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Company name: NATURAL INSTINCT LIMITED
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Received for Electronic Filing: 10/01/2019

Details of Charge

Date of creation:  08/01/2019
Charge code: 0690 1981 0004
Persons entitled: TFC HOLDING CORPORATION

Brief description:.  THE FREEHOLD PROPERTY KNOWN AS UNIT C, LOGISTICS CITY, LYON
WAY, FRIMLEY, GU16 7ER, BEING ALL OF THE PROPERTY REGISTERED
AT THE LAND REGISTRY UNDER TITLE NUMBER SY856797.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: HAYLEY JOHNSON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6901981

Charge code: 0690 1981 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th January 2019 and created by NATURAL INSTINCT
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 10th January 2019 .

Given at Companies House, Cardiff on 14th January 2019

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

Companies House



‘DATED ¢ TANUARY 2018

(1) NATURALINSTINGT LIMITED
AND.

(2) TFC HOLDING CORPORATION -

LEGAL MORTGAGE OVERUNITC,
LOGISTICS GITY, LYON WAY, FRIMLEY -
» T GUISTER.
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THIS DEED is made on

BETWEEN:

| q
§ JanuReY 2018

{4y - 'NATURAL INSTINCT LIMITED, &' m'mpahy' incorporated and registered in. England and
: ‘Wales with company riumber 08901981 whose registered office is at 5a Bear Larig,
' Sc}uthwafk L{:ﬂdan Engfand SE1 0UH (“Borrower”); and - .

2y Riges HGLDWG QGRPQEATIOM a-company mcarporatecﬁ and registered if the Esrmsh \/Jrgm
- lslands with - company number 100724 whose registered office is at - Mergaﬁ & Maorgan.
Building, SirFrancis Drake nghway, Pasea Estate, Road T‘Dwn Tortala, Bnt sh Virgin-islands

(*‘Lender”)

: .iT 53 A@REEQ as foi!ows

T E:_)EFENiTIQNS AND INTERPRETATION

14 Definitions

The fotiowmg defnltlons apply i this deed

“Assighed Agreements” means. the ‘agreements - detalls of w?nch are’ set out in -
~‘Schedule 1, which are ass igned by the Borrower pursuant to clause 3230

"‘Aud:tam”.mems.th& 'a‘z_.rd-rt{_:»rjs for the timefbjemg. of the Borrower (zf any). -

"‘_Burmw&d Mnﬁey’? means any | rdebtedness of the Bor?‘oweﬁr for-orin respect of:

H{a)

e

@

133473594

borrowing of raising money- (WIth or without securlty) xrzcludmg any premlum' .

- and any capitalised interest on that money;

arry-_'iad’hd, note;, loan stock debenture :;ommercua paper. or similar
iristrumeant; .

any. acceptances. uzﬁdér'an'y accéptané?e credit or bilt discounting facility (or -
dematerialised. -equivalent) or any note. purchase or documentary credit .
facilities;

monies raised by se lmg, 2551 gmng or dlscountmg recewables o cti’xer '
financial assels on terms that recoursé may be had to the er?czwer if thoge
recewabies felg fmencial gesets dre not paid when dus;

any {feferred payment fgr Ss56ts O services acquared other than trade ﬁreci;t
that is - given in the ordinary course of trading and which does not involve any
defarred payment of. any -armount for imore tharz 90 days;

aﬁy zental oF -hire charges under any Fmahce Lease (whe’cher fc:;r larzd :
maehmery, eqmpmer;t or atherw i5e); _

any counter md@mn ity obllgatc:wn it respect of any guarantee %:sond staﬂdiﬁy
letter of credit or other instrument issued by & third party in connection with
the peﬁ@rmanc:e of & contract by. ti’ie Bormuwer '

any other transaction that has the c&mmerczal effect of bcrraw ing (mciudmg .

any forward sale or purchase agréement and.-any liab ities which arg not

shown as borrowsd money on the balance sheet of the Borrower because

they are contingent, conditional or otherwise);
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i any derivative fransaction entered irito by the Borrower in_connection with
- protéection agamst or berefit frorm fluctlation in-any rate or price. (end when:
talculating the value of any derivative transastion, only the mark to- market‘.

value shall be taken into- amaunt)

Ay any amount raised by the issue of redeemable shares whlch are rédeemable.

(other than at the option of the issuet) before the repayment date for the. Loan
(as defined in the Facility Agreement} and - :

{k}. any guarantee Eounter m&femnlty or otfier gssuranice ag:;amst financial logs.
“given by the Botrower for any Indebtedness of the: type referred to within-any
of paragraph {a)to paragraph {yof tms cﬁefmrttcn incurred by any person:

Wh@n caiculatmg Borrowed Money, ne -liability Shall be taken into: a{;{;c}urét-*
me:)re than: once

._“Busmess ﬁay” means a day o%?"zar than a Satﬁrday, $uhday or- pub! ic ho%day in
- England when banks m London are operi for busmess '

“Gharged Praper‘ty” means ali the assets, property arid undartaking. fﬁr ihe time:
being subjéct to any Security created by this dead (and. refererzces to-the Charged-

Property shall include references to-any part of it)..

“Delegate™ means ary - pa{SDﬂ app@mt@d by the Lender or any Receiver  Uinder _

: clause 16 and any person appointed as attorney of the Lender; Receiverar Dalegate

: “i)awimpment” meafs the construction of & facto;y on thie Property, as c%escnbed ln_-

the drawings, plans arid specifications which have been supplxed m and spproved by
the Lender from time tor tlme

”E‘;Eiﬁruptmn Eveﬁt” means eithef or both of:.

. -_(_é_} soan ev@nz (not caused by, and outside the control of gny of the parties)” that

materially disrupts the systems far. payment or cormmunication-or the financial
markets reeded, in each case, to enable either payment to be made or
fransactions to be carried-out under the Facility’ Agreament or this. deed ar

{3 any other svent {rot Gaused by, and outsu:le tha control of, the par?;y wiﬂose :

operations are disrupted) that results in disruption (of @ technical or
systems-related nature) 1o the trezasury or payments cparatxcns ofa paﬁy and”
which prevents any party from: _ _

{i performing its payment cb!lgatmns under the Famiity Agreement of
this deed; or
iy communicating with any-ofiiér party as required by the terms. of the

Facmty Agreement or this desd.

“Eﬂvsranmenz” means. the natural aﬂd rran- made enwronmant tnciudlng all of any of'
the following media, namely air; water and land-{including air within. buildxr%gs and:’

“other natural or man-made structures: above. or below the ground) and any living.

organisms {includs ng man) or sysi:ems supportefi by thase medua

“&nwmnmenta! Law” means all: app!ncable laws, sﬁatutes regulatzaﬂs secomdary

jegisiation, bye-aws, common faw, directives, treaties and other meastres,

judgments and decis ions of any court or tribunal, codes ‘of practice and guidance
notes.in so far as they relate to or apply to the Environment.



“Environmental Licence” means any authorisation, permit or.licence necessary
under Environmental Law i respect of any of the Charged Froperty.

“Event af*t:iefaui't" rriggns:

{a)
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thsﬁ Bc:zrmwezr far s to gay any sum payahle by it under ihe Facili ity Agreemeni-
or this deed when due, Unless its failure is causes solely by an administrative
error or technical pr@blem or & Disruption Ev&ni: and paymemt is maeﬁe within:
three business days of its due date; :

_ﬁthé Borrower -fails {other than a failure to pay or & failure refefred to'in’
paragraph {a) of this defﬂti’;on) to cempfy with any provision of the Fagility:
':Agreement of this deed and (if the' Lender- considers, acting reasonably, that
‘the default is capable of remedy) such default is not remedied within 14days -

of the earlier of (i) the Lender rotifying the. Borrower of the default and the

remedy regui red and (%I) the Borrower bemmmg aware of the default

any representa’ﬁon warrarsty or statement riade, repeate-’zd Of deemed wbe
~made by the Borrower in, or pursuant to the: Facility Agreement or this deed,
_is (or proves to have been) incomplete, unt;ue mcorrec.i: or mislead ﬂg whern -
made, {epeaied or deemed made;’

the Bcz‘rawer sus;:seﬂds or ‘ceases to carry on (or threatens o 5uspend or

cease fo carry on) all or a-material part of its businass;

aﬁy Borrowed Money of the Bomzwer is not pald when due nor withife arty:
Drrgmal[y apphcable grace period; .

any Horrowed Maney of the Borrowér 'becmn‘ié's dae o éababie‘ of being

declared due and payable, prior to its stated rr;a%ur%y by reasor of an event of
default {hcwever desanbed)

- any commitment for any | Borrowed Money of the Borrower is cancélied oF
suspended by any creditor of the Borrower by reason of an: event of default:
(hnweva* descr bed);

any creditor of ‘the Borrawer becomes eni:u%‘led o dealare any-’ Bormwed :
Money of the Borrower due and payable prior toits stated matarlty i';sy feEason
of an event of default (howsoever describad); .

the Borrower. stops or suspends payment. of any of sts deb‘ts oris unabée to, of-

adm:ts its inability to, pay its debts as they fall due;.

_-the Borrower mmmﬁarzces negottatsons or. entérs. into any composition,
‘compromise, assignment or arrangement, with ofie or-mofe of its creditors
with @ view to rescheduling any of its Indebtedness (because of actual or

“anticipatéd financial difficulties): -

@ mora%wnum dec:iare«:é in fespac% i}f any indebtedness of the Br,}rrcwez‘ '

- moraicomzm is. declaz‘ed m %’espect CJf any indebtedness of the Bormwer

any action, ;}roceedmg prucedure Qi‘ step is taken in:retati an te

'('1') the suspension. of - payments a mcaratonum of ar}y indebtedness _
winding-up, dissolution, administration of reorganisation . (using @
voluntary arrangemant scheme of arrangemant or otherwise). of the

BorreWe{
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(2y . a composition, compromise, assi ignment or arrangement W|th any
- creditor af%he Bf}rrc}wer or

(3) 'the appointment of ‘a !;quada‘cor recexver admrmstratwe recewer _
administrator, compulsory manager or other srmriar officer in-respect
“of the Borrower orits assets; '

{n the value of the- Barmwers assals s less thaﬂ its - liabitities’ (takmg mtcs
accountcontingent and prospe{:tive lrabmtles)

(0)- any event oceurs in refation to the Borrower thai it aﬁaiogous fo those sét out
Inthis paragraphs () to (m) (i nelusive) of this definition in any Jurlsdlctmn

proujr%deé' ’that a winding-up: petiirm_n'-wh_sch';s frivolous. or '\_/.e_xa;trous_and.;%s
distharged, stayed or dismissed within 14 days of commencement or, if
‘earlier, . the date on -which. it is - advertised -S’h"al'l be excluded from
paragraphs() 1o (n)  (inclusive) of this definition. - The ending -of any
‘maratorium referred to i paragraph (k) of this definition shall not remedy - any .
‘Event of Defaultcaused by that Frigratorium;- . . .

(py @ distress, attachment, executran expmprna‘tién s’equésfr'at’éan orother
' “analogous legal process is levied; enforced or sued out, on or against, the
assats of the Borrower and. rs_n{;t_ giisr:harged or stayed wi tijm 14 days;

gy any échré'ty'bn-or over the assets of the BoerWér'becomes-.én'fr}r'ceébéé;"

: {r}}_ ~ all or part of the Facility Agreemenr or this deed becomes. mvalrd ‘uriawful, -

unenforceable, terminated, drsputed of ceases fo be effective or to have full
~ force and effect;

' '('5;} . “the Borrower repudsaies or evidences any mierzt O?] fo repudfa%e the Facmty_

“Agreement or ihus deead or either cf them

iy the Auditors qualufy their report to -any audited financial statements of the

_ Borrower (except where the qualification is of a fechnical nature and the
remedy far the matter giving rise to the qualif cation would have no -effect on
the results for the period to which the financial statements relate, or on the -
“financial position of the Borrower as at the end of that period); '

{uy: anyevent cecurs (or cifcu_‘m's'i:ahCe‘s‘-éxist)-Whir’:hg. iti the opinion of the Lender,.
has, or is likely to have a Material Adverse Effect.

' “Famiiiy ﬁxgreement“ means the facility agreement. dated on ar around the date cnf
“this deed between the Lender. (as lender) and the Borrower (as botrower) for the:
pravnsmn of the loan facilities securet by this deed. :

“Finance Lease” means any [ezsE, hre agreement cradit sale agreement hire

purchase agreement, ‘conditional sale agreement or- instalment sale and pumhase--'

-agresment re atn’zg to and, machinery, equipment or any other asset which should be
treated as, or in the same way. as, a ﬂnance or capital lease under IFRS.

“EFRS” means rnternaimﬂal amauntmg standards within: the meaning of the IAS"
tegulation 1606/2002. - .

“Indebtedriess” means any obligation to pay or repay morey, present o future,
‘whether actual or-contingent, sole or joint. and any guarantee of mdemmty of any mf
those obhgatmns
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“nsurance Policy” means each. contract or policy of insurance effected or
.mamtasnecf by the Borrower frofm time to time in respect of the Proper’zy

“LPA -‘1%25“ meaas-the-taw of F’roperty Act 1925,

"‘Mat&rial Adverse Effecf” means aﬂy evan% or ¢ rcumstanae whrch in the opm ion af.

the Lender

(&) . isoris '§"ke|:y to have a material and adverse-effect on the ability of the

Borrower 1o perform:or otherwise comply with all of any. of rts oblrgaﬁmns By
urzder the Facility Agreement or this deed

(b) 'IS of s §1ke§y to have a. matena! and ‘adverse ‘effect on’ the' bus Hess,
-operations; -property, condition (fmanctal oF O%herwme} or’ prospeats of. i:he-:_.
“Borrower; or :

- Ae). results 6r is fikely to result in the: Fac;hty Agreement or this deed aat br—zmg :

legal,. valid and bindinig o, -and enforceable in accordance with its terms
against, the Borrower and, it the case of this deed; not providing to the

Lender security over the azsets expressed o be sub;et;t to Senurty nder
this deed

“Permsﬁeﬁ Secumy” mearis the Iegal e::harge over the P;’operty dated on or arourid
the date of this deed between the Borrower. (as owrer} and !\Eatnanal Wastminster
Bank pl¢ (as the Bank).

“f’mperty” mesns the freehcld property {whether regls‘iar&-d or unregistefed) owned'-
tiy éh@ Borrower descnbeci in Schedule 2.

“Ras:e;var” means-a racewer ora rec@w@r and manager {)f anhy or aff af the Chargad'
Pmpeﬁy .

. “Fiental inmme” rreans ai% amounts ;:}atd oF payabie to or fc;r tha ‘account: o‘? the

Borrower in. connection. with the letling, ficence or grant of other r:ghts of use or

“oecupation of all or any part of the Property.

“Secured Liabilities” means all present and future moriies, obligations and liabilities

‘ofthe Borrower 16 the Lender, whether actual or contingent and whether owed jointly

or severally, as principal or surety or in any other capacity, under ¢y in conhection
with the Facility Agreement or this deed (including; without limitation, those arising”
under clause 28.3.2), together with all interest (inciuding, ‘without limitation, defauit
interest) au::cruxng in respect of those mgmes ob%agatmns or liabilities:

. “Security” means. any mor‘rgage charge (whether f|xed or f§oa%ir‘ig, égai or
' equﬁzabi ). pledge, lien, assignment by way of security or other security. interest

securing any obligation of any person, or any other agreerment or arrangement having
a similar effect.

g “Sesura&y Period” means the pariod starting on the date of this deed and ending o
* the date o which the Lender is salisfied that all the Seclired Liabilities have been

uncondifionally and irrevocably paid and dscharg@d in full and no further Secured
Liabilities are ca@abte of being @utstaﬂd;ng -

“X!AT” ‘means valle added é:ax G any equsvalent %a:sc: chargeable in the UK or

' ésew?iere
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interpretation

A

122

123

124

125

i this deed:

§ause Sz:heciule and paragraph headings shall riot affect the mterpretatlcm-
of this: deed: o

B ir'efereﬂéfe'- o a person shall include ‘a reference to.an individual, firmm, -
company,. Corporalion, partnership, uni mcorporated -body of persons,.

government, state or agency of 3 state or any association, trust, Jjoint venture

" or consortium (whether of not having separate legal perscmahty)__

inless the context otherwise requifes, words in the singular shall include the
plural and in the plural shallinclude. the siﬁguiar“

:uniess the context othérwise r@qmr@s a referenc& ta one gendez‘ shali
include a reference to the other genders; '

a refe-reﬁcé'téf‘a-paﬁty shall include that p-art‘y"s:su'c:ces's“écs, pe%miﬁedéssigns'.
‘and permitted transferees and this deed shall be binding on, and enure to the
benefit of the parties to this deed and their respective personal

. reprasentatwes swccessoz*s permitted assigns. and permitted iraﬂsferees

4.2.6.

127
128

129

12408

1241

& reference 1:{:: & statute or statutory provision is-a reference o it as amended K

extended or re- ~enacted from time 10 fimeé:

‘a reference {0 a statuts or s%aiuzory provrswn shall. mclude al subardmat@ -
_iegss ation made from tam@ to tifie urider ihat statute or statutory prowsmn '

an obllgatloﬂ on.a ;}arty fiot to- do someth ﬁg mciudes an oblxgatlon ot to -
allow that thing to be done;" . :

4 reference 1o this deed {or a"ny-p?é:\}isiaf% of -’it'}:--oi":.t'cﬁ any otier agresment or

-dacument referred to in this deed is a reference to this.deed, that provision o - .
such other agreement or document as amended (in each case, Dthar than in

breach of the ;}ro\nssons of this deed) from time ics time;-

unless the coniexi oih@iwrse requ!res a reference fo a clause or Schedile is
to ‘a clause of, or Schedule to; this deed and a refereﬂce to & paragraph is o
S paragrap?} of the relevan% Schedule; .

any Words fol low g the terms including, mcgl:ud;e in-particular, for
:exampi& orany simiiar expressmn shall be construad as illustrative and shall .

not limit the -sense of -the words, ‘description, -definition, phrase or term

" preceding those terms

1212

a refersnce to an amanﬁmant includes. "2 novation, ré-enactiment,
supplement or varation (amﬁ amemi and amended shal! be canstruad-

C acmrdsngly}

1243
124

1215

a reference to assets mcludes present and’ future pmpef‘tses ;mdertakmgs '
. revenues, rtghts and banaﬂts of evety desczrlptlon .

a {eference to-an autﬁnrggatmn ;ﬂclucfes an appmva% authonsatloﬂ consent

exemptlon fiiifg, ic,:em:e noiarsatuon registration and resoluti an

‘a r@ferer;ce to continuing | i relation to an Event of Default maaﬂs an Ever‘ft-'
of Defa&it that has not been remed ed or. walved '
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14

15
1.6

ST

?2 ‘16 a reference to determines or. determined means, Unless the contrary. is
© indicated; & d@iermmaticn made 4t the absolute dtscretmn of the person
makmg it; ar‘td : :

1217 a reference to.a regulation includes. any regulation, rufe, official directive,
- request of guideline (whéther or not having the force of law) of any .
‘governmeéntal, inter-governmental or supranational body, agency, degartment

or fegzjlatory, se§f-regulatory or mther auther;ty or arganisation. '

. -Cltawﬁaciﬁ.

If the Lender considers that an amoun% parc% by the Borrower i respect of zhe:.
Secured Liabilities is capab!e of being avoided or otherwise set aside on. the.-
fiquidation or administration of the Borrower or otherwise, then that amount shall not

be considered 1o have been irrevocably paid for the purposes of this deed.
:Na‘t_ur*_e DF.Sg'c_p;'rity over real pr}m‘péﬁy . |
A reference if this d'ééd- to-a'tharge or mortgage of of overithe Prd'pérty inctides:

144 all bu idings and fixtures and fittings {mr::]udmg trade and tenant's fsxtures and

fittings).and fixed plant-and mac:hmery that are situated on of ferm yart of %he
- Prmperzy atany time; _

A4 the proceeds of the sale of" any part of the F’roperty arzd any c)ther mories:

paid or payable in respect of or in mnr;er:t;cm WI%h the F‘rz:)perty

143 the benefit of any. covenants ‘for title gl\fera or entered into, by any”

predecessor in title of the Borfower ifi respeciz of the Proper%y and any monies
paid or payable in respect Gf those covenants; and-

144 al r:ghts undar any ficence, agreemer;t far sale or agreement for Iease in

respect of the Property.
Law of 'ﬁmpemy '{msscaifaﬁéaus Provisions) Act 1989

For the purposes of section 2 of the Law of Property (MISCEIIaﬁEOUS F’rowsmns) Act

1988, the terms of the Faci ility. Agreement and of any side letters between any part es

in relation to the Facility Agreement are incorporated into this deed.

: ?erpetuaty period

i the rule agamst perpetwtles apghes to any trust created by this deed, the perpefajlty

period shall be 125 years (as specrﬂed by secisan 5(1 of the Perpetuities and -

.Accumu!atmrzs Act. 2009).
_3$chedu§ea '

“The: Scheduies form part of this daed and shall have effec:t as if set mut iy full i the

bady of this deed Ay reference to this deed includes the Schedules.

- '(‘:WENANT TOPAY.

The- Borrower ‘shali, -on {iemand pay to the i.ender and d scharge t?ie Secured Laablh%ias
when f:hey beaome due .
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Le’g'al' miortgage and fixeé charges

: -.As a continuing. secunty for the paymernit and discharge of the Secured Lidbliities, the
: ermwezr with full fithe guarantee charges to the Lender; S

341 by way of first legal n’*iarfg_a'ge, the Property; and:

342 by way of first fixed charge:

342t caitits rights in each Insurance Palicy; including all claims, the
proceeds of all claims and all returns of premiums . in connection’

- with each lnsurance Policy, the Rental Income and.the 'benefit of .

- gny guarantee. or ‘secuyrity in respect of the Rental Income, the .

benefit of each Assigned Agreement and the benefit of any:
guarantee  or security . for the performance. of an.- Assngned_
Agreement to the extent not effectively assigned under. c;la_use 327

3122 the berefit of all other contracts, guaraniees, -appointments and -
- warranties relating: to the Charged Property and other docurhents
to which the Borrower s a party or which are in.its favour or af
“which it has the: benefit refating to any letting, development; sale
purchase, use or the operation of the Charged. Property sr
otherwise relating 1o the Charged Pm;}erty (including, in each”
cage; but without fimitation, the right to demand and receive all
‘monies whatever payable to or for its benefit under or arising from
“any -of themi; sil remedies pm\flded for in any of them oravailable
at law or in equity in: relation to any of them, the right to. compel.
- performance of any of them and all other rights, interests and
‘benefits whatever accrling: to or for its beneﬂ% aﬁsmg from-any of -
them), and -

34.2.3 all authorisat ions (statutory or otherwise) held or required in
connection with the. Borrower's business carried on at the Property

wor the use of any Cﬁ;hargecﬁ P‘reperty, and all rzghts in {:onnectsan o

~with them:

_SAésEgmﬁj&ﬁt :

Asa céhtmuuhg security for the. péyfném' and discharge of the Secured Liabilities, the -

Borrower with full title ‘guarantee assigns 1o the Lender absolutely, subject to a-
: _;pmwsc& for reassignment on irrevocable discharge in full-of the Securecﬁ Liatil ltses

' '3,1’1 *all its fights in each Insurance ?ollcy mc:%udmg all claims, thea praﬂeeds 01‘ all

'_e:.!a ms and-ali re‘rums of premiums in connection with each iﬂsu{ancea F’ollcy,

: 322 the Rental Income and the benef? of any guarantee or smurty in res;:sect of-

the Rﬁé’l’tal income and

3.2.3 the benefit of each Assngned Agreement and the benefit of any. guarantee or
security for the: perfmrmance ofan Asslgned Agreement _

. ;pmvncied that ncihmg i this. clause 3.2 shall consti tute the Lender a6 martgagee in

pcssess:an



4 - PERFECTION OF SECURITY

4

42

: :ﬁégist-raiiﬁﬁ of ieg‘a! mortgage at the'hand‘ Registry

" The Borrower consents to an: applcatlcn bemg fhade by the Lender to the Land.
‘Registrar for the fol lowmg é‘@SfI'ICfIGH irr Fc}rm Pio be reg;s%erezi agamsi lts tntle to the
Property: .

"No di s;;osxtxan of the regastesed estate by the proprletcar Gf the reglséered estate or

' by the propristor-of any registered charge, not being a charga ragistered before the .
entry of this restriction, is to be registered without & written consent signed by the
_-proprietor for the time being of the charge dated L 2018 in- favour of
TFC Holding Ccrgoraii’on_:referre'd to in the charges register or their conveyancer.”
~Cautions against first registration and notices |

Whettier or not title to the Propeity is registered at the Land Registry, if any caution

dgainst first registration or any notice (whether agréed-or- unilateral) is registered

against the Borfower's title to the: Propérty, the Borrower shall imimediately provide
the Lender with full particulars of the circumstances relating to such caution or notice..
~If such caution or notice was registerad to protect a purported interest the creation of

which is not permitted under this deed, the Borrower shall immediately, and atits own

‘expense; take such steps as the Lender may require fo.ensure that the caution or

fiotice, as-appl licable, is withdrawn or cancelled.

5 - LIABILITY OF THE BORROWER

R |

5.3

 Liability not discharged

The . Borrower's. ilabiinﬁy under this: deed in resp@ct Df any Of the Secured. Llabﬂt;es

- shall not be discharged, prejudiced or aﬁected by:

CBAM a;’éy S8EUFity, gijar'aféte'e ‘indemnity; remedy or other r‘g'ht held. by,:_or ‘dvaitabie

to, the -Lender that is, -or becomes, whcﬁy of partra!ly lllega! void- or
unenfarceable o any ground

542 the Lender. renewing, determining, - véfyi'n'g? or increasing any facility or Sther

transaction in any “manher of concurring . in, -accepting. o varying ‘any .
compromise, ars‘angement or. settlement, or omnttxrzg 1o clam or enforce

@ayment frcm any other person; of

53:’3 any other ac:t aromission that, but far this c::éause 5.1, mxghz have dnscharged |

“or otherwise pre;udzced or aff@cmd the liability of the: Bcrrowm‘

immediate recmurs&.

The Bar{owez waives any rzghi ef; may. have to reqmre the Lender 16 enforce any-

“security or other right,-or claim any paymerit from, or otherwise prac@ed aga inst, any
. other parson before enformng this deed’ agams% the: Borrower.

& REPRESEF«ETATEG!%I% Al‘\iﬂ WARRAE\%‘?EE%

84 -

133473594 -

?;mes fm* making representatmﬁs and wafrantxes

- ':-The Bgrrower makes the remr@santatsms and warram;es set {:ut in this ciause ) ta the
‘Lender on the date of this deed and the representations and warranties contained in
“this clause 6 are deemed to be repeated on each day of the Security Period w;th ’

reference to the faats and cnrcumsiance’s existing-at the time o? repetlt ion.

K



6.2

8.3

64

65

6.6

67

810"

6.11

842

13347359-4

Ownership mf'(‘;h_argﬁdgpwpeﬁy __

The Borrower s {Subject to reg:'ét'razlon of the relevant: transfer under the Land

 Registratiort Act 2002) the sole legal ‘and beneficial owner of the Charged F‘raperzy :
_anci has good. and marketable titie 10 %he Pmperty

Péu Secunty

- The Chaz‘ged ?roperﬁy is free fr_om any Secur:ty other thart Permitied Secunty and t%’ze '
' _Securzy creatad by this deed.

Nc& adverse ciaima g

: The Bormwer has rot recesved or ackﬁowledged nci ice of any adver‘se claim by any'

persaﬂ inrespect of-the Charged Pmperty orany. m%erest in it

_No advarse c:c;vena‘nt’s

There areno covenants; agreements rese;’vaizlons {tondltmﬂs interests, rights. or

' othsr matt&rs Whatever that mateariall y amd adversely affect the Charged ?roper‘ty
'Na breemh ef taws:

'There is fo breath of any law or reguiation that materlaily and adverse!y affects the
“Charged Progérty.

: ?ﬁs'int&ﬁéreﬁse.in'-es'ijoyﬁwnt'

"N fac ility necessary for the an}oyment and usé of the. Gharged F‘mperty is subjem te

terms entitling any person to termmate oss’ clrtail its Use.

-Nu ﬁv.erridmg mﬁerestﬁ.

Nothing has arisen, has been C{eated car i5 subs st s*zg that would be il averrldlﬁg-

" interest |n ihe Property. -

hsa-pmh'!hrtmns or h?eaﬁhés )

_ There is no prommtuon o the Barmwer asslgmng its fights ‘in- any ef the Charged -
 Property referred toin clause 3.2 and the entry info of this deed by the Bofrower does

not-and will not canstitute & breach of any policy; agreement document, instrument or -
oi:;lngatran binding on the: Bcrrower orits assets. '

Eﬁwmnmantaﬁ wmpilance

“The Borrower’ has, at all times; ccmpised in a%i materal respeats wﬁ:h all a;}phcab!a_.

Environmental Law and Environmental Licences.

: ﬁv'ﬁidaﬁée n'f'sec'uéi'ty E

- .NO Secﬁnty expressed to be zsreategﬁ uider thrs deed is §nab¥e ty be-avoided, or -

c:ai:herw s set aside; on the liquidation ot administration of the Bormwer or otherwise.

B Enforceable security

“This: dead Cc;rzst itutes and will Gonstitute the legal, \fahci bmd irig-and- enforceable

obligations of the Borrower and is.and will continte to be effective security over all

-and every part of the Charged Property inaccordance with its terms.

12



7 GENERAL COVENANTS

71

' ?;2:_

78

7.4

433473504

: Nagaiive' pledge and disposal restr‘ictigns:.

The er;‘ower shaii not at any time, except with the prior wntten coﬂseni’ of the

: Lender

c:raaéze purpart to create or perivit to subsist any Security o, of in relation to, |

- any Charged Property other than any. Security created by this deed or any

g

: ?"'."1 3

F’erm tted Securi ity;
sall; s's'sign transfer; part with possession of of Gtherwi Se'drspdge of in‘any
manner {or purport to do.so) ali-or any par‘f of, or any mieresi; in, the: Gharged :
F’repafty, or

create or-grant (Di‘ purpart 0 create ar. grant} any mterest m ti‘ze Charged'-

Property in favour t}fa third party,
_ Prﬁsewat:on r:af Chargecj Pmpez‘ty

“The. Borrower shall riot do, or permit to be dorig, any ae:;t or thing that wouid or might
depretiate; jeopardise or otherwise prejudice’ the secutity ‘held by the Lender or -

materially diminish the value of any of the C‘:harged Properiy ar the effectiveness of :
the security created by this de&d :

73

_?3‘;;2 |

CTAr

743

. ﬁompiian{:e with laws and regulations

The Borrower shall fot, without the 'Lehdér“s"ﬁricr .w"ritte'n ‘consent,ise of

-permit the Charged Property to be used in any way contrary o law.

The Borower shall:.

7.320 Eomply with i:hia-retéuireméﬁfs of any faw or regmatinn_-reiéiin-g.:fé'-o'r :
' 'affect'ﬂ'g tiﬁe Charged P’ropérty’ or the use’ ofitor ariy part’ ofit;

73.2.2 *obtalrf “and promptfy rerew from: ttme to time; and aomp!y With the'
: terms of all authorisations: that are required in connection with: the- .
. ‘Charged Property or its use or that are necessary {0 preSewe g

: mamtam oF rensw amy Charged Property;and

7323 promptiy effect arzy frainienancs, mt}dlffcatzc:f;g alteratlons or
repairs o be gffacted o -or in connection with. the Chargrsci :
~ Property that are. requtred to be made by i under any law or
: regu!atmn

' Enforcement of rights

:The Bdr?’ovﬁerﬁéhall usefifs best ehdé-avours 'ic:

procire. the - prompt ubsewance and  performance by the  relevant
counterparty to any agreement of arrangement with the Borrower and
forming part of the Gharged Property of the covenants and other obligations
imposed on such cauntes'party and

enforce any tights and instittite, contiriué or defend any proceedings relating
to-any of the-Gharged Praperiy that the Lenc%er may requnre from ‘ume to trme



133473554

814

7.5 Nﬁﬁce of misrepmmnt&ﬁoﬁs and b‘?eacms
The Borrower shall, ;}romptﬁy on bemmmg aware of any of the same, give the Lender
_'not cein writing of: )
751 any represeﬂtatnon ‘or warranty set out in this deed ‘that s incorrect or
~misleading i any m&t@ﬂal respect when:made or . deemed. to- be repeated
and .
752 any .b_rea"c"h‘bf any covenantset out in this deed: -
7.6 Title documents -
“The Bcrrower sha%! an the execut on-of this' deed deposrt wﬁ:h the Lerzder and i’he
‘Lendér shail for the duration of th|s deed, be ehifitted to-hold B :
-?.5_.1. all deeds and dacuments of fitle - relatmg to the Gharged Pr’sper%y that are i
“the posséssion or control of the Borfower (and if these are not within the -
. possessian and/or control of the Borrower, the Borrower” underta%zes to obtgin
_ ;}r:cssessmn of alf these deeds and documents of %itie) :
762 each Eﬁswancerpoht:y; and
763 a copy of each Agsigﬁéﬁ_ Agreéme_h't', certified "tc"_be._é"tru&'ﬁa;}y'by-_eithér &
- directar of the Borrower or by the Borrower's solicitors:
7.7 Notices to be given by the Borrower
?71 - The BcrroWér.shall immediately, at the request of 'th'e Lender:
T7AA give notice to the - relevant insurers of the as's‘ignme'nt' of the -
' " Bofrower's rights and interest in and under each Insurance Policy
- (ingluding the procesds of any claims under that insurance. Policy)’
under clause 3.2.1 and use all reasonable endsavours to procure
‘that eéach addressee of such nolice pmmpgly prowc%es ar
_'acknowlecigement of that riotice to the Lender; and .
7742 gtve nottce toBach of the ofher partles o “each Asagneﬁ
. -Agreermient and any guarantee or security for the performance of
_an Assigned Agreement of the assignment of the Borrower's rights
-ard interest in and unde_r -each Assigned Agreement and: each
-guarantes - or security for the performance of an Assigned
Agreement under clause 3.2.3 and use all reasonable endéavolrs
to procure that each addressee of such notice promptly provi ides
_ ~arracknowledgement of that notice to the Lendear. _
772 The Borrower shiall obtain the Lender's priai” appmval of the form. of any
“hotice or ackngwiedgement to'be used under this.clause 7.7,
8 PROPERTY COVENANTS -
8.1 Eapair"'and mainfénahﬂe

“The. Bcrrawer shaii keep ail premises, and fsxtures and fﬁmgs o ihe'._

Property..in goaod and substantiai repair and condition and shall keep. all

premises adequately. and propesly. painted and decorated and. replace any- -

fixtures. and. fittings which have become worn: out-or otherwise unfit for use

- with othiers of 2 like nature and equal value.

ST



8.2

8.3

B4
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8.1.2

824

822
BAA

832

The Borrower shall not be deemed 1o he s_n breach of c|ause 8 1 1 as & resu%t.-
of the Developmerft bemg undertaken.

' No alterations
“The Borrower shall hot, without the prior writter consent of the Lender:

| 8;3,'1._.'"? pull down or remove the whole or any part of any. buildifg: fcfmmg

part of the. Pmperty norpermit the same to-oocur,-or

8212 Fivake o permiit to be made any material alterations to the Property

~OF sever Of rermove of permit to be severed or rernoved any.of its.
fixtures or fittings. (except to make any necessary repairs or renew
orreplace the same indccordance with: {:lauae 8.1);

-prQ\fi'c'ied that the Borrower shall fiot be: ﬁeemed_t@-be i breac'h this clause:
8.2 as a result of the Developrnent being undertaken.

The Borrower shall promptly give notice to the Lender i the premises or
fixtures or fittings forming part of the Property are destroyed or damaged.

. Development restrictions
“The Borrower shall nof, without the prior written consent of the Lender:

-wake of, in-s6 far as it s able, permit others to-make any application for
-p!anﬁmg parimission ar-deveiopment-cmsent'in- respect of %he Pr:}pe“rty‘-or

carfy out or permit. a:sr suffer 10 be carr;ed out: on the F’mperty any.

- development (as defined in each of the Town and- Country Pianning Act 1980

and the Planning Act 2008) or change or permit or suffer to be changed the -

- use of the Property;

K provided that the Bc;rrcwer shall not be deemed to be in breach ﬁ’l%S cause 8 3 as a
- result t}f the Devel apment being under’{aken

' 'insuranne
" The Borrowsr shall insure and k’eé;’:ﬁ insured the 'Gﬁarg@”d 'ngﬁer&y against:

8411 foss or damage By fire or terrorist aci:s mciutﬁng any. th;rd party:

Jiability ansmg ‘from such acts;

8412 other rsks peﬂls ard contl r‘iganc fes that would be msurefi agarnst:
by reasonably prudent. persons carrymg onthe saime- class of :
h%mess a8 the Borrower; and

8443 dny other nsk per;ls and corztmgencne&s as the E_eﬂder fnay:
_ reasonab%y requirg, .

Any such insturance must be with an insurance cempany of underwriters and -

‘oh.such terms ag are reasonably acceptable to the Lender and must inglude

property owners' public liability and third party liabitity insurance’ and be for.

- riot, Iess than theﬂ replacement va§ua of the re%evant Chargeci Property

' :_entzrely rehu:!dlng, relnstatlng or replac ﬂg the pren'nses |n 1 the event of thair



8.5

By
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843

844

being destroyed, together with architects’, surveyors engineers” and Other
professional fees and charges for shoring or propping up, demolition, site-
clearance. and reinstatément with adequate allowance for inflation) and logs
of rents payable by the tenants or other occupiars of the Property for a period
of at least three years, including provision for increases in rent during the
petiod oflnsmanﬁe ' ' o

The errcswer shall, if. requeﬁted by the- Lender produce to the Lender each
policy, -certificate or cover note relating to any insurance required by clause
g.4.1.

_The Borrower shall; uf requested by the Lender, procura that the Lender is

named as composite insured in respect of its own separate insurable interest
under each insurance Policy: (other than public liability and third party liability
msurances) mamtamed by it-or any person on its-behalf in accordance with:
clause 8.4.1 but without the Lender having any liability for any premium.in- .
relation to those Insurance Policies unless it-has expressly and specifically

reguested to be made ]table in respect of any increase in premiunt ot unpaid -
premium in respect of any. In_s_uraﬂce Palicy. .

The Borrower shall enst‘;‘r‘e '-thai each insurance Poiicy‘.

84581 - contams a loss payee clause under which the Lender i natried 2
first loss ‘payee in respect of any. claim or series of claims in-
excess of £50,000 (cther than in respect of any claim under any.
:pubhc liability and third party liability- ﬂsuranr:es) '

8452 - containg terms ensarmg that it cannot be avosd@d of \zitiaf:ed 85
' against the Lender by reason of the act or default of any other
insured party or any misrepresentation, non-disclosure or fafture to

'make a fair presentationof risk by any other insured party;

8453 ':Eon%azns a2 waiver of each insurer’s rights of subrogation” against
the Boriower, the Lender and the tenants of the Property other
thari any such rights arising in: connection ‘with .any fraud or
eriminal offence committed by any of those pérsons in respect of
the Property or any'Insurance Policy; and -~ '

8454 containg terms ensuring that no insurer can repudiate, rescind of -
' -caricel it treat it as avoided in whole or in part nor treat it as-
expired due 1o non-payment of premiurm without giving at least 30

days' prior writter notice to the Lender,

‘Insurance premipms -

Tha Bc'armWér Shéll::

851

852

_pramptéy pay all prem!ums in respec% of each msuranc& FGHC}: and da all -
pther things necessary to keep that polh cy in full force and effect; and

(nf the Lender s6 reduires) -give tothe Lencéer copies of the recmpts far all
premiums and other payments necessary for-effecting and: keeping up-each:
insurarice Peiicy _ .

No inVaindatucr&' of insurance

3_“T"he Borrower shall not do of ‘oimit to do, o gza:m;t to be done or ﬁrmtted any. act or-
thing that may invalidate or otherwise prejudice any Ensurance Pollcy

A8



8.7

8.8

8.9

3.40

841
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‘Proceeds from Insurance Policies

Al monies payable under any. Insurance Policy at any time (whether or not the

-security constituted by this. deed has become enforceabie) shall be applied in making

good or recouping- expenditure In respect. of the loss or damage for which those .

monies are received or, after the security constituted by this deed has bscome
enforceable and, if the Lender sc directs, in, or 2GWards dzscharge or reductlcm of the-
.Secured Liabilities. .

Leases and !mem‘:es affectmg the F’m;}eﬁy

?he-BQrmwar _shaf not, without the prior written consenz c:}% the Ler‘;der (which :
consent: in the case of clause 8.8:4, is not {0 be unréasonably withheld or delayed in
circumstances in which. %he Borrower may not unreasdnabty withhold or delay its .

-consent)

881 grant any licence or tenancy aﬁ’ectmg the whole or any part of the Pfoped% .

or exercise the statutory powers of leasing or of accepting surrenders under -
section 99 or section 100 of the LPA 1925 (or agree to grantany such licence
‘or tenancy, of agree to éxercise the statutory powers of leasing or of
acc:eptmg surrenders unider-sectiors 99 or section ‘ID(} of the LPA ’1925} '

882 in any other way dlspese of, accept the surrender of surrender or create: any )

_Iegal or equitable estate of interest in the whole or any paft of the Property
“(or. agree {6 dispose of, accept the surrender of, surfender or create any-legal.
oF equste’sbl& estate or inferestin ihe whole or any part of the Property);

883 let any person. ;ntc} cac:aupat on. af o;’ share ocsupat cm of the whc}le of any pari"'

of the Praper‘ty, Or

884 grant any consent or hcence urider any Iease or !|cence affecting the

"Prgp&f‘ty
No restrictive obfigations

"‘i“he Borrower shall not; without the priczr written consent of the Lerzd@r enter mtﬁ any.-
thierous of restrictive obligations affecting . the whole or any. part of the Property ar

. -create or permit to arise any overti iding interest, easement or- rlght whateverin or over
- the whole ar any part of the' Proper’ty

g Pmpiriefary rights.

"The Borrowér shall procure that no. persan shall become entitied to asser{ aﬂy'-

prapretary or other:like right or interest-over the who%e or any part” of the Property,

iwithout the prior writfen consént of the Lender.
Compliance with and enforcement of covenants -
~ The Botrower shail

i i‘i 1 ‘sbserve and perform ail Ceveﬁanis stlpuiatmns and c:endltmns to-which the

‘Property, or the use of it, is or may be subject and (if the Lender so reguires)
produce to the- Lehder avidence sufficient to gatisfy the Lender that those
covenants, stipulations and’ cond:tlons have been-observed atid performed

:and

17
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8.3

815

" 8.6

: 8'.’17: .

8.11.2 diligently enforce all covenants, stipulations énd conditions benefiting- the
Property and shall not (and shaii not agree to) waive, release or-vary any of -
the same: . .

" Notices of claims relating to the Property

81 2f. The Borrower shall;

g12.1.1 give full particulars tc the Lender of ‘any ﬂotlse order é;rectton _
designation, resolution, apgzllcateon raquirement or progosal given.

. 9r miade by-any public. or local body or authority {a “Notice”) ihat-
specifically applies to the Property, o to the focality in which it is

- situated, within seven days after becoming aware of the r@!e‘:\fant'

“Motice; and: . '

8.12.1.2° (if the Lender so reguires) immediately, and at the cost of the
: Borrower, take all reasonable and necessary sieps to-comply with
“any ‘Notice, and make, or joim with-the- Lendet in making, any
objections ar representations in respect of that Notice that %ha
' E_e;‘xder t%wmks fit.

8122 The Borrower shall give full particuiars to the Lender of any claim, notice or

other communication served. on it in-respect.of any modification, suspension
or’ revocation. of -any Environmental Licence ot any alleged breach of any
Environmental Law, in each case relating to the Propetly.- :

“Payment cf-nutge?ﬂgs

- The Borrowsr shall. pay {or procure payrent of the same) when due afl charges _
rates, taxes, duties, assessments.and other outgoings zela‘rmg to or nmposed on the-
Property or <3r*s its occuprez’ .

Rent'ffewie-ws

: Tha Borrowes. shall; l‘f the Pfoperty fs subject to @ccupatnenai leases. o §c:ent:es

|mplemerst any u;awafds rent review provisions and shall -not, without the prior written

: consent of the Lender agree. 1:0 any change m_rent to: less than the open market -

Enmrﬁnmaﬁt L

“The Borrower shall in réspect of the Proﬁjér?:yt '

'8 151 camiply it all mai:erzal raspects with all. the requ:rements of Envurohmeeﬁtai

i_aw ar;d

8152 obiain and comply ir ail materiai respects with all Environmenital Licences,

Conduct of business on Property

The Borrower shall carry. on its traide and- bisiness on those paris {if any) of the:

Property as are used for the purposes of trade or busiress in accordance with the-
. gtandards of good. managemeni from time to time Curmnt insuchtradeor busmess

--Enspe(:ﬁﬁn?

" The Borrower shall ﬁe-%m%t the Lender, ‘any Receiver and: any persorn appointed by

133473504

- ither of them to-enter on-and inspect the Property an reasonable prior notice.

LE:
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82

93

Q.,ﬁf, .

ASSf_G HED A@REEMENTE-GQVE%A“TS-
-t:-bmp'fy with ferms a‘f:Aséiﬁ.ﬁ&d*ﬁgreemeﬂts

_ The Barmwer shali lnless the Lender agrees otherwise. in wrltmg comp]y with the
tefms of eac%n Ass:gned Agregment.:

N waiver of rzghta“ '

The Borrawer shail not, ‘without the prior written consent of the Lender waive any of :

its nghts under any Asagneé Agreement

!S!n--amamimaﬂt ar-termmatmn' '

The Borrowar shall not, without the pricr wr[i;ten consent of ih@ Lender, amend of
Stermi ﬂate or permli terminati on af any Assi gned Agraement.

No ahaﬂdamrzg af-- ac;tmns or c!a&ms 3

The BQi‘i’OWEF shall no’c without the prior writien: consent Of the Lar;cier abaném‘%

waive, dismiss, rélease or dsc%’xarge any action, claim or proceedings against anyi

counterparty or other. persors in coﬁnechcm with any Assigned Agreement.

10 RENTAL INCOME COVENANTS

6.4

102

Col léﬁﬁt)ﬁ of arid dealings with Rental lncome

'%D 1.1 The Borrower shall not-deal with the Rental Incone eaxcept by gett ng it i and
realising . it ih ‘the ordinary and usual course of its business and shall, -
~immediately. on-receipt, pay all Rental Income into. such account as the. -
. Lender may direct from time to.time. The Borrower shall; pending that
. payment into‘such account, hold all Rental Income on trust for the Lender.

- 10:1.2 The Borrower agrees with the Lerder that any monies received by the Lender

- under clause. 10.1:1. shall not constitute the Lender as mortgagee in
-possessionofthe Pr‘gpertyp o C .

'Natwa m‘ ass:gﬁm&nt of Renta iﬁcome

The Barrowef shall pmmpty ‘ﬁ:}ilmw ing ‘the oceurrence of -an Event of Defauit; give
notice to the relevant tenant; guarantor or surety of the -assignment -under clause

-3.2.2 of the Borrower's rights and interest to the Rental Income and each guarantee - :

or ‘security in respect of the Rental income ‘and use all reasonable endeavours to

procure that each addressee of such notice prompt%y provides an acknowledgement - -

Gf that ncmca to the Lender.

44 ?GW&R& OF THE LENDE‘R

444

13347 355.4

‘Power to ?emedy

"l’i 1.1 The Lender shall be entitled: (i:}ut shalf not be oblzged) to ramedy, taﬂy ?If}’l@

ca breaah By %he Borrower of any of its’ obhga:mns ccmtamed in ihzs deed..

Az The Borrower rrr@vac;aby aithorises the Lender and |ts f—:zgen%s to cfo ali

* things that are Hecessary or desnrab!e for that purpose

1. 1 3 Any mames exper;dad by the Lender in remedymg a breac:h t::y the Borrower
of its obligations contained-in this deed- sha I be reimbursed by the: Borrower :

L 43



1.2

11.3

114

113

133473594

to the Lender ona full i ﬁdemmty ba5|s and shaii carry intetest | n accordaﬁce
“with clause 18.1,

A1.1.4 In remedying any breach in accordance with this-clause 11.1, the Lender, its
- agents and their respective officers, agents and employees shall be entitled .
to -enter-onto the Property and to take any action as the Lenﬁier may -
reasonaby consider necessary of desirable including, without Ilmntatorz
- carrying out any repazrs other works or development.

Exercise of rightss

The rights of the Lender Under éééuse 11, Tare without p'r'éjvdi?:e to any other rights of
the Lender under this deed. The éxercise of any rights of the Lender under this deed

' shall not make the Lend@r liable to account as a marigagee in. possession,
L‘fander has Receiver's powers

To the extent permjtted by faw,. any right; power or discretion corferred by this deed-
~on. a Receiver imay, after the security’ constituted by this deed has become

ﬁnfomeabife be exertissed i}y the Lender in. relation to any of the Charged Proparty.

_ “whether or. hot it has taken posséssion of dny Charged Property and without first
appomtmg a Recawer or nc%\mths‘éandmg the appointment of a Rece ver.

. an\mrsmn of uurrency-

11.41 For the purpose -of, or pending, the discharge of any of the Secured.
“Liabilities, the Lender may convert any monies received, recovéred or
‘realised by it under this deed (including the proceeds of “any: previous -
“gonversion  under this clause 114). “fromm - their existing currencies: of
denomination into any other. curr@nmes Of‘ denammaixan that the Lerider may_..
Cthink fit : :

1442 Any such -conversion shall be effected at National Westminster Barik pic g
then prevailing spot selling: rate of exchange for such other cur;"ency against .

the existing currency:

4143 ‘Each refererice in this clause 114 to a currency extends to funds of that

currency and, for the aveidance of doubt, funds. of one currency. may be
-converted lnto dafferent funds of the same currehcy

: New-'amw nte .

' ?;1;5.:? i the Lender réceives, of - s deemed to. have received, notice of any-.

--subseque;st Security or- nthar interest, affecting all-of part of the Chargeé-
Property, the Lender may.. open a new account for the Borrower in the
Lender's books. Without préjudice to'the Lender's right to combine accounts, -

- ho money paidto the credit of the Borrower inany such new account shall be

appropriated fowards, or have the effec:t of dischargmg any parl: of the
Secured Liabilities. .

A 152 if the Lerder does rot open. @ new account rmmedsateiy ah rec:espt of the'

" potice, or deemed notice, referredto- in clause 11.5.1, then, unless the
*Lender gives- express written notice o 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 rot as having been:

applied in reduction of the. Secured Liabilities;-as fromi the tirme of receipt or
. deemed receipt of the relevant rictice by the Lender. _

20



11.6-

Induigence

The Lerider may, at its discretion, grant time or other induigence, or make any other

‘arrangement, variation - or ﬁaissase with any person not being a party to this deed

(whether or not any person is jointly liable-with the Borrower) in respect of any of the:

Secured Liabilities or of any other security for them. without prejudice either 16 this

deed or tothe Ilabrlﬁy of the Borrower for the Secured Liabifities.

42 WHEN SECURITY BECOMES ENFORCEABLE

124

22

'Semmty hemmes enforceable’ s:m Event i:if Qﬁfaﬂit

The | SRty constituited: by ihis deed shall heccme immedxately enfos’ceab!@ it an

Ev&mt of Ejefault oceurs ar;d is contmumg

ﬁ'iscf:eimn' -

“After the security constituted by this deed has become enforceable, the Lender may,
in e absolute discretion, enfarge all or-any part of that secunt}f at the times, in the
‘mannier and-on the terms it thinks fit; and take possessnon of and hold or d;spose of .
. all Gr any part of ihe Charged Praper‘{y : '

13 ENFQRCEMEN'{ OF SECURITY

434

- 13.2

13373504

Enfﬁfcemani powars

13‘1 ‘E The power- of sale and o%her powms conferr@d By section. 101 of the L?’A y
1625 (as varied or extended by this deed) shall, as between the Lenderanda.
purchaser from the Lender, arise on and be exas‘msable at any time after the
execution of this deed, but the Lender shall not-exercise such power of sale.
or other powers. until the security comsiltuzed by this: deed has . bacome-
enforceable under clause 12, ? :

1312 “Section 103 of th& LPA 1925 dc:aes not apply to the secunty constituted by this:

&eed

' .Extén%‘si’maia"f "statutﬁry powers of leasing

. 'The statutory powers of leasi ale and ac:aegﬁmg surrenders conferred on moﬂgagees
. unider the LPA 1925 and by any other statute are extended so as to authorise the

Lender and any Receiver; af any time: after the security constituted by this deed has

beccsme an?orc&zz—:{ble whether i its-own name or in that: cf the Barmwer o
) “%_3.2.’5 gram & leas'e or-agreement for !ease. :
4322 ac:cepisurrenders of leases: or

" 43.2.3 grant any option in respect of the whole or'any, paz't of the Property aith

whatever rights relatmg to Gther parts of i,

- whether of r;crt ata premium and cantammg sueh covenants on the. pari of the
- Borrower and on such terms and conditions {including the payment of rmoney toa

lessee or tenant an a surrender) as the Lender or Receiver thinks fit, without the heed:
to-comply with- any of the restri ct:ons mposed by sections 99 and-100 of the LPA-

1625
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13.3

134

13.5

1356

1;3?

13.8

133473594

Prior Security

4341 Ab any time after the security constitited by this deed has become

-enforceable, or after any powers conferred by any Security having priority to’
this deed shall have become exercisable, the Lender may!

13.3.1.1. ‘redeemthat or any other prior Security;
18312 procure the -t‘f_arjsife_r'-Q?'_'that--Secarity to itself; and ;

"'1'3__,-3'.31 3 _'s_ett'le-"aﬁd pass any account of the holder of any prior Ssturity.’

4332 The settlement and passing ‘of any such account shall be, iri thé';abs’éncé_ of

any manifest error, conclusive and binding of the Borrower, -All monies paid
“by the Lendér-toan encumbrancet in settlemnert of any-of those accourits
shall be, as-from its payment by the Lender, due from the Borrower o the
“Lender on -current -account and shall: beat interest at the default rate of

interest specifisd in the Facity Agraement and be secured as part- of the .
Bectired Liabilities. .

Prcsfeetmsn of ihurd part;es

No.purchaser,- mﬁrtgagee or pther pers;::r; dealmg W|th the Lender any Receuver Gr

“Delegate shall be concerred to enqmm

13:4:1  whether any of the Secured Liabilities have become due or payabie -or

rermigin. unpai d or undasaharged

43472 whether any power the Lender, a Receiver or Delegate is purporting ‘to

-exe:rciée' has become éxerc:’isabfez or.is pmpe;ly--exe“r’cisabier of

13.43 hcw any money pald fo the Leﬁder any Receiver. or. any Deiegate is te be
~applisd. .

: Pfii}ﬁegés

_ .'_Each Receiver and the Lender is entntied to all the rights, powers ;:}rw:ieges ar;d '
: mmumtl@s conferred by the LPA 1925 on mortgagess ar"ici receivers.

Neo- i;ah:laty as mﬁﬁgagee in mssessaon

K Nei ther the Lender any F%ec:ewrar ner arty Delsgate shall be- |l8bl$ by ‘reason of
entering into possession-aof the Charged Property or for any other reason, to account

as morigagee in possession in respect of all or any of the. Charged Property, nor shall
any of them be fiable for any loss on realisation of, or for any act, neglect or default of

any. nature in connection with, all or any of the Charged Property for ‘which @
Sriorigagee ih passessmn m;ght be fiable as, such, _

Reimqu:&hmg- possession

If the L’éhcﬁe'r'; a‘hy:_ Receiver. or Delegate erters into or 'ta%eaé possess‘is’n-'éf the:

. Charged Prm@ertyi itorhe m'ay ai"ahy time relinquish possession.

j'Cﬁnalﬂﬁwe dssgharge m purchasem

The r’aca}p’é of the.. Lender or any Receiver or Deiega’ze shali-be a conclusnve

" discharge to & purchaser and, i making’ any sale or other disposal of any: of the
C%warged Pmpe?‘ty o i makmg any acc;u ition in the exercrse Of thesr respecime
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powers, the Lender, every Receiver and Detegate may do so for any CDﬁSldefat!Dﬁ in
-gny mann@r and on-any tf::»rms that it or b %hlr";ks fit..

14 ?%ECESVER&

'ﬂ;ﬁ*

142

143

444

4.5

146

'Angmntmem

- m‘ any .time after the security co_ns%_itufedsby-.this'deed- has become erifarceable, or at
the request of the Borrower, the Lender may, ‘without further notice, appoint by way of

deed, or otherwise in wri iting, @ny one Or more person or parsons i;D be a Receiver of

~allor any part of the Charged Property..
Ramava§

“The Lender. may without further niotice . (sabject fo sectton 45 of ihe !nso vmrzcy .f-\ct

1986), from time to time, by way of deed, or otherwise in-writing,” remove -any

Receiver appamted by it ar‘sd; may, whenever it thinks fit, appoint @ new Receiver in

the place of any Receiver whose appointmeant may for any reasomhave terminated.

Remuneration -

The Lender may: fix :t_hé- remunerationt of any Recéiver appﬁinteﬁ by it withotit the-

réstrict%mrzs contained in section 108 of the LPA-1825 and the remuneration of the
Receiver shall bea- debt gecured by this deeé to. the -extent not otherwise.:

: dxscharged

Pe‘wm of agpéintmeméﬂ&itinﬂai to Stai'aiéry' pOwWers.

The power to. ap;:vamt a Receiver r:onferre{:i by this deed shall be in" addition to ali-

statutory and other powers of e Lender-under the insolvency Act. 19885, the LPA
1925 or otherwise, and shall be exercisable without the restrictions contai ned

'secttc&ns 103 and: 109 of the LPA 1925 or Gti‘;er\mse

- Power a‘f -apgsaintmen-t exercisa b!e'.sjespite-- priof appmsnﬁméntﬁ

The power fo ap’pbmfé Receiver {whether conferred by. this deed or by statute) shall
be, and remain, exercisable by the Lender despi ite any p?l@l’ appmmtment inrespect of

) --all orany part Df the Charged’ Prc;pez'i:y

Agent of the Earmwer'

Borrower - and t?’;e anrrower shal be suiely responsmte fm the. con%racts .

- engagements, acts, omissions, defaults, losses. and remungration of that Receiver
“and for fiabilities incurred by that Recéiver. The agency of each Receiver shall
continue until the Barrower goes into liguidation and after that the Receiver shall act
as prma’;lpal and shall not become the agent of the Lender. :

15 POWERS OF RECEVER

15.9

35473594

'Pawms aﬁdstmnai in stamwry pawers

._'15 1.1 -Any Recei ver appomted by the Lender. under this deed shall, i addition %f:s )

the powers conferred on himy by statute, have the pcwers set cmt i ::%ause'
15,2 to clause 'ES 20 .

15142 thare is more’ than one: Recefver ha%dmg oﬂ’nce at the same time, each’
Receiver ‘may {unless the. document appointing “him states otherwise)

23"



152

153

154

15.5

156

157

15.8

150

153473584

exercise all -of the - powers conferred on a Receiver under thus cieed
individually and to the exclusion-of any other Rec.:e ver..

15.1. 3. Any exarcise by & Receiver of any of the powers ngen by clause 15 may be
‘on behalf of the Borrower, the directors of the Borrower or himself.. '

“Repair and develop the Property
| '..A'Receév_er"m_ay- undertake: or’ complete’ any works. of'fﬁgj'afr., :ai't.er'atioﬁ;__ building {)f:-
‘development. .on - the - Property and may - apply for and. maintain any . planning
_.pE?mlSSIOY’f development consent, building - reggu!aimn apgsroval -oF ahy athe%-‘

permlsalan cmnsent of Irt:em:e to Carry outany of the same.

‘Grant or am@pt surmndem of i ames

A Recelver may grant, or accept surrenders of aﬁy Ieases or tenancles affecting the- :

" Property on any terms and subjectto any conditions that he thinks fit
Employ persannet and advisers.

" A Receiver may provade services and emplay or engage any managers, offzcers

servants, contractors, workmen, agents, other personnel and professional advisers’

_onany terms and subject to any conditions that he thinks. fit. A Receiver may. -

digeharge any suah person or any such person appomted by the Bormwer

Make and revoke VAT options to tax -

- A Redeiver may make, exercise of revoke any VAT aptior to tax that hé thinks fit. -
iChafge for remunefation

E EA Féece ver: may charge and receive any- summ- by way of remuneration (in addition fo
‘gl costs; chiarges.and expenses incurred by hirm} that the: Lender may. prascribe or

agree with him.

' ‘Realise Charged Property

A Receiver may collact and get in the Charged Property of any part of it in respect of -
‘which he is appointed and make any demands and teke any proceedings as may

seen éxpedignt for that purpose, and take poSSession. of the Charged Property- with

like rcghts

Manage w ramnstruz:i’ the Bcrmwer = busm&m

A Recerv@r gy - r.:ai'ry o, manage develap, raéconstruct, amalgamate or ciwersn‘y or- .
coteur ‘in carrying - on,. managing,. developing, reconstructing, amalgamating or-

diversifying the 'buséﬂess--of-th_e Borrower cartied out at the Property.

* Dispose of .{“:harge& F"fraperty '

A Reoewer may: grant ophc}ns and Ecences over al% of any: part of-the: Gharged-

Propetty, grant any other interest or-right over, sell, assign or lease {or coneur i

“granting options and licences.over 8l or any part of the- Charged Property, gran’f;mg'.

any otnies interest or right over, sei ing, assigning of leasing) all or any.of the Charged . -

Property in respect of which he s appointed fof stch consigeration and. in such -
marner {including, without limitation, by public auction or private sale) and geﬂera!ly

on any terms and conditions: that he thinks fit. A Receiver may promote, or concur in-
pmmatmg a ccﬁmpany to purchase the Chargecﬁ Property to be disposed of by him.

24



1840

5.4

1542

1543

15.44

1515

1546

- $wer'f§xﬁums arid fittings

A Receiver may sever and sell separately any flxtures or fittings from the Property

W;ihoui’ the consent of the Barrower.

Give v‘a%iﬁ receipts -

A Receivaer may give vatd re&enpts forall monies and execute ail assurances arid"

things that may be properor desxraiale for realising any of. the Charged Froperty.

ma'kse- settlements

A Receiver may “make any arfangem@ni settlement or fzam;}ram ise. between ti*se
‘Borrower-and any other pe;son that he may think expadient.

Brmg pmﬁaedmgs

A Recewer may brmg prosécite, enforce; defend and abandon all ‘actions; suits arzd
_ps’c}ceedmgs ift relationfo any of the Charged Property that he thinks: fit B

Eﬁsure

A Recsiver fnay ifhe. thl('?ks.ft but withiout ﬁféjud’éé to tha 'iﬁdemni'ty”ih clauss 18.2,

-effect-with-any insurér any policy of irsurance either in lisu or satisfaction of, orin

addition 16, the insurance required to be maintained by the Borrower under this deed.

Powers under LPA 1925

A Receiver may exercise all powers provided for in the LPA- 1925 in the same way as.
“if ‘he had been duly appomted under the LPA 1925 and:-exercise all pﬁwers provided. -
- for ary administrative receiverin Schedu!e 1 to the Inse vency Act 1986,

Ec;rmw

A Receiver may, for any of the purposes authorised by this clause 15, raisé .rﬁ_oneyf by
borrowing. from the Lender (or from. any other person) either unsecured or on'the .

E secufity of all or any of the. Chargad Property in respect-of which-he is appointed on

1548

1519

133473504

any terms. that he thinks fit (including, if the Lender conserits, terms- under which that

'Senarlty ranks in priority to this deed).

Redeem prior Secﬁrsiy -

A Receiver may rédesm any ;ﬁ}flﬂr Security and settie and pass the accounts to which '

- the Security relates, Any accounts so settled and passed shall be, in the abserce of
- any manifest error, conclusive and binding on the Borrower, and the monies so pai id
~shall be.deemed to bean expense: proper%y incurred by the Receiver. '
Delegation

A Recelver may delegate fiis powers in accordance with this desd.

-Absaiute benefmml e:swrfar

A Receiver. may in relat fon 10 any-of ihe Charged Pmper%;yi exercise all powers,
authorisations and rights hie would-be capable of exercisirig, and doall those actsand

things, as an absolute beneficial owner could exercise or do-in the ownershlp and.
‘management of all or any part of the Charged- Property

2



18.20

Incidental powers
A 'Reé:eiver_ma_ydo any:other acts-aﬂd things that he:

15 2(31 may- consider desirable - or nec:essary for reahsmg any af the Cha;ged_
Pro;}ertm

5, 2(’.1 pa may consider inci dental or-conducive ta any of the rsghts ar powers confer;eaf

ona Recejver under or by virtue of this deed or law; or

15 2(} 3 %awfu!iy may orear do &8s agent for the aerrower

’i@_ - [EELEGATEQN

6.1

18.2°

163"

'Delegahaﬂ

The Lender or 'any ':Rec':e_iver.m'ay "délégafej"{'éitifa'e'p-g.éne_ra‘iiy' or épmiﬁcaify} by power

. of attorney -or in any other manner to-any person any-right, power, ‘authority or.
discretion contérréd onit by this deed.(inc! udmg the power of attorney gzanted tinder
Glause 20 . _
Terms
“The Lender and éach_ Receiver may. rﬁaké:é.d‘élég‘étiﬁh oni the terms and conditions
(including the power to sub-delegate) that it thinks fit. _ '
 Liability
*Neither the Lender nor any Recsiver shall be in any way liable or résrﬁo&s’fble to the

* Borrower for.any losg or liability: aﬂsmg fram any act default omission or nmsconduct
on the partof any Del egate

470 APPLICATION OF PROGEEDS

CATA

7.2

45473504

- Order of appl’%nati’fﬁn*ﬁf proceeds

' ..Aié rionies réceived by the Lendsr, a Rece el ora Delegate under this deed after the
. security constituted by this deed has become enforceable: {other thar sums received:
‘bnder any Insurance Policy), shall (subject to the claims of any parson having prior
- rights and by’ way of variation of. the LPA 1925) be applled ifi the following orcier of:

priority:

: "17% 10 or towards paymené af or- pravss:on for all cests charges and expenaes

incurred by-of.on behalf of the Lender (and any Receiver, Delegate, attorney
~or-agent appointed by ity -under or in connection with. this deed. and of all
‘remurieration-due to any Rer::ewer under orin COZ‘lhﬂmtt{m with this deed;

’I:?f“lé i of tc}warcis payrﬁem of or provision for the Secureci L;abx :taas in aﬂy ardes
~and mannertha& the Lender dei@rmmeg and. :

743 n paymeni of the s&rplus (if amy} to: the Borrower & other p&rsan en%s%ied to-

it.

Aﬁpruprsatmn

"Nelther the lL.ender; any Rece%ver nar any De[egate shail bé bound (whether by virtue
of section 109(8) of the LPA 1925, which fs.varied accordingly, or otherwise)to pay or

e



17.3

-appropriate-any receipt or.payment first towards intersst rather than. principal or -

Gth&fl‘W?S& inany particular order i}etween any of the Sez:ured L:ab%lltles

-Susper&se accotnt

Al michies recsived by the Lender, & Receiver or a Delegate: under this deed (other -

than sums received under any Insurance Policy that are not gmng to-be applied in.or

towards di mhafge of the Secured Llebllft:es)

1731 may, at the: dlSCl”étlQi"l of thé Lender, Receiver or Delegate be credxted to any

‘suspense or securities realised account;

T 3 2 shall bear mier@st if any, at the rate agreed is‘a Wrztlng i:}etweert tha Lerzder

- and t?’ie Barrower; and

'%7 3, 3_ miay be Held in that Fecount for 50 I::mg as %he Lender Recewer or Deiega{e

thinks fit

18 COSTSAND lNE}EMNETY._ '

184

182

133473604

Costs.

: 'The Bercrwer shall, premptfy ot f:jemaﬁd pay ’E{'i or r@amburse the Lendar and any..
“Regeiver; on a full indemnity basis, -ali-costs, c?mrges expenses, taxes and ligbilities

of any Kind {including, without %lmitat ion; legat, prmtmg -and out-of-pocket expenses).

. mcu;‘red by the Lender any Receiveror any Deiegate i r:ormechon wﬂh
4814 s deed orthe Char‘-g&d Property;

1812 takmg hatdmg proiectlng perfecti g, ;:nreser\nng of erzforcmg (ar attemgtmg

to do sb) any.of the Lender's, a- Rece vers or-g Deiegates rights under this
'deed or

_ ‘ES 1.3 taking proceedings for, or recovering, any of the Secured Lisbilitie

tcge%he;’ with mterest \Wwhich shall accrue and be payable (without the need fO%' any
dermand for payment being. made) from the daté on which the relevant cost, charge,

" expense, tax or liability arose until full discharge of that cost, charge, expense; tax or.

liability (whether before or after judgrent, liguidation, winding-up or administration of -

the Bc}rrowef) at the rate and in the manner s;}@mﬂe{i in the Faclhty Ag reement

:indemn;ty

18, 2.1 The Borrower shall. lndemmfy the Lender; esich Receiver and each De!egate
and . their respective employees and agents. against all liabilifies, - costs,
-expehses, damages and losses. {including- but not limited to any direct,
indirect or consequential losses, loss -of profit, loss- of reputation and -all
mterest penalties and legal costs (calculated on a full indemnity basis) arid

Il other prc}?essmnai costs. and expenses) suffered or incurrad by any of
them ansmg putoforin canmact;an withe:

."1'8.2..‘% 17 the ‘exercise of purpmr‘ied exercise of any of the rights, powers
-authorities or discretions vested i them uhder this deed orby law
C i respec% of the Charged Property;

‘182% 27 taking, holdirsg prmtectmg, perfec%mg presarving or enfc)rc ﬂg {or
: : .attemptmg lodo sa) the secunty constituted by this deed; or

27-



182,43 any default or delay by the. Borrower in performing any of its
obhgaﬁons under this deed.

18.2.2 Any past or preserﬁ employee or agent may enforce !:?se termis of this clause -
18.2 subject to.and-in accordance with the provisions . of the Cantracts {Rights
of Third F‘ames) Act 1999,

19 ?URTHEF% i&SSURAE\ECE

191

182

193

":_Furthier- assurance

'The Ecrrc:wer shall, at its owri exg:«ense take whatever ac’glur% the Leﬂder or any'
Rec;ewaf may reasonably require for: : :

_ ‘19 21 ar@atmg perfe::%mg by prctectmg the secunty mtended to be created by this.

deead:

1922 facilitating the realisation of any of the Charged Property; or:

19.23 facilitating the exercise of any right, power, authority or diséretion exercisable

by the Lenderor any Recéiverin.respect of any of the-Charged Property,

including, wsthout limitation i, the: Lender or Raceiver thinks. it e%pedrehf) the -

execution of any transfer, cenveyance, assignment or assurance of all or any of the

assets forming part of (or intended to form part of) the Charged Property (whetheér to

the Lender orfo its nmmlnee} arnd the giving of any notice, order or d fectmri and %he
"mak ag of any regi istration: ' :

=20 mwm OF ATTORNEY

: .Zi‘}.”i.:_

Appointment of attorneys.
By wgy of .sécurity_, the Borrowar i'rfem{:abiiy.”appﬁ;intsc{héE'i_féncie'r, .é'v_ery Recéiver and
“every Delegate separately.to be the attorney of the Borrower and, in its name, on its

behalf and as'its act and deeéd, to execute any docurments and do any acts arzd t%‘zmgs
- that

2041 the BarroWér- s re'{gu%red to exéc:uté'-é“n'{ﬁ do Und.ér fhis {iéé{i"'é‘f

() any attomey deéems -praper or damrable in. exercising any c? the: nghts '

powers, authorities dnd discrétions conferred by this deed or by faw on the
Lender; any Receiver of. any Deiegate

Ratification of acts of attorneys -

" “The Borrower ralifies and corifiing, and dgrees to ratify and confirm, anything that
- any of its attorneys may do in the proper and lawful exercise, or purported exercise,
- of alf orany of the- {lghts pGWErs asuthorities and: d;scretitms referred fo in clause -

201 o '

21 RELEASE

21T

R

AABATARGA

"Re!éase

"'Subgecf o clause 28.3, on the expiry Qf the Security Pers@d (but not otheswnse) the’

Lender. shall, at the request and cost of the - Bcrrower take whatévar act ort is

- necessary to!

P8



2121 release the Charged Property from the security constituted by this deed; and.

2-.1}.2.._2 'réass_ﬁigh the Charged Fropeﬂy-té the Borrower.

22" ASSIGNMENT AND TRANSFER

224

229

Assignment by Lender

224.1 At any time, without the consent of the Borrower; the Lender may assign or

transfer any or. all of if's rights and obligations ufider this deed.

22.1. 2 The: Lender may discloge f:t:s any actual or proposed assi gnee or tfansferee

any information in its possession that relates to the Borrower, the Charged
F’ro;:;er%y and this deed that the Lender con&d@rs app::mprrate

.'}%Ssignmeﬂt by Bormwer '

The- Borrower may. not -assi gn. any of 1ts rghts or %raﬁsfer any of its. r;gi’xis or
-'abligai ions, under this deed. .

23 SET-OFF -

23.‘% :

232

233

'Lanﬁer s righi of sa‘at~aff

:The Lender rray at any fime set off any’ zabl rty of the Barmwer to i‘he Lender against
any liability of the Lender to the Borrower, whether either | abllxty is present or future,

h{zuléated or unliguidated, and whather or rot either liability arises under this deed. If

the fiabilities to be. set off are expressed in different currencies, the Lender may”

canvert: either liability at & market rate. of exchange for the purpose of set-off. Any

exercise by the Lender of its rights under this clause 23.1 shalt not limit or affect azﬁy ’
-other rlghts or remedies available to it under this deer.i or cthervwse

Mo obligation to sef off

-The Lerider is nof obliged to exercise its rights under clause 23.1, If, however, It does -

exercise those rights it mmst promptly: notify the Barrower of the- setuoff that has beers
made. - . '

“Exclusion of ﬁi‘}frﬁawer‘& right of set-off

Al payments maée by i:he Borrower to: tﬁe Lender under t%‘ns deed shall be frade i

full without any set-off, - counterclaim, dedudtion or withholding (other than -any

deduction t}l’ waihhfald ing: 0§ tax a5 requnred by faw).

24 AMENE?WEENTS WAWERS i&ND SQ&SENTS _

241

24.2

A 33473694

: :Amendmmﬁs :

“No: amﬁﬂdment of this de&d shali be effective Unless it is in wrltmg aad sngned by, o
en behatf of ‘each party ({Jf its aukhmrlﬁed representative), :

Wawers and mnsantg :

2421 A walver of any nght or remedy under ihns deed oF by Iaw sorany consent -
given under this deed, i only effective if given in-writing by the waiving or
carisenting pafty and shall not be deemed a waiver of any- other breach: or
default. It only applies in the circumstances for which it is given and shall not .
:pfevent the party giving it from subsequently feiymg on the relevant provision.

2



25

26

:2?

24, 2 2 A failure or-delay by a party fo exercise any right or remedy provided under
this deed or by law shall not constitiute a waiver of that or-any other right or
femedy; prevent or restrict any further exercisé of that or any other right or
remedy or constitute an slaction: to affirm this deed. No single or partial

“exercise of any right or remedy provided under this deed or by law shall -

_prevent orrestrict the further exercise of that or any- other right or r‘emedy NG :

- glection fo afﬁrm th;s deed by the Lender shall be effective unfess it is
_ 'Wﬂ’én’eg

243 'R’ﬂigfhts and rie'm&diés

The rghts and remec:l a5 prs:awded under thig deecj are cumulative and are in ar:fdxi:son .
to, and not exclusive of, any rights and remedies provided by. law,

-EEVERANCE

'lf any provrsmﬁ (or part of a. grav an) of this deed is or becomes ihvali d iegal or
unenforceable; it shall be deemed modified to-the minimum extent necessary to make'it valid,

legal-and enforceable. 1f such madification is not possible, the relevant provision (or part of a
: gramsmﬂ} shall be deemed deleted. Any maodification to or deletion of a provision (or part of 2

provision) under this clause shall riot affect the Iegahty validity and enforceability of the- rest of-
this deed. .

:sauw_TERPA&TQ

' '2’%_3*1 Guunté?paﬁs

9814 This deed may tie executed in any number of couﬁterparts each of whlch' '
when executed and defivered shali constitute a duplicate ongmal but all the' .
‘counterparts shall toget&er canstiiute one cfeed .

2612 “Transmission of an executed muz"ti;erpari of: th%s desd {but for the avoldanc‘za E
of doubt notf just & s1gﬁaiure page) by fax or email (in PDF, JPEG or ather. .
agreed format) shali take effect as délivery of an executed counterpart of this
deed. If either method of delivery is adopted, without prejudice to the validity
of the deed thus made, each party shall provide the others. with the original of
such oounterpart as's00n a8 reasonably posssble thereafter.

| "'2'8231,3 No counterpart shall be affective unt;i sach party has execu%ed and delrvered .
at least one munterpart

THIRD PARTY RIGHTS |
274" "‘i‘hsrd pariy nghm

2? 1.1 Emept a8 express y prowded sisewhare il this deed, a person who is not &
“party. t¢ this deed shall not have any rights under the Contracts (Rights of -

Thitd Parties) Act 1999 to enforce, or enjoy the benefit of, any term of this -

deed. This does not affect any nght or remedy of 4 third party which exists, or -

is avaifable, apart from that Act.

9742 Ther rights of the parties to rescinid or agree any amendment of wawer under;
o ihis deed are not subjectto the cansent of any other person.

133473504 30



.28.  FURTHER PROVISIONS

282 .

283

L 28.4

285

Inidependent security.

The seCurity constituted By this deed shall bé in addition to, and independent of, any

- pther security orguarantee that the Lender may hold for-any of the Secureézé Liabilities
~at any time. No-prior security held by the Lender over the  whole or’ any part of the
.Gharged Pmperty shall merge in the secunty created by this deed. :

C:}r&iinuing securisy

The 'sécuréty constituted by this deed shall remain. in full force and effect as a
“eontinuing security for the Secured Liabilities, despite any settlement of adcount, or

intermediate. payment, or -other matter or %hmg Urless ar’ad uz'rtll the Lender

discharges thls deed m writing..

Discharge cn_n-dshqna!

Any release, discharge or settlsient between the Borrowér and the Lender shail be

deemed conditional on no - payment or security received by the Lender in respect of

~the Secured Liabilities being avoided, reduced or ordered to be refunded under any -
Jaw relating to insolvency, bankruptey, - winding-up, administration, recezversmp or
- otherwise. - Des;:ute any such re!ease discharge or satﬂement

_'238'.3*.'1' the Lenderor its nam's“é_ée may ratain th‘is-dée'dtan'd.the. security 'cir_eaté& by of :

under it, including all certificates and docurrients relating to the whole or any
part of the Charged Property, for any period  that the Lender deems
necessary to provide the Liender with securty agamst any such avoidance,
reduction or order for refund; arid

28.32" the Lender may recover: the value or amount of sudh secrity or payment- -

from the Borrower subsequently as if the release, d!ﬁchargé or: settlemem
had not oceurred. . .

E i_‘:erﬁficiatas;
_ A certificate of determination by the Lender a5 1o any a'r'ﬁo'unt for the time being dug
{0 it from the Borrower under this deed and the Facility Agreement shall be, in the
' -abseﬂce of any manifest error, conclusive evi idence of the amf}um die..

'G{ansoiiéatmrﬁ

The restriction on th@ nghi of coﬁsnhdzatlon contained in sec’uon 93 of the LFA ‘1925

‘shall not appiy to this deed

29 'NQTEGES

291

13B47RE:4

: Delwery

'Any notace or other cmmmumcation given toa pafty uﬂder orin ccnnecton with this

'deed shall be:

: ':2.9; 1.9 0 Writi'n'g

.2'9.“&.? delivered by hand by pre ;}ald ﬂrsi ciass pos? or other next workmg day
-ﬂielwery service; and .

2813 sent tor-

3'.1__ :



282 .

293

204

26,5

28134 the Barmwer gt:
2 A'G Court, High Street, Thames Ditton, Surrey KT7 0SR
~ Attention: Kér%:Brackhéus. . |
2'9,1_,3;2 the Lender at: .

f\ﬂorgan & i\ﬂc}rgan Bu dmg, Slr Franms Drake Hzghway, Pasea
: Estate Rcad Town, Tortola, British Virgin Islands

'Aite‘htisﬂ' Eric Wast -

or to any Sther address or fax fzumber asis nﬂtiﬁed in: wrn%mg by one par’ty {a'thé other

frorm time to time.

Receipt by '*gérmwer :

Any nance o other nommumc:atmn that the Lenﬁes g ives. te the Borrower shal! be
desmed {o have iaeen received:

29.2.1 if defivered by harid, at the time it is left at the reievant address; and

2922 it pcsteci by pre-paid flrst class post or e‘i;her hext working ‘day deh\rery-

‘service, or the second Business Day after pastmg

A notice or other communication given as described in &lause 29.2.1 on a day | that is

‘fiot & Business Day, or after normal business hours, in the place itis received, shall

be deemed to have been recewed on'the next Business Day. -

Raceipt by Le‘ﬁ-&éf

o Any notice c:r c:ther commumcanon giver to ‘the Lemﬁer shall be deermied to have been

received onl y-on actual receipt.

-Seﬁfia::’e of graceédiﬂgg

- This’ clause 28 does’ not apply o the service of any proceed ngs-of other documents
in.any legal action or, where. applicable; any arbitration or ather miethod of: cﬂspute

reseluhon

.'E\!c-'naﬁae -by éi’n'aii

" A notice: or. oth@r communi catsorz given unider or-in ccmrsectton Wlth this deed is rzmi _

valid if sent’ by emall

a0 GﬁVERNiNG LAW AND JHR%E}!Q?IQN

135473552

-iGavemmg law

This deed aﬂd any dispute: or olaim {lnclud ﬁg non- cont{aciual disput@s or -claims)
drising out of -or in_connéction Wwith it or its subject matter or formation shall be.

governed %:ey aﬁd construed in accordanc:e with “the lavi:of Eﬂg and and \Nales
.Jurisdiaﬁiﬁn' :

Each party irevocably agrees that, subject as pmwded below, the courts of Ergland
- gnd Wales shall have excluswe jursdlchon over any dispute or claim (inclding norn--

32



30.3

- coptractual disputes. or claims) arising out of or iIn connegtion with this deed or its
subject matter or formation. Nothing in this clause shali limit the right of the Lender o

take proceedmgs against the Borrower irt-a@ny other. court of competent jurisdiction,
nor shall the taking -of proceedings in any one or mote jurisdictions preclude the
taking of proceedings in any othérjurisdictions, whether concurrently-or not, {6’ the

extent permitted by the: Iaw of such other Juﬂsdsct o,
Other service

The Borrower irrevocably consents to -_aﬁ'y_'prtnce'ss- in any legal actiori of proceedings .
Cunder clause 30.2 being served on it in acedrdante with the provisions of this deed

relating to service of notices. Nothing contained in this deed shai aﬁ‘ac:t the right t{;
SBIVE process’ m any-other manner permitted by law o

EXECU?_ED'ASJ& DEED by the parties _an-the.daie_-w-hmh first app@ars_:'ihih'ié d'eé:_ﬂ

133473504 -
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SCHEDULE 1
Assigned Ag ra’é?ne'nts:

1 Anhy appointment of dny maﬂagmg agent or- asset maﬂager agpmnted by the Borrower in
res;:;ect of ihe Pmperty aﬂd

2 Any othe;agreement des;gnatec[ as su-c_ﬁ by the 'Bas‘rbwefahd"the Lgr;d'er'-ih w’ritihg;

433473554 e



SCHEDULE 2
Property
The freehold property known as Unit C, Logistics City, Lyon Way, Frimley GU18 7ER, being all of the
property regstered at the Land Registry under Title Number SY856797 and the whole of the property-

| comprised in-a Transfer of part of registered fitles (in form TP1) dated 7 November 2017 and: made
between Usherlink Limited and Liferange Limited (a8 transferors) and the Borrower (as transferee).

133473594 B



LENDER

EXECUTED g2 DEED forand onbehalfof -
TFC HOLDING CORPORATION. }
a company incorporated in the British Virgin: ) -
Istands by ERIC WEST }
being a person why, in a&cﬁrdaac& with th& laws}
of that territary, i acting under the authmsty of )
TFC HOLDING CORPORATION oy
in the presence of & witess ¥

Name: Eiie Wast

“E'st_la.  Director

Withess sighature:
Witness name:

Witness address:

§€§RRQWER

EXE{’:U“?EE} as 3 Deed by
NATURAL INSTINGT LIMITED actmg By
'ix}_{ a directorin the presence of & witness .

Naime (block captals) ... kﬁﬁgéﬁﬁﬁé{yﬁg}j
Dhrector

iry the présence of

:W}‘tn_éss Name.... 3}”-3 e AL e ADLD ﬁ%%w

Oceupation..... =L NGANEE..
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