Lender upon demand

7.1.2 _untrl they are pard to the Lender the monies shall be held pendrng such' '

payment,. hy the Borrower as trustee of the same for. the beneft of the
; Lender and . : .

' 7.1.3'_ at the optron of the Lender be applred in makrng good. or recouping

expend 'ture in respect of the loss or damage for which such monies are
-recerved or inor towards drscharge or reductron of the Secured Lrabrlrtres '

Leases and lrcences affectmg the Property '

The Borrower shall not, without the prior. written consent of the Lender (whrch.

consent, in the case of paragraph B.1.4,"is not to be unreasonably withheld or

' -delayed in circumstances in whrch the Borrower “may not unreasonably wrthhold or

' © delay |ts consent)

8.1.1 grant any lrcence ar tenancy affectrng the whole - ar_any part of the

-Property, or exercise the statutory powers of - leasing or .of accepting

surrenders under section 99 or section 100 of the LPA 1925 (or agree to- - .-

- grant any such licence or tenancy, or agree to exercise the statutory
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powers of leasing or of accepting surrenders under section 99 or section

' 1{}0 of the LPA 1925)

in any other way _dls_pose.of,'acc_ep_t the surrender of surrender or create
any legal or equitable estate or interest in the whole or any part of the
Property (or agree to dispose of, accept the surrender of, surrender or -
create any legal or equitable estate or |nterest in the whole or any part of
the Property) :

~let any person |nto oooupatlon of or share oocupat;on of the whole or any'

_part of the Property or

814

grant any consent or Ilcence under any lease or ||oenoe affeotrng the -

: _Property

No restri

|_ct_ive obligations -

" The Borrower shall not, withaut the prior written consent of the Lender. enter into
“any oner

ous or restrictive obligations affecting the whole ar-any part of the Property

‘or create or permit to arise any overriding interest, easement or. rlght whatever inor - .

over the

whole or any part of the Property

_ 'Proprretary rlghts .

' -'The Borrower shall procure that no person shalt beoome entrtled to assert any
. propneta

ry or other like right or interest over the- whole or any part of the F’roperty

wrthout the prior written consent of the Lender

' _Compl_la

The Borr

nce with a_nd enforcement.of covenants -

ower shali'

.observe and perform a[l covenants strpulatlons and condmons to whroh .

the Property or the use of it, is or may be subject and (if the Lender so

requires) produce to the Lender evidence sufficient {o satisty the Lender

that those covenants, sttpulatrons and condrtlons have been observed and _

- performed and

1112

drlrgently enforce all covenants shputat]ons and COﬂdttIOﬂS benefrtrng the

_ Property and shall not (and shall not agree to) waive release or vary any -

-'Noﬁces

) Th'e 'Borr'

12117

of the same
or clalrns' r_elati-n.'g to the Property
ower shall: .

give. full partroulars 0 the Lender of any notlce order,” drreotlon'

-designation, resolution, application, requirement or proposat given or made - -

+ by any public or local body or authority (a Notice) that specifically applies. .
. to the Property, or to the locality in which it is srtuated within seven days

1212

after beoomrng aware of the relevant Notrce and

{if the Lender 50 requrres) |mmed|atety and at the cost of the Borrower

S take all reasonab[e and necessary steps fo comply with any Notroe and
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12.2

13,
131

14,

141

15,

1B.1

RERET

1T,

18.

181

make, - or- join - with- the - Lender - in  making, . such  objections "or.
representatrons rn respeot of any. such Notlce as the Lender thinks ﬁ

The Borrower shalll give full partrculare to the Lender of any claim, notlce or other
communication served.on it in respect of any modrfcatron suspensron or revocation

- of any Environmental Licence or any alleged breach of any. Erw ronmentat Law, in
_each case relatrng to the. Property _ :

- Pay-ment_of _r_efnt a_n_d outgoi_ngs’ '

The’-BorrOWer-'eha!l' '

. 131 1 where the Property or part of |t is hetd under a Iease duly and punctualiy '

-pay all rents due from time to time; and

| 1312 pay (ar procure payment of the same) when due all charges, rates, taxes,

duties, assessments and other outgomgs retatlng to ar |mposed upon the
Property or on |ts ocoupier : . .

- Rent reviews
~The Borrower:

o 14.1_-.1' Shall |f the - F’roperty is subject to ocoupatonal Ieases or licences,

|mplement any upwards rent review provisions and shall not, without the
‘prior written consent of the: Lender, agree to any change in rent to less
'than the open market rental value of the relevant part of the Property; and .

-.14-..1'.2_ 'shall not, W|thout the prlor wrltten consent of the Lender, if the Property is
leasehold, agree to any change in the rent. payable under the lease i’

. BXCess of the open market rental value and shall. only agree to any
- upwards rent review in accordance with the terms of the teas_e.‘

..En_vironment_
T.he 'Borro.we'r' S'.ha'l.l in. -respec_t .Df_'thePr'ope‘r_ty: :
15141 comply with' all the _reQuirenoe'nt_e of _Enu'iron'mental Law: and
;15.1.2 | obtain and comply With'alt'EnVironnrental' Lioenoes. B
_Conduct of busmess on Property . . |
'- ._ The. Borrower shall carry on its trade and- busrness an those paris (if any) of the
Property as are used for the purposes of trade or tusiness in accordance with the -

. standards of good management from time to time current in such trade or business.

: 'Inspec':tion- B

The Borrower shall permrt the Lender and-any. Recerver and any persen appornted

by e|ther ofthem to enter an and rnspeot the Proper’ty on reasonable prior notice.
~ VAT option to t_ax | |

E “The B'orrower_'s:hall'not, without the 'pr'ior w'ritte'n_oonsent_of the- Lender:
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18.1.1 exercise any VAT aptian to tax in relation to the Property; or

18.1.2 revoke any VAT option to tax exercised, and disclosed to the Lender in
writing, before the date of this deed.

Part 3 Rent covenants
Collection of and dealings with Rent
The Borrower shall not deal with the Rent except by getting it in and realising it in
the ordinary and usual course of its business. All Rent received shall be held by the
Borrower on trust for the Lender and shall be paid by the Borrower to the Lender
upon the Lender's demand in satisfaction of the Secured Ligbilities.

The Borrower agrees with the Lender that any monies received by the Lender shall
not constitute the Lender as mortgagese in possession of the Property.
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SCHEDULE 3 PRIOR SECURITY
Show Particulars of Pricr Security (if any). if none this should be stated.

None
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EXECUTED as a deed by
COURT FARM (GREAT ELM) CR LIMITED acting by

)
)
Tom Walker, a director, ) 2’_‘\__..9*&\\\
in the presence of; b T T e
T, Director

Witness’ signature

MName (capital letters)

Addross

Cocupation ... Yl Mapicdl,
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