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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8013492
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delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
19th July 2023 .

Given at Companies House, Cardiff on 20th July 2023
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by the Registrar of Companies under section 1115 of the Companies Act 2006
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This dead is datad fgf

’ 2023

Parties

(1)

(@

Fock 102 Limited incormporaied anq registered in England and Wales with company
number 08013462 whose registersd office Is at 8-10 South Street, Epsom, Surrey,
England, KT18 7PF {Borrower)

AYZ Capitsl LTD, incorporated and registered in England and Wales with company
number 10828801 whose registered office ls at Sulle 3.5 Central Mouse, 1 Ballards
Lane, London, England, N3 1UX {Lender)

BACKGROUND

(A)
&

The Lender has agresd, 1o provide the Borrower with loan fadilities on 2 secured basis.
The Borrowar owns the Property.

<) Linder this deed, the Bormower provides security to the Lender for the loan facliities mede
or to ba made svailable.

Agreed terms

1. Definitions and interpretation

4.4 Definitions

The following definitions apply in this deed:

Businese Day. a day other than a Saturday, Sunday or public holiday in England when
banks in London are open for business.

Cortificate of Title: any report on, or certificats of, litle relating to the Property supplied
to the Lender by the Bomower (or on iis behalf).

Charged Aswuets: ail the assets, properly and underiaking of the Borrower, which are, or
are expressed to be, subject to the Security created by, or pursuant to, this deed (and
references to the Charged Assets shall include references to any part of them),

Delogate: any parson appointed by the Lender or any Receiver under clause 14 and any
person gpmiﬁtad as attorney of the Lender, or any Recalver or Delegate.

Default Rate: 3.75% per month.
Dlaruption Event: sither or both of



a) an event (not caused by, and outside the contro!l of, either pary) that
materially disrupts the systems for payment or communication or the Snancial
markets needed, in sach case, to enable sither payment to be made or
transactions to be carried out under this desd or any document under which the
Borrower owes obligations to the Lender or

b}  any other avent {not caused by, and ouiside the conirol of, the party
whoss operations are disrupted), that results in disruption (of a technicsl or
systermns-related nature) to the freasury or payments operations of a party and
which prevents either or both parties from () performing its payment chligations
under this deed or any document under which the Borrower owes obligations to
the Lender; or (i} communicating with the other party as required by the terms
of this deed or any document under which the Borrower owes obligations to the
Lender,

Environment: the natural and man-made environment including all or any of the
following media, namely air, water and land (including air within buildings and other
natural or man-made structures above or below the ground) and any living organisms
{Including man) or systems supporied by those media.

Environmental Law. all applicable laws, staiutes, regulations, secondary legisiation,
bye-laws, common law, directives, treaties and other measures, jJudgments and
dacisions of any court or tribunal, codes of practice and guidance notes in so far as they
relate to or apply o the Environment.

Environmental Licence: any authorisation, permit or licence necessary under
Environmental Law in respact of any of the Charged Assels,

Event of Default: any of the following events:

8}  the Borrower falle to pay any of the Secured Liabilities when due, unless
its failure to pay is causad solely by an administrative error or technicel problem
and payment is made within three Business Days of s due date or by &
Disruption Event and payment s made within three Business Days of its due
date;

b)  the Borrower falls (other than a failure to pay referred to in paragraph {a}
of this definftion} o comply with any provision of this deed or any document
under which the Borrower owes obligations to the Lender and (if the Lender
considers, acting reasonably, that the fallure to comply is capable of remedy)
such fallure 1o comply Is not remedied within 14 days of the sariler of the Lender
netifying the Borrower of the failure to comply and the remedy required and the
Borrower becoming aware of the fallure to comply;

¢} any representstion, warranty or statement made, repeated or deemed
made by the Borrower {o the Lender Is {or proves fo have been) incomplete,
unitrug, incomect or misleading when made, repeated or desmed made:



d)  the Borrower suspends or ceases 1o carry on (or threatens to suspend or
cease to carry on) all or a meterial part of its business;

e} any Financial Indebtednass is not paid when due nor within any originally
spplicable grece pariod;

f any Financial Indebledness becomes due, or capable of belng declared
due and paveble, before e sieled maiunly becsuse of an event of default
(however described);

gy any commitment for any Financisl Indsbtedness s cancelled or
suspended by a creditor of the Borrower because of an event of defaull
{however described);

h)  any creditor of the Bomower becomes entitied to declare any Financial
Indebledness due and payable before its slaled maturlty becauss of an event of
default (however described);

i the Borrower stops, or suspends, payment of any of iis deble or is unable
to, or admits its inabilily to, pay s debis as they fall due;

i} the Borower commences negotiations, or enters info any composition,
compromise, assipnment or armangement, with one or more of its creditors
{excluding the Lender) with a view 1o rescheduling any of s indebledness
{because of actual or anticipated financial difficulties);

k) & moratorium is deciared in respect of any indeblednees of the Borrower;

) any aclion, proceedings, procedure or step s lgken in relation to the
suspension of payments, a8 moratorium in respect of any indebtedness, winding-
up, dissolution, administration or reorganisation (using a voluntary arrangement,
scheme of arrengement or otherwise) of the Borrower;

m} any sction, proceedings, procedure or siep is talken in relstion to a
composition, compromise, assignment or arrangement with any creditor of the
Borrewear;

ny  eny action, proceadings, procedure or stap is feken in relation o the
appointment of a llouidstor, receiver, administrative recelver, administrator,
compulsory manager or other similar officer in respect of the Borrower or any of
s assals;

o}  the value of the Borrower's assets s less than its liabilities (laking into
account contingent and prospective libilities),

p;  any event occurs in relation to the Borrower similar to those set out in
paragraphs (i) to (o) (inclusive) under the laws of any applicable jurisdiction;

y control of the Borower's goods is iaken or g distress, affechment,
sxecution, expropriation, sequestration or other analogous legal process In any
iurisdiction is levied, enforcad or sued out on, or agsainst, the Bomower's assels
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{or its equivalent in other currencies) and is not discharged or stayed within 21
30 days;

r any Securily on or over the assals of the Borrower be

omes enforceable;

g} &l or any part of this deed or anv document under which the Bomower
owes obligations to the Lender is or becomes invalld, unlawiul, unenforcesble,
terminated, disputed or cerses to be effective or 1o have full force and effect or
i becomes unlawiul for any parly o this deed or anv docurmnent under which the
Borrower owes obiigations to the Lender (other than the Lender) to parform any
ebligation under this deed or that document;

14} any parly to this deed or any document under which the Borower owes
obligations o the Lender {other than the Lender) rapudisies or rescinds or
shows an intention to repudiate or rescind this deed or thet document; or

u)  any event occurs (or circumstances exist) that, in the reasonable opinion
of the Lender, has or is reasonably likely to materially and adverssly affect the
Borrower's gbility to perform all or any of s oblipstions under, or otherwize
comply with the ferms of, this deed or any document under which the Bormrower
owas obligations to the Lender,

Financial Colisteral: hes the meaning given fo thal expression in the Financial
Collsteral Regulailons.

Financial Collateral Regulations: the Financial Collateral Arrangements (No 2)
Regulations 2003 (81 2003/3228).

Financlal Indabiedness: any indebledness of the Borrower for or in respect of;

8)  borrowing or raising money, including any premium and any capitelised
interest on that moneay,

b} any bond, note, loan stock, debenturs, commercial paper or similar
instrument;

¢}  anhy acceptances under any acceptance credit fecilty (or dematerialised
equivalent}, bill discounting, note purchase or documentary credit facliities;

d}  monles raised by sslling, assigning or discounting recelvables or othsr
financial asssis on terms that recourse may be had to the Borrower in the event
of non-payment of such receivables or financial asssls when dus;

e}  any deferred payments for assels or services acquired, other than trade
cradil that is given in the ordinary course of trade and which does not involve
any deferred payment of any amount for more than 80 days;

f &ny capital balance oulstanding under any finence lesse;



g) any counter-indemnity obligation in respect of any guarantes, bond,
indemnity, standby lefter of credit or other instrument issued by a third party in
connection with the Borrower's performance of 2 contrect;

h) any other transaction thet has the commercial effect of bomowing
{including any forward sale or purchase agreement and any liabifities which are
not shown as borrowed money on the Borrower's balence sheet bacauss they
are contingent, conditional or otherwise);

) any derivative transaction antered into In connection with protection
againsi or benefit from fluctuation in any rate or price {(and when calculating the
value of any derivative transaction, only the marked to market value shall be
taken into account); and

i any guarantee, counter-indemnity or other assurance ageinst financial
lose thet the Borrower has given for any Indebtedness of the type referred to in
any other paragraph of this definition incurred by any person.

When caloulating Financlal Indebtedness, no lisbility shall be taken into account more
than once.

insurance Policy. each contract and policy of Insurance effected or maintained by the
Borrower from time to time in respect of the Property.

L.P4 1825. the Law of Properly Act 1925,

Perfociion Requirements: the meking or procuring of all appropriate registrations,
filings, stampings and/or notifications of this deed and/or the Securlty crested by it.

Parmitted Sscurity: charge daled | 1 2023 in favour of Nextius
Finence AIFLNP V.C.LC.LTD

Property: the freehold or leasshold property (whether registered or unregistered) owned
by the Borrower described in Schedule 1.

Receiver: a recaiver or receiver and manager appointad by the Lender under clause 12.

Rentsl income: all amounts peid or payabls o or for the account of the Borrower In
connection with the letting, licence or grant of other rights of use or ocoupation of all or
any part of the Property.

Securad Liabilities: all present and future obligations and liabilittes of the Borrower to
the Lender, whether actual or contingent and whether owed jointly or severally, as
principal or surety or in any other capacily and whether or not the Lender was an originsl
party to the relevant ransaction and in whatever name or style, together with all interest
{including, without limitation, default interest} accruing in respect of those obligations or
liabilities.

Security: any morigags, charge {(whether fued or floating, legal or equitable), pledges,
lien, assignment by way of securlty or other security interes! securing any obligation of
any person, or any other agreement or arrangement having a similer effact.

é



1.2

Security Financial Coliateral Arrangement: has the meaning given 1o thal expression
in the Finencial Coliateral Reguiations.

Security Perlod: the psriod starting on the date of this deed and ending on the date on
which the Lender Is salisfied that all the Secursd Liabilities have been unconditionally

of being outstanding.

Valuation: any vaiuation relating to the Property supplied to the Lender by the Borower
{or on iis behaif).

VAT value added tax or any equivalent tax chargeable in the UK or elsewhers,
Interpratation

in this dead:

{a) clause, Schedule and paragraph headings shall not affect the interpretation of
this dead;

(b) parson includes an individual, firm, company, comporation, partnership,
unincorporated body of persons, govemmant, state or agency of a state or any
association, trust, joint venture or consortium (whether or not having separate
isgal parsonality);

{¢} unless the context otherwise requires, words in the singular shall include the
plural and in the plursl shall includs the singular;

{ti} unless the context otherwise requires, a reference 1o one gender shall include a
reference to the other genders;

(e} a reference {0 a parly shall include that party's successors, pemmitied sssigns
and permitted transferees and this deed shall be binding on, and enure o the
benafit of, the parlies o this deed and their respective personal representatives,
succesasors, parmitted assigns and permitled fransferees;

{7 = referance to & stelute or stslutory provision is a reference to it as amended,
extendad or re-enacied from time i ime:

{g) a reference to a steiute or stetuiory provision shall inciude all subordinate
iegislation made from time to time under that statute or statutory provision;

{h} & reference to writing or written includes fax and but not email;

{ii an obligation on a party not lo do something includes an obligation not o allow
that thing o be dong;

(i} a reference to this desd (or any provision of i) or to any other agreement or
document referred io In this deed Ie a reference 1o this deed, that provision or
such other agresment or document as amended (in sach case, other then in
breach of the provisions of this deed) from time to time;



1.2

1.4

{k)

{m)

{n)

()

P

(a)

{n

unisss the context otherwise reguires, a reference o a clauss or Scheduls s to
a clause of, or Schedule to, this desed and a reference o a paragraph is to &
paragraph of the relavant Schedule;

any words following the terms Including, Include, In particular, for example
or any similar expression shell be construed as lllustrative and shall not imit the
sense of the words, description, definltion, phrase or term preceding those
ferms;

& reference io an amendment includes a novation, supplement or variation
{and amend and amended shall be construed accordingly);

a reference to assets includes present and future properties, underiakings,
revenuese, rights and benefis of avery description;

a referancs to an authorisation includes an approval, authorisation, consent,
exemption, filing, licence, notarisation, registration or resolution;

a reference to continuing in relation fo an Event of Default means an Event of
Dafault that has not been remedied or walved;

@ reference io determines or determined means, unless the contrary is
indicated, a determination made at the absolite discretion of the person making
it; and

a reference o a reguistion includes any reguiation, rule, official directive,
request or guideline (whether or not having the force of law) of any
governmenial, inter-govemmantal or supranstional body, agency, department or
regulatory, self-regulatory or other authority or organisation.

Clawhack

if the Lender considers that an amount peid by the Borrower in reapect of the Secured
Liabiiities is capeble of being avoided or otherwise set aside on the liquidation or
administration of the Borrower or otherwige, then that amount shall not be considerad to
have baen irrevocably paid for the purposes of this deed.

Hature of security over resl proparty

A reference in this deed to a charge or mortgage of or over the Property includes:

(@)

{b}

all buildings and fixtures and fittings (including trade and tenant's fivtures ang
fittings) and fixed plant and machinery thet are situated on or form part of the
Property at any time;

the proceeds of the sale of any part of the Property and any other monies paid
or payable in respect of or In connection with the Property;



1.5

2.1

2.2

3.1

{c} the benefil of any covenants for title given, or entered info, by any predecessor
in title of the Borrower in respect of the Properly, and any monies paid or
payable in respect of those covenants; and

(d) all rights under any licence, agresment for sale or agresment for lease in
respact of the Property.

Schedules

The Schaedules form part of this deed and shall have effect as if set out in full in the body
of this deed. Any reference o this deed includes the Schedules.

Covenant to pay

The Borrower shall, on demand, pay to the Lender and discharge the Securad Liabilities
when they become due.

The Borrower covenanis with the Lender to pay interest on any amounts due under
clause 4.1 from day to day until full dischargs (whether befors or after judgment,
liquidation, winding-up or administration of the Borower) &t the Default Rate, provided
that, in the case of any cost or expense, such intersst shall accrue and be payable as
from the date on which the relevant cost or expense arose without the necessity for any
demand beaing made for payment.

Grant of security
L.egal morigage and fixed charges

As g continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges 1o the Lender:

(@) by way of & second legal morigage, the Property; and
{6y by way of a second fixed charge:

{# =il i rights in each Insurance Policy, including all claims, the proceeds
of all claims and all refurns of premiums in connection with esch
insurance Policy, the Rental Income and the benefit of any guarantee or
security In respact of the Renlal Incometo the extent not eflectively
assigned under clause 3.2;

@iy the benefit of sil other coniracts, guarantess, appointments and
warranties relating o the Charged Assesis and other documents to which
the Bomrowsr is 2 parly or which ars In s favour or of which it has the
benefit relating to any letting, development, sale, purchase, use or the
operation of the Charged Assels or otherwise releting to the Charged
Assels (including, in each case, but without limitation, the right o



3.2

&2

4.3

demand and receive all monles whatever pavable 1o or for its benafit
under or arising from any of them, all remedies provided for In any of
them or available at lew or in equity in relstion to any of them, the right to
compel performance of any of them and all other rights, Interests and
beneflis whatever accruing to or for its bensfit arising from any of them);
and

(iy all licences, consents and authorisations {stetutory or otherwise) hald or
required in connection with its business carried on at the Property or the
use of any Charged Assel, and all rights In connection with them

Agsignmant
As & continuing security for the payment and discharge of the Secured Lisbilties, the

Borrower with full tile guarantes assigns to the Lender absolutely, subject o a proviso
for reassignment on irevocable discharge in full of the Secured Liabilities:

{(a) all iis rights in sach Insurance Policy, including all claims, the proceeds of all
claims and all retumns of premiums In connection with each Insurance Policy;
and

{b} the Rental Income and the beneflit of any guarantee or securily in respact of the
Renial Income; and,

provided that nothing In this clause 3.2 shall constitule the Lender as mortgagee in
possession.

Perfection of security
Repistration of legal mortgegs at the Land Registry

The Borrower consents fo an application being mede by the Lender to the Land
Registrar for the following restriclion to be registered against is title to the Property;

‘no disposition of the registered estate by the proprietor of the registered estate, or by
the provider of any registered charge, not being a charge registered before the entry of
this restriction, is i be registered without & written consent signed by the proprietor for
the time being of the charge dated 2023 in favour of XYZ

Further sdvancos

The Lender covenants with the Borower that it shall perform its obligations to make
advances (including any obligation to make available further advances).

Ceutione againet flret reglstration and notices
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6.4

8.2

6.2

Whather or not title o the Property Is ragistered at the Land Registry, if any caution
against firet registration or any notice {(whether agreed or unilateral) is registered against
the Borrower's title to the Property, the Borrower shall immediately provide the Lender
with full particutars of the circumstances relafing to such caution or notica. If such
caution or notice wes registered 1o protect 2 purporied interest the crestion of which s
not permitted under this dead, the Borrower shall immediately, and at its own expenss,
take such steps st the Lender may require to ensure that the caution or nolice, as
applicable, iz withdrawn or cancelled.

Liability of the Borrower
L-iability not discharged
The Borrower's Hability under this deed in respect of any of the SBecured Lisbilities shall

not be dischargad, prejudiced or affected by:

(@) any securily, guaranies, indemnily, remedy or other right held by, or available
to, the Lender that is, or becomes, wholly or partislly illegal, void or
unenforcaable on any ground;

(b) the Lender renewing, determining, varying or increasing any facility or other
transaction in any manner or concuming in, accepling or vaerving any
compromise, amangement or setement, or omitting to claim or snforce
payment from any other person; or

{c) any other act or omission that, but for this clause 5.1, might have discharged, or
vtherwiss prejudiced or affected, the lisbility of the Borrower.

immadiste recourse
The Borrower waives any right it may have to require the Lender to enforce any security

or other right, or claim any payment from, or otherwige procesd against, any other
person before enforcing this deed sgainst the Borrower,

Represenistions and warranties
Timee for making representations and warranties

The Borrowsr makes the representations and warranties set out in this clause 8 io the
Lender on the date of this deed are deemed to be repeated on each day of the Security
Pariod with reference to the facts and clrcumstances exiating at the Yime of repstition.

Status

The Homrowsr:

{a} Is & duly incorporated limited liability company validly existing under the law of
lis jurladiction of incorporation; and

1k



8.3

6.4

6.8

6.6

8.7

6.8

{v) has the power fo own fts assels and carry on its business as it is being
conductad

Power and authority

{8) The Borrower has the power o enter inte, dsliver and perform, and has taken all
necessary action o authorise its entry into, delivery and performance of this
deed and the fransactions contemplated by i,

(b) No limit on its powers will be exceeded as @ rosult of the grant of Security
conemplated by this deed.

Non-contravention
The entry into and performance by the Bomower of, and the fransactions contemplated
by, this deed do not and will not contravene or confiict with:

(@) any law or regulation or judicial or official order spplicabla to If;

{b) its constitutional documsnis; of

{¢) any agrasment or instrument binding on it or its assels or constitule a default or
termination event (howsver described) under any such agreament or
instrument.

Authorigations
The Borrower has obtained all required or desirable authorisations o enable i io anler

into, exerciee its rights and comply with its obligations in this deed. Any such
authorisations are in full force and effect.

Binding obligations

Subject to the Perfection Réquimmeﬁts:

{(8) the obligations expressed 1o be assumed by the Borrower in thie deed are legel,

valid, binding and enforceable obligations; and

(b} {(without limiting the penerslity of clause 8.6(s) above) this deed creates the
security interasts which it purports to create ard those securlly inmisrests are
valid and effective.

Mo flling or stamp tax

it is not necessary to flle, record or enrol this deed (cther then as provided in clause 8.8)
with any court or other authority or pay any stamp, regietration or similar taxes in relation
to this desd or the fransactions comtemplated by # (other than in connection with
regisirations st Companies House and the Land Ragistry}.

ko defauit

12



8.9

6.10

6.1

{a) No Event of Default or, on the dale of this deed, svent or circumstance which
would, on the giving of notice, expiry of any grece period, meking of any
determination under thie deed or any document under which the Borrower owes
obligations to the Lender, or satisfaction of any other condiion {or any
comnbination thersofl) become an Event of Dafault is continuing.

{bY No other event or cimumstance is ouistanding which constitutes {(or, with the
giving of notice, the expiry of a grace period, the making of any determination,
or sgtisfaction of any other condition {or any combination thereof), would
constitute) a default or & termination event (however described) undar eny other
sgreemant or instrument that is binding on the Borrowar or o which any of the
Borrower's aasels is subject which has or is iikaly to have a malerial adverss
affsct on its business, assets or condhtion, or its abilily to perform its obligations
under this deed.

Mo litgaiion

No iitigation, arbitration, administrative procsedings or investigations are taking place,
panding or, to the Borrower's knowledge and belief, have been threatened against it, any
of its directors or any of its assals, which, if adverssly determined, might reasonably be
expected o have a melerial adverse sffect on its business, assels or condition, or its
ability to perform iz obligations under this deed or any document under which the
Borrower owes obligations o the Lender.

Innformation

Except to the extent that it wes amended, superseded or updalted by more recent
information supplied by, or on behalf of, the Bomower fo the Lender, the information, in
wrilten or slactronic format, supplied by, or on bahalf of, the Borrower to the Lender in
connection with this deed wes, &l the tme i wae supplied or ot the date 1t was slaied to
be given (a8 the case may be}:

(g} if it was factus! information, complets, true and accurate in all melerial regpects;

(b} if & was a finsncial projection or forecast, prepared on the basis of recent
historical information and on the basis of reaesonable assumplions and was
arrived at after carsful consideration;

{c} if it was an opinion or inlention, made after careful consideration and was falr

and made on reascnable grounds; and

(¢} not misleading in eny materiz! respect nor rendered misieeding by & faliurs o
disclose other information.

Owenership of Charged Assein

The Borrower s the sole legal and beneficial owner of the Charged Asgels and hes
good, valid and markatable title to the Property.

13



g.12

8.13

g.14

£.498

6.16

8.17

@.18

6.19

&.20

No Becurity

The Charged Assets are free from any Securily other than Parmittedihe Securily crested
by this deed.

Ne adversa claime

The Borrowsr has not received, or acknowladged notice of, any adverse claim by any
parson in respact of the Charged Assete or any interset In them.

Mo adverss covenanis

There are no covenants, agreements, reservations, conditions, interests, righis or other
matiers whatever that materially and adversely affect the Charged Assels.

No breach of laws

There is no breach of any law or reguiation that materially and adversely affects the
Charged Assets,

No Interfarence In enjoyment

No facility necessary for the enjoyment and use of the Charged Assets is subjsct to
{erms entiting any person fo terminate or curiall s use.

Ho overriding interasis

Nothing has arisen, has been created or s subsisling, that would ba an overriding
interest In tha Properly.

Ho prohibitions or breaches

Thars is no prohibition on the Borrower essigning its rights in any of the Charged Assels
refarrad 0 in clatise 3.2 and the enlry inlo of this desd by the Borowsr doas not, and

will not, constitute a breach of any Insurence Policy or any other policy, agreement,
document, instrument or obligation binding on the Borrower or is assets.

Environmentat compliance

The Borrower has, at ali imes, complied in all respects with all applicable Environmentsl
Law snd Environmental Licences,

Information for YValustions snd Certiflcetes of Titde

(m} Al written information supplied by the Borrower or on ils behalf for the purpose
of each Valustion and Cerlificate of Title was true and accursie in all material

(b} The information referred (o in clause 8.20(a) was, ot s dele or gt the dale (i
any} on which i was stated o be given, complete and the Borrower did not omit

14



§.21

8.22

7.4

T.2

7.3

to supply any information that, ¥ disclosed, would adversely affect the Valuation
or Cartificate of Title,

{€) In the cass of the firs! Valuation and Certificate of Title only, nothing has
ocourred since the date the informetion referred 1o In clause 8.20{s) was
supplied and the date of this deed that would adversely affect such Valuation or
Cerlificate of Title.

Avoidance of securlty

No Security expressed 1o be created under this desd is liable to be avoided, or ctherwise
set asids, on the liquidation or administration of the Bomrower or otherwise,

Enforcauble security

obligations of the Borrower and is, and wiil continue 1o be, effective security over all and
every par of the Charged Assets in accordance with ite terms.

Genersl covenanis
Negative pledgs and disposal restrictions

The Borrower shall not st any time, except with the Lender's prior written consent:

{a) creatle, purport to creste or permit to subsist any Security on, or in relation to,
any Charged Aseet other than any Security created by this deed or any
FPermilted Security;

(b} sell, assign, transfer, part with possession of, or otherwise dispose of In any
mannar (or purport t0 do so), el or any part of, or any interest in, the Charged

Assels; or
{c) create or grant (or purport o create or grant) any interest in the Charged Assets
in favour of a third party.
Preservation of Chargad Assels

The Bomrower shall not do, or permit to be done, any act or thing thet would or might
daprecigte, Jeopardise or otherwise prejudice the securlty held by the Lender or
materially diminish the vaelus of any of the Charged Assets or the effectivenass of the
security created by this deed.

Gompliance with laws and regulstions

{8) The Borrower shall not, without the Lender's prior written consent, use or permit
the Charged Assete to be used in any way contrary fo law.,

{b} The Borrower shall:

15



74

7.5

(£ ]

7.7

i comply with the requirements of any law or regulation relating fto or
affecting the Charged Assetls or the use of tham or any part of them;

)  obtain, and promptly renew from time o time, and comply with the terms
of all authorisations that are required in connection with the Charged
Assels or their use or that are nal ary lo preserve, mainigin or renew
any Charged Asset; and

iy prompily effect any maintenance, modifications, alflerslions or repairs
that are required by any law or reguistion to be effected on or in
connection with the Charged Assals.

Enforcemant of rights

The Borower shall use iis best endeavours 1o

{a} procure the prompt observance snd performance by the relevant counterparty
o any agreement or arrangement with the Borrower and forming part of the
Charged Assets of the covenanis and other obligations imposed on such
counterparty; and

{b} enforce any rights and instituie, continue or defend any procesdings relsting to
any of the Charged Assets that the Lender may require from time 10 time.

Hotice of misrgpresentation and breach
The Borrower shall, promptly on becoming aware of any of the same, notify the Lender
in writing of:
{s} any representalion or warranty set cut in this deed thal iz Incomsct or
misleading in any material reapect when made or deemed o be repested; and
(b} any breach of any covenant set out in this deed.
Thie documents
The Borower shall, on the exscullon of this deed, deposit with the Lender and the
Lander shall, for the duration of this desd, be entitied to hold:

{a) all deeds and documents of iitie relating to the Charged Assels that are in the
posasssion or control of the Borower [and if these sre not within the
pogsession o control of the Borrower, the Borrower undertskes lo obtain
possession of sll these deeds and documents of title); and

() each insurance Policy
Hotices to be given by the Borrows
{a} The Borrower shall immediately on the execution of this deed:

{iy In respect of each insurance Policy, give notice o the relevant insurer
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8.1

8.2

g3

8.4

{b)

claims, the proceeds of all claims and all retums of premiums in
connection with that Insurance Policy) under clause 3.2{(a) and procure
that each addresses of any such notice provides to the Lender promptly
an acknowledpement of that notics; and

The Borrowsr shall oblain the Lender's prior approval of the form of any notice
or scknowladgement i be used under this clause 7.7,

Proparty covenants

Repalr and maintenance

(@) The Borrower shall keep all premises, and fidures and fittings on the Proparty,

No altorations

(a)

{0}

i
®

{iy

good and substantial repair and condition end shall keep all premises
adequately and properly painted and decorated and replace any fixtures
and fitlings that have become worn out or otherwise unfit for use with
others of a like nature and squal valus; and

sych repair and condition as i enable the Properly to be lel in
accordance with all applicable laws and regulations.

The Borrower shall not, without the Lender's prior written consant:

0

{ity

pull down or removas the whole or any part of any buliding forming part of
the Properly nor permit the same to ocour; or

meke or permit o be made any material alterations to the Property or
sever or.remove, or permil to be ssvered or removed, any of is fidures
or fitiings (except to make any necessary repairs or renew or replace the
game In acoordance with clause 8.1},

The Borrower shall promptly give notice o the Lender if the premises or fixtures
or fittings forming part of the Property are destroyed or damsged.

Dgvelopmant restrictions

The Borrower shall not, without the Lender's prior wriiten consent:

(@)

(b}

make or, in so far as i is able, permit others tc meke any application for
planning parmission or development consent in respact of the Property: or

carry oul, or permit or suffer 1o be carried out, on the Properly any development

{as defined in each of the Town and Country Plannin

At 1880 and the

Planning Act 2008} or change or permit, or suffer to be changed, the use of the
Property.

Insurance

17



(&)

(&)

(e}

{d)

The Borower shall insure and keep insured (or where, In the case of any
leasehold property, insurance is the responsibiiity of the landiord under the
tarms of the lease, sither procure that the landlord insures and keeps insured
or, Iif and to the extent that the landiord does not do so, itssif insure and keep
insured) the Charged Assels against:

) loss or damage by fire or terrorist acts, inciuding any third-party lability
arising from such acls;

(iy other risks, periis and contingencies ihat would be insured against by
ressonably prudent persons carrving on the same class of business as
tha Borrower; and

(i) any other rigk, perils and contingencies as the Lender may reasonasbly
require.
Any such insurance must:

(i  be with an insurance company or underwriters on such temns, as are
reasonably acceptable 10 the Lender;

() Include property owners' public liability and third-party liability insurance:
and

(M be for not less than the replacement value of the relevant Charged Asset
{meaning, in the case of any premises on the Properly, the total cost of
antiraly rebullding, reinstating or replacing the premises in the event of
theilr being destroyed, together with architects’, surveyors', enginesrs’
and other professional fess and charges for shoring or propping up,
demolition, site clearsnce and reinsteternent with adaguate allowance
for inflation} and loss of renis payable by the tenants or other occupiers
of the Properly for & pericd of st least three years, including provision for
increases in rent during the period of insurance.

The Bomrower shall, if requested by the Lender, produce to the Lender each
policy, cerlificate or cover note relating to any Insurance required by clause
8.4(a} (or where, in the case of any leasechoki properly, that insurance is
affected by the landiond, such evidence of insurance as the Borrower is entitied
to obtein from the landiord under the terms of the relevant lease),

The Borrowsr shall, if requested by the Lender, procure that the Lender s
namad as composite insured in respect of its own separate insurable interest
under each insurance Policy (other than public liabilly and third-party liability
insurances) effected or meintained by # or any person on ite behalf in
accordance with clausa 8.4(a) bul without the Lender having any lability for any
prarmium in relation to those insurance Policies unless it hes expressly and
specifically requested o be made liable in respect of any increase in premium
or unpaid premium in respect of any Insurance Policy.
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8.5

8.6

a.7

(e}

The Borrower shall ensure that each insurance Policy effected or maintained by
it or any person on iis behall in accordance with clause 8.4{a) coniaing:

i

(i)

(in

{iv}

a loss payee clause under which the Lender is namead ae first loss payee
{other than in respect of any claim under any public lisbilily and third-
parly liability insurances);

terms ensuring that & cannot be avolded or vitisled as ageinst the
Lender by reason of the act or defaull of any other insured party or any
misrapresenistion, non-disciosure or failure 1o make s fair presentation
of risk by any other insured parly;

a walver of each insurers rights of subrogation against the Borrower, the
Lender and the tenans of the Property other than any such righis arising
in connection with any fraud or criminal offence committed by any of
those persons in respect of the Property or any Insurance Policy; and

terms ensuring that no insurer can repudiate, rescind or cancel &, treat i
as avoided In whole or in part nor ireat # as expired due o non-payment
of premium without giving al least 30 days' prior wrilten notice to the
Lender.

insurance premiums

The Borrower shall:

(@

(b}

promptly pay all premiums in respect of sach insurance Policy required by
clause 8.4{a) and do all other things necessary {0 keep that policy in full force
and effect; and

{if the Lender so requires) give to the Lender coples of the recelpts for all
premiums and other paymenis necessary for effecting end keeping up sach
Insurance Policy required by clause 8.4(a) (or where, in the cess of leasehold
property, insurance is effected by the landlord, such evidence of the payment of
premiums as the Borrower ls entiffed to oblein from the landiord under the terms
of the rélevant lsase),

b invalidation of Insurance

The Borrower shall not do or omit to do, or permit to be done or omitted, any act or thing
thet may invalidate or otherwise prejudice any insurance Policy required by clause

B.4{g}.

Erocasds from insurence Policies

All monies payable urler any Insurance Policy required by clause B.4(e) shall (whether
or not the security constiiuted by this deed hes become enforceable):

{a)

be paid immadialsly to the Lender;
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8.8

8.9

8.10

8.1

{b} if thay are not peid directly fo the Lender by the insurers, be held, pending such
payment, by the Borrower as trustes of the same for the benefit of the Lendern,
and

{c} atthe option of the Lender, be applied in making good or recouping sxpenditure
in respect of the loes or damage for which those monies are received or in, or
fowards, discharge or reduction of the Secured Lishiliies

Lenzes and licences affecting the Property

The Borrower shall not, without the Lendar's prior written consent (which consent, in the
case of clause 5.8(d), is not o be unreasonably withheld or delayed in circumstances in
which the Borrower may not unrsasonably withhold or delay its consent):

{a) grant any licence or tenancy sffecting the whole or any part of the Property, or
exercise the statulory powers of leasing or of sccepling surenders under
section 88 or section 100 of the LPA 1825 {or agree {0 grant any such licence or
tenancy, or agree to exsrcise the statutory powers of isasing or of accepting
surrenders under section 839 or section 100 of the LPA 1825,

{b) in any other way dispose of, accept the surrender of, surrender or create any
legai or equitable estate or interest in the whole or any part of the Property (or
agree o dispose of, accept the surrender of, surrender or create any lagal or
equitable eatate or interest in the whole or any part of the Property);

(¢} let any person into oocupation, or share occupation, of the whols or any part of
the Properly; or

{dy grant any consent or licence under any lease or licance affecting the Property.
ko restrictive obiigations
The Borrower shall not, without the Lender's prior written consent, enfer info any
onerous or resirictive obligations affecting the whole or any part of the Property or creals

or permit 1o erae any overriding interest, epsement or right whatever In or over the
whole or any part of the Property.

Proprietery rights
The Borrower shall procurs that no person shall become entitled to assert any

proprigtary or other like right or interest over the whole or any parl of the Property,
without the Lender's prior written consent.

Complisnce with and enforcement of covenants

The Borrower shall;

{8) observe end perform all covenanis, stipulations and conditions to which the
Properly, or the use of i, is or may be subject and (if the Lender so requires)

20



produce to the Lender evidence sufficient o sallsfy the Lender that those
covenants, siipulations and conditions have been observed and performed; and

(b diligently enforce all covenants, stipulations and conditions benefiting the
Propearty and shall not (and shall not agree 10) walve, release or vary any of tha
same.,

§.12 HNotices or claims relsting fo the Properly
{a) Ths Bomowaer shall

# give ful patdiculars o the lLender of any nolics, order, direction,
designation, resolution, application, requirement or proposal given or
made by any public or local body or authority (a Notice) that specifically
applies o the Properly, or fo the locality in which it is sltuated, within
seven dave after becoming aware of the relevant Notice: and

iy (if the Lender so requires) immadiately, and at the cost of the Borrower,
take all reasonable and necessary steps to comply with any Nolice, and
make, or join with the Lender In making, any objections or
reprosentations in respact of that Nofice that the Lender thinks fit.

(b} The Borrower shall give full particulars to the Lender of any claim, notice or
other communication aerved on it In respect of any modification, suspension or
revocation of any Environmenial Licence or any alleged breach of any
Environmental Law, in each case relating o the Property.

B.13 Payment of rent and ouipoings

The Borrower shall:

{8} where the Properly, or part of it, is held under a leass, duly and punciually pay
all rente due from time o time; and

{b} pay {or procure payment of the same) when due sll charges, rates, taxes,
duties, agsessmenis end other oulgoings relating 1o or imposed on the Property
of on k8 pocupier.

814 Rentreviows

(8} The Borrower shall, if the Property is subject to occupetiona! leases or licences,
implement any upwards rent review provisions and shsll not, without the
Lender's prior written consant, agree to any change in rent to less than the open
market rental value of the relevant part of the Property.

(b} The Borrower shall not, without the Lenders prior wiitten consent, if the
Property Is leasshold, agree to any changs in the rent payable under the lesse
in excess of the open market rental value and shall only agree to any upwards
rant review in acoordance with the tarms of the lease,

BA% Environment
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8.18

8.47

g.18

8.1

8.2

The Borrower shall in respect of the Properly:

{a) ocomply in all material respects with all the requirements of Environmental Law;
and

{b} obiain and comply in all material respects with ail Environmenial Licencas,
Gonduct of business on Properly
The Borrower shall carry on its trade and business on those parts (if any) of the Property

as are used for the purposes of trads or business In accordance with the standards of
good managsment from time to time current in such trade or business.

Inapecton
The Borrower shall permit the Lender, any Receiver and any person appointed by either
of them {o enter on and inspect the Propsity on reasonable prior notice.

VAT option o tax

The Borrower shall not, without the Lender's prior written consent;
(a) exercise any VAT option to tax in relation to the Properly; or

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

Powers of the Lender

Power to remady

{a) The Lender shall be entitled (but shall not be obliged) to remedy, at any time, 2
bregch by the Borrowsr of any of its obligations contained in this dead.

(b} The Bomower Irevocably authorises the Lender and its agents to do all things
that are nacessary or desirable for that purpose.

{t} The Borower shall reimburse the Lender, on & Wil indemnity basls, for any
monies the Lender expends in remedying 8 breach by the Borrower of il
obligations cordained in this deed and such monles shall cary Intersst in
accordance with clause 16.1.

{d} In remedying any breach in accordance with this clause 9.1, the Lender, s
agents and thek respective officers, agents and emplovees shall be entitled o
entar onto the Properly and {0 lake any action as the Lender may reasonably
consicer necessary or desirable including, without limitation, canying out any
repairg, other works or development.

Exercise of righis

{8) The rights of the Lender under clause 9.1 are without prejudice to any other
rights of the Lender under this desd.
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8.3

9.4

8.5

2.6

(b} The exercise of any rights of the Lender under this deed shall not make the
Lender lisble tv account as a morigages in possession,

Lander has Recelvers powers

To the extent permitied by law, any right, power or discretion conferrad by this deed

by this deed has become enforcaable, be exsrcised by the Lender in relation to any of
tha Charged Assets whether or not it has taken possession of any Charged Asse! and
without first appointing & Receiver or notwithstanding the appoiniment of a Receiver.

Conversion of currency

{a) For the purpose of, or pending, the discharge of any of the Secured Ligbilities,
the Lender may convert any monies received, recovered or reglised by # undesr
ihis deed {including the procseds of any previous conversion under this clauss
8.4} from their existing cumencies of denomination info any other currencies of
denomination that the Lendar may think fit.

{b) Any such conversion shail be effectad gt the Lenders rate then prevailing spot
salling rate of exchangs for such other currency against the existing currency.

{c} Each raference in this ciause 2.4 to a currency exiends o funds of that currency
and, for the avoidance of doubt, funds of one currency may bs converted into
different funds of the same currency.

New accounts

{8} [ the Lender receives, or is deemed 1o have received, notics of any subsequent
Securlly or other intersst, affecting all or part of the Charged Assets, the Lender
may open a new account for the Bomowsr in the Lenders books, Without
prejudice 1o the Lander's right to combine accounts, no money pald to the credit
of the Borrower in any such new account shali be appropristed towards, or have
the effect of discharging, any pert of the Secured Liahilitias,

{b} I the Lender does not open a new accourt immediately on receipt of the notics,
or deemed notice, referred to in clause 8.5(g), then, unless the Lender gives
exprass written notice 1o the contrary 10 the Borrower, all payments made by the
Borrower 1o the Lender shall be tresled as having been credited fo a new
gcoount of the Borrower and not as having been applied in reduction of the
Secured Liabiiities, as from the time of receipt or desmed receipt of the relevant
notice by the Lender.

Indulgence

The Lender may, at s discretion, grant time or other indulgence, or make any other
arrangement, variation or relesse with any person not being & parly fo this deed
{whether or not any such person is jointly liable with the Borrowar) in respect of any of

23



10.

0.1

10.2

kP

1.4

i1.2

the Secured Liabiiities or of any other securily for them without preiudice sither to this
dasd or to the liability of the Borrower for the Secured Lisbilities.

When securlty becomes enforcaable

Security becomes enforcsable on Event of Default

The security constituted by this deed shall bacome immediately enforceable i an Event
of Defsult ocours.

Discretion

After the security consifiuted by this deed has becoms snforceable, the Lender may, in
its absolute discretion, enforce all or any part of that security at the times, in the manner

and on the terms it thinks i, and lake possession of and hold or dispose of all or any
part of the Cherged Assels.

Enforcement of sscurily

Enforcement powsrs

{a) For the purposes of all powers implisd by statute, the Securad Liabilities are
desmed {0 have become due and payable on the dete of this dead.

{} The power of sals and other powers conferred by ssction 101 of the LPA 1825
{as varied or extended by this deed) shal be immedisiely exercisable et any
fima after the securily consfituted by this deed has becoms enforceable under
clause 10.1.

{c} Secton 103 of the LPA 1825 does not apply to the securily constifuted by this
deed.

Extenslon of ststutory powers of lpasing
The stalutory powers of leasing and scoepling surrenders conferred on morlgagees
under the LPA 1828 and by any other statule are exlended 20 85 to authorise the Lender

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

{a) grant a lease or agreement for loase;

(b} sccept surrenders cf ivases; or

{c} grent ahy option in respect of the whols or any part of the Properly with
whatever rights relsting to other peris of i,

whather or not at a premium and contalning such covenants on the part of the Borrower,
and on such terms and conditions (including the payment of money to a lessse or tenant’
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on & surrender), as the Lender or Receivar thinks fit, without the neead to comply with any
of the restrictions Imposed by sections 82 and 100 of the LPA 1825,

11.3 Redemption of prior Security

(a)

(b)

Al any time after the securily constituted by this deed has bacome enforceabie,
or after any powers conferred by any Sscurlly having priority to this deed shall
have becoms exercisable, the Lender may:

{  redeem any prior Securlly over any Charged Asset:
() procure the transfer of that Security o itsell and

(iy seftle and pass the accounts of the holder of any prior Security (and any
accounts so settled and passed shall, in the absence of any manifest
error, be conclusive and binding on the Borrower).

The Borower shall pay fo the Lender immediately on demand all principai,
interest, cosis, cherges and expenses of and Incidental to, any such
rademption or iransfer, and such amounts shall be secured by this deed as part
of the Secured Lisbilities,

1.4 Protection of third parties

11.8

i1.8

No purchaser, morigagee or other person dealing with the Lender, any Recsiver or any
Delegate shall be concerned to enquire:

{8} whether any of the Secured Liabllltles have become dus or payable, or remain
unpaid or undischarged;
(&) whether any power the Lender, 8 Recsiver or Delegate is purporting to exercise
has become exercisable or is being properly exercised; or
{c} how any monsy paid 1o the Lender, any Recelver or any Delegate is to be
anpliad,
Privileges

Each Receiver and the Lender is entifled to all the rights, powers, privileges and
immunities conferred by the LPA 1825 on mortgapees and recsivers,

Exclusion of lability

Neither the Lender, nor any Receiver or Delegate, shall be liable to the Borrower or any
other peraon;

(@)

{b)

(by reason of entering Into possession of & Charged Asset, or for any other
reason} to account as mortgagee in possession in respect of all or any of the
Charged Assels;

for any loss on reallsstion, or for any act, default or omission for which a
morntgeagee in possession might be liable; or
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1.7

1.8

1.8

{ci for any expense, loss or liability:

(h relating to the enforcement of, or any fallure to enforce or delay in
anforcing, any securlty constituted by or pursuant o this deed;

i relating to an exercise of rights, or by any fellure 1o exercise or delay in
exercising, rights under thie deed; or

(iy arising in any other way In connaciion with this deed,
axcept that this does not exempt the Lender or any Receiver or Delegate from llabllity for

iossas caused by the gross negligence, fraud or withul misconduct of the Lender or the
relpvant Receiver or Delegate.

Relingulehing possession

if the Lender, any Receiver or Delegate enters into or takes possession of a Charged
Asget, it or they may =t any time relinquish possession,

Conglusive discharpe to purchesers

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive discharge
to & purchaser and, in making any sale or other disposal of any of the Charged Assels or
in making any acquisition in the exercise of thelr respective powers, the Lender, and
evary Raceiver and Delegate may do so for any consideration, in any manner and on
any terms thai it or they think fit.

Right of appropriation
{8) Tothe exient that:
() the Charged Assets constitute Financial Collateral: and

(i this desd snd the obligations of the Bomower under # constiiule a
Sacurity Finenclal Coliateral Arrangement,

the Lender shell have the right, et any time after the security constiiuted by thie
deed hss become enforceabls, to appropriate all or any of those Charged
Assets In or towards the payment or discharge of the Secured Liabiifties in any
order that the Lender may, In ks sbeolute discration, determine.

(b} The value of any Charged Asselzs approprigied in accordance with this clauss
shall be, in the case of cash, the amount stending to the cradit of the Rent
Account, together with any accrued but unpaid inlerest, at the time the right of
approprigtion is exercised.

{c} The Borrower agrees that the method of veluetion provided for in this clause are
commaercially reasonable for the purposes of the Financial Collateral
Regulations.
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12.

12.1

128

12.3

12.4

2.5

i2.6

13.

134

Recalvars
Appointment

At any time after the securily constitited by this desd has becoms enforceabls, or st the
request of the Borrower, the Lender may, without further notice, appoint by way of deed,
or otherwise in writing, any cne or more parsons to be a Receiver of all or any part ofthe
Charged Assets.

Ramoval

The Lender may, without further notice, from time to time, by way of deed, or otherwise
in writing, rernove any Receiver appointed by it and mey, whenaver it thinks it, appoint a
new Receiver in the place of any Receiver whose appointment may for any reason have
terminated,

Remuneralion

The Lender may fix the remuneration of any Receiver appointed by it without the
restrictions contained in seclion 108 of the LPA 1925 and the remuneration of the
Receiver shall be a debt secured by this dead, 1o the extent nol otherwise discharged.

Power of appointment additional to statutory powers

The power 1o appoint a Receiver conferred by this deed shall be in addition fo all
statutory and other powers of the Lender under the Insolvancy Act 1886, the LPA 1825
or otherwiss, and shall be sxercisable without the restrictions coniained In sections 103
and 106 of the LPA 1825 or otherwise.

Power of appointment exercisable despite prior appointments
The power to appoint a Receiver (whether conferred by this deed or by siatute) shall be,

and remain, exercisable by the Lender desplte any prior appointment in respect of ell or
any part of the Charged Asssels.

Agent of the Borrower

Any Recelver appointed by the Lender under this deed shall be the ageni of the
Borrower and the Borrower shall be solely responsible for the contracts, engagements,
acts, omisslons, defaults, losses and remuneration of thet Receiver and for liabilties
incurred by that Receiver. The agency of each Recelver shell continue untii the Borrowsr

goes into liquidation and afier thet the Receiver shall act as principal and shall not
bacorme the agent of the Lender.

Powers of Recelver

Powers additional to statutory powers
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i3.2

i3.3

13.4

13.6

13.7

{a) Any Receiver appointed by the Lender under this deed shall, in addilion to the
rights, powers and discretions conferred on them by siastute, have the rights,
powars and discretions set out In clause 13.2 to cleuse 13.20.

{b} A Receslver has all the rights, powers and discretions conferred on a recelver {or
a recelver and manager) under the LPA 1825, and shall have thoss rights,
powers snd discretions conferred on an administrative recelver under tha
insclvency Act 1286 whether they are an adminlstrative receiver or not.

{c} If thers is more than one Recsiver holding office &t the same time, each
Receiver may (unless the document appointing them states otherwise) exercise
all of the powers conferred on a Receiver under this dead individually and to the
sxclusion of any other Receiver.

{dy Any exercise by 8 Receiver of any of the powers given by clause 13 may be on
behaif of the Borrower, the directors of the Borrowar or themseif,

Repair and develop the Propearty
A Receiver may underiake or complete any works of repelr, alterstion, building or
development on the Properly and may apply for and mainiain any planning pesmission,

development consent, buliding regulation approval or any other permission, consent or
licence to cany out any of the same,

Grant or accept surrenders of leases

A Receiver may grant, or accept, surrenders of any leases or tenancies affecting the
Property on any terms, and subject o any conditions, that they think fit,

Employ personnel and advisers

(8} A Receiver may provide services end employ, or engage, any managers,
officers, servarts, contractors, workmen, apenis, other personnel and
professional advisers on any terms, and subject to any conditions, that they
think ft.

(b} A Receiver may discharge any such person or any such person appointed by
the Borrower,

Bialkn and rovoke VAT options to fax

A Receiver may make, exerciss or revoke any VAT oplion 1o tax as they think fit.
Chergs for remuneration
A Receiver may charge and receive any sum by way of remuneration (in addition to all

costs, charges and sxpsnsas incurred by them) that the Lander may prescribe or agree
wiih them,

Take porsassion
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13.8

13.9

13.10

1311

13.412

13,43

13.14

13.18

A Receiver may take immediate possession of, get in and realise any Charged Assat.
Menage or reconstruct the Borrower's business

A Receiver may cany on, manage, devsiop, reconstruct, amelgamats or diversify or
concur in camying on, managing, developing, reconstructing, amalgamating or
diveraifying the businses of the Borrower carried out at the Property,

Dispose of Cherged Assels

A Resceiver may grant oplions and licences over all or any part of the Charged Assels,
grant any other interest or right over, sell, exchange, assign or lease {or concur In
granting options and lcences over all or any part of the Charged Assels, granting any
other interest or right over, saliing, exchanging, assigning or leasing) all or any of the
Charged Assets in respect of which they are appointed for such considerstion and in
such manner (including, withoul fimitation, by public auclion or privete sale) and
generally on any lterms and conditions as they think ft. A Receiver may promots, or
concur in promoting, & company to purchase the Charged Assels o be disposaed of by
tham,

Sever fixtures and fittings

A Recelver may sever and sell separately any fixtures or fittings from the Properly
without the consent of the Borrower.

Give valld receipie

A Recsiver may give a valid receipt for all monies and executs all assurances and things
that may be proper or dasirable for realising any of the Charged Assels.

Make setemeonis

A Receiver may setlls, adjust, refer to arbitration, compromise and amange any claim,

gooount, dispule, quastion or demand with or by any person who claims 10 be g creditor
of the Borrower or relating in any way 1o any Charged Asset,

Bring legal acton

A Receiver may bring, prosecuie, enforoe, defend and abandon all actions, sults and
proceedings in relation to any of the Charged Asssetls as they think it

fnaure

A Recsiver may, if thay think fit, but without prejudice 1o the indemnity In clause 16.2,
sffect with any insurer any policy of insurance either in lieu or satisfaction of, or in
addition to, the insurance reguired o be maintainad by the Borrower under this deed.

Form subsidiaries
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id.i8

13.47

13.48

13.18

13.20

14.

14.1

14.2

A Recsiver may form a subsidiary of the Borrower and transfer to thet subsidiary any
Charged Asset.

Berrow

A Receiver may, for whatever purpose they think fit, reise and borrow money either
unsecured or on the security of all or any of the Charged Assels in respect of which they
are appointad on any terms that they think it {(including, if the Lender consents, terms
urder which that security ranks in priosly to this deed).

Esdeem prior Becurity
A Recsiver may redsem any prior Security and selle and pass the accounts to which
the Securlty relates. Any accounis so settied and passed shall be, in the absence of any

manifest eror, conclusive and binding on the Borrower, and the monies so paid shall be
deemed 10 be an expense properly Incurred by the Recelver.

Dolsgation

A Recalver may delegale thelr powers In accordance with this deed.
Absolute boneficial ovwner

A Hecelver may, in relation to any of the Charged Assets, sxercise sll powers,
authorisations and righis they would be capable of exercising as, and do all those acts
and things, an absolute beneficiel owner could exercise or do in the ownership and
managemant of all or any part of the Charged Assets.

Incldental powers

A Recelver may do any othar aote and things thet they:
() may consider desirsble or necessary for reglising any of the Charged Assels;

(&) may consider incidentel or conducive o any of the rights or powers conferred on
a Recsiver under or by virtue of this deed or law; or

{c} lawiully may or can do ag agent for the Borrower.
Delagation
Delagation

The Lender or any Receiver may delegate (either generally or specifically) by power of
alttorney or in any other menner 1o any person any right, power, authority or discretion
conferred on it or them by this deed (including the power of attorney granted under
clause 18.1}. '

Terme
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14.3

i5.2

15.3

The Lender and each Receiver may make & delegation on the terms and conditions
{including the power to sub-delegate) that & or they think fit

Liability

Nefthar the Lender nor any Receiver shall be in any way liable or responsible to the
Borrower for any loss or Hablity of any nature arsing from any acl, default, omission or
misconduct on the part of any Dalsgate,

Agpuplicetion of proceetis
Dirder of apnlication of procesds

All monles received or recovered by the Lender, a Recelver or a Delegate under this
deed or in connection with the realisation or enforcement of all or part of the security
constituted by this deed {other than sums recelved under any Insurance Policy), shall
{subject to the claims of any person having prior rights and by way of variation of the
LPA 1925) be applied in the following order of priorty {but without prejudics o the
Lenders right io recover any shortfiall from the Borrower);

{a} in or towards payment of all costs, liabilities, charges and expenses incurred by
or on beha¥f of the Lender {and any Receiver, Delegate, atlorney or agent
spoointed by it} under or in connection with this deed and of all remuneration
dus to any Receiver under or in connection with this deed;

{b} In or towards payment of the Secured Lisbiliies in any order and manner that
the Lender delemmines: and

{c} in payvmaent of the surplus (if any) to the Borrower or other person entitied to i
Approprigtlon
Neither the Lender, any Receiver nor any Delegate shall be bound {whether by virtus of
section 108(8) of the LPA 1825, which is varied accordingly, or ctherwise} io pay or

appropriate any receipt or payment first towards interest rether than principsl or
otherwise in any particular order between any of the Secured Lishilities,

Suspense scoourt
All monise recelved by the Lender, a Receiver or & Delegate under this dead {other than

sums recelved undar any insurance Policy thet are not going to be applisd in or towards
digcharge of the Secured Liabilities):

{a) may, at the discrelion of the Lender, Receiver or Delegate, be credifed o a
suspense account;

{b} shall bear interest, if any, at the rate egreed in writing between the Lender and
the Borrower, and
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18.

6.1

16.2

{cy may be held in that account for so long as the Lender, Receiver or Delegate
thinks fit,

Cosis and Indemnity
Costs

The Borrower shall, promptly on demand, pay to, or reimburse, the Lender and any
Receiver, on & full indemnity basis, all costs, charges, expenses, taxes and liabilties of
any kind (including, without limilation, legal, printing and oul-olpocket expenses)
incurred by the Lender, any Receiver or any Delegate in connaction with:

{a) the negoliation, preparation, execution and dalivery of this dead;
{by the Charged Assels;

{v) tsking, holding, profacting, geﬁectingg preserving or enforcing (or atterpling to
do so) any of the Lender's, a Recelver's or a Delegate’s rights under this desd:

(¢y any amendment, extension, waiver, consent or suspansion of rights (or any
proposal for any of these) under or In connaction with this deed;

{8} any releass of any sacurily constituted by this deed; or
(i teking proceedings for, or recovering, any of the Secured Liabilities,

fogether with interest, which shall accrue and be payable {(without the need for any
demand for payment being made) from the date on which the relsvant cost, charge,
expanse, tax or liability arose until full discharge of that cost, charge, expense, tax or
liability {whethar before or after judgment) 8t the Dafault Fate.

indemnity

{a} The Borrower shall, prompily on demand, Indemnify the Lender, each Raceiver
and each Delegats, and their respective emplovees and agents against all
liabiities, costs, expenses, damages and losses (including but not limited to any
direct, indirect or consequentisl losses, loss of profil, loss of reputation and all
interest, pengitiss and legal costs (calculated on a full indemnity basis) and aff
other professional costs and expenses) suffered or incurred by any of them

arising out of or in connection with:

() the exercise or purporied exercise of any of the rights, powers,
authorities or discretions vested in them under this deed or by law in
respact of the Charged Asesls;

(iy taking, hokling, protecting, perfecting, preseving, releasing or enforcing
{or sttempting fo do so) the sscurity conglituted by this deed; or

{iy any default or delay by the Borrower in performing any of its obligstions
under this deed,
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18.

18.1

18.2

{b)y Any past or present employee or agent may enforce the terms of this clause
16.2 subject to and in accordance with the provisions of the Contracls (Rights of
Third Parties) Act 1989,

Further assurance
Furthsr assurance
The Borrower shall promptly, st te own expanse, lake whetever action tha Lender or any

Raceiver may reasonably require for;

(&) creating, perfecting or protecting the securily created or Intended o be creaisd
by this deed;

{b) faciitating the realisation of any Charged Assst; or

{cy faciitating the exercise of any right, power, authority or discretion exercizsable by
the Lender or any Recsiver in respect of any Charged Asset,

including, without limitetion the execution of any morgege, transfer, conveyancs,
assignment or assurance of all or any of the assets forming part of (or intended to form
part of) the Charged Assels (whether to the Lender or 1o lts nomines) and the giving of
any notice, order or direction and the making of any filing or registration which, in any
such case, the Lender may consider necessary or desirable.

Power of atlorney
Appolntment of attorneye

By way of security, the Borrower Irrevocably appoints the Lender, every Receiver and
avery Delegate separalsly to be the sttorney of the Borrower and, in s name, on fis
behalf and as iis act and deed, to execute any documents and do any acts and things
that:

() the Borrower i requirsd o execuls and do under this desd; or

(b} any atiornsy deems proper or desirable in exercising any of the rights, powers,
authorities and discretione conferred by this deed or by law on the Lender, any
Recsiver or any Delagate.

Ratification of acls of altorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of
its atiorneys may do in the proper and lawful exercise, or purported exercise, of all or
any of the rights, powers, suthorities and discretions referred to in clause 18.1.
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16.
181

20,

20.9

20.2

21.

211

a1.2

21.3

Rolsage
Release
Subject to clause 26.3, at the end of the Security Period, the Lender shall, at the request
and cost of the Borrowsr, take whatever aclion is necassary io;
(a} releass the Charged Asssls from the securily constituted by this deed; and
{b} reassign the Charged Assels io the Borrower.

Assignment and transfer

Assignment by Lender

(@) Atany time, without the consent of the Borrowaer, the Lender may assign any of
its rights or transfer any of lis rights and obligations under this deed.

{b) The Lender may disclose o any actual or proposed assignee or transferee any
information in #s possession that relates to the Borrower, the Chargad Assets
and this deed that the Lender considers appropriate.

Assignment by Borrower
The Borrower may not assign any of its rights, or transfer any of ite righte or obligations,

under this deed or enter into any transaction which would result in any of those rights or
obligations passing to another person.

Bel-off
Lender's right of set.off

The Lender may at any time set off any liability of the Borrower to the Lender against
any liability of the Lender to the Borrower, whether either liebility is present or futurs,
liquidated or unliquideted, and whether or not elther liability arises under this deed. ifthe
liabilities to be sel off are expressed in different currencies, the Lender may convert
alther liability at a market rate of exchange for the purpose of set-off. Any exercise by the
Lender of ite rights under this clause 21.1 shall not limit or affect any other rights or
remedies available to it under this deed or octherwise.

No obligation to set off

those rights it rmust promplly notify the Borrower of the sel-off that has been mades.
Exclusion of Borrower's right of est-off



22.

22.1

42.2

ad.d

3.

24.

24.14

All payments made by the Borrower {o the Lendsr under this deed shall be made in full
without any set-off, counterclaim, deduction or withholding (other than any deduction or
withholding of tax as reouired by law),

Amsndmenis, walvers and consents
Ampndments

No amendment of this deed shall be sffective unless it is in witing and signed by, oron
behalf of, each party (or its authorised representative).

Walvers and consents

(8) A waiver of any right or remedy under this dead or by law, or any consent given
under this deed, is only effective if given in writing by the waiving or consenting
party and shall not be deemead & waiver of any subsequent right or remedy. It
only applies to the circumstances in relation o which & is given and shall not
pravent the parly giving i from subseguently relying on the relevant provision.

{b) A feilure by the Lender to exercise or delay by it in exercising any right or
remedy provided under 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 constifule an slection to affirm this deed. No single
or pariial exercise of any right or remedy provided under this deed or by law
shali prevent or restrict the further exercise of that or any other right or remady.
No glection to affirm this deed by the Lender shall be affective unless i Is in
writing.

Eights and romodies

The rights end remedies provided under this deed are cumulstive and sre in addition to,
and not exclusive of, any rights and remedies provided by law.

Partlal invalldity

if, at any time, any provision of this deed is or becomes invalid, llegal or unenforceable
in any respect under any law of any jurisdiction, neither the legalily, vaiidity or
snforceability of the remaining provisions nor the legality, validily or enforceability of
such provision under the law of any other jurisdiction will in any way be affected or
impaired.

Countarparis

Counterparis
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25.

2514

28.

28.1

264

26.3

{8} This dead may be exsculsed in any number of counterparis, each of which when
exscuted and delivered shall conslitite 8 duplicate original, but aill the
counterparis shall togedher constitute one deed.

(b Transmission of an sxscuted counterpart of this deed (but for the avoidance of
doubt not just a slgnature pags) by fax or emall (in PDF, JPEG or other agreed
format) shall take effect as delivery of an executed counterpart of this deed. if
sither method of delivery is adopted, without prejudices to the validity of the deed
thus made, sach perty shall provide the others with the original of such
counterpart as scon as reasonably possible thareafler.

Third party rlghis

Thircd party rights

{a) Except as ewpressly provided eisewhere in this deed, a person who is not &
parly to this deed has no right under the Contracts (Rights of Third Parties) Act
1988 1o enforce, or enjoy the benefit of, any ferm of this dead.

(b} Notwithstanding any term of this deed, the consant of any person who is not a
party fo this deed is not required 1o rescind or vary this desd at any time.

Further provisions
indepandant security

The sscurity constituted by this dead shall be in addition fo, and independent of any
othsr sscurity or guesraniee that the Lender may hold for any of the Secured Liabllilies at
any time. No prior security hald by the Lender over the whols or any par! of the Charged
Assets shall merge in the securily created by this deed,

Continuing seourity

The security constituted by this deed shall remain in full force and effect 88 2 continuing
gecurity for the Secured Lisbilities, despite any ssitlement of account, or intermediate
payment, or other matter or thing, unless and until the Lender discharges this deed in
writing.

Discharge conditional

conditional on no payment or securily recelved by the Lender in respect of the Seoured
Liabilities being avoided, reduced, zel aside or ordered o be refunded under any law
relating 1o insolvency, bankrupicy, winding-up, administration, receivership or for any
other reason. Despite any such release, discharge or sefiiement:

{a} the Lender or ils nomines may retain this deed and the security craated by or
under K, including all certificates and docurnents relating to the whole or any
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26.4

26.5

27,

2.4

27 .4

part of the Charged Asssls, for any pericd that the Lender deems necessary to
provide the Lender with security agsinst any such avoidance, reduction or order
for refund; and

{h) the Lender may recover the value or amount of such security or payment from
the Borrowsr subssguently as i the release, discharge or settlsment had not
ocoured.

Cortiflcates

Any ceriification or determination by the Lender of any rate or emount under this desd is,
in the sbsence of manifest error, conclusive evidence of the matters {o which it relaies.

Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1625 shail
not apply to this deed.

Notices
Dalivery

Any notice or other communication given to a parly under or in connection with this deed
shall be:

{a) inwriting;

{b) delivered by hand, by pre-paid first-class post or other next working day deiivery
sevice or sent by fax; and

{cy sentio:
{  the Bormower at 49 Umfrevile Rosd, London, N4 1RY
{6  the Lender at thelr registered office address.
or to any cther address or fax number notified in writing by one party o the other from
fime o time.
Recsipt by Borrower
Any notice or other communication that the Lender gives to the Borrower shall be
dasmed {o have been received:
{a} i delivered by hand, at the time it is left al the ralevant address;

{by i posted by pre-paid first-clase post or other next working day delivery servics,
on the second Business Day after posting; and

{c} If sent by fax, when recsived in legible form.
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27.3

27 .4

27.8

28,

'28.1

8.2

8.3

A notice or other communication ghven as describad in clause 27.2(a) or clause 27.2(¢c)
on & day thet is not a Business Day, or after normal business hours, in the place i is
raceived, shall be deemed o have been received on the next Business Day.

Recelpt by Lender

Any notice or other communication given to the Lender ahall be deemed o have been
racaived only on actual receipt.

Bervice of procasdings

This clause 27 does not apply 1o the service of any proceedings or other documents in
any lagal action or, where applicable, any arbitration or other method of dispule
regoiution,

No notice by emall

A notice or other communication given under or in connection with this deed Is not valid
if sent by emall,

Governing law and Jurlsdiction
Governing law

This dead and any dispute or claim (Including non-contractual disputes or claims) arising
put of or in connection with it or iis subject matter or formation shall be govermad by and
construad in sccordanca with the law of England and Wales.

Jurlediction

Each perty irrevocably agrees that, sublect as provided below, the courts of England and
Wales shall have exclusive jurisdiction over any dispute or oleim (including non-
contraciual disputes or claims) arsing out of or in connection with this deed or its subject
matter or formation. Neothing in this clause shall imit the right of the Lender fo take
proceedings against the Bommower in any other court of competent Jurisdiction, nor shall
the taking of proceedings In any one or more jurisdictions preciude the teking of
proceadings in any other jurisdictions, whether concurrently or not, fo the exent
permitted by the law of such other jurisdiction.

Other service

The Borrowsr irrevocably consents o any process in any legal action or proceedings
under clause 28.2 being served on it In accordance with the provisions of this deed
releting o servica of notices. Nothing contained in this deed shall affect the right to serve
process in any other mannear parmitied by law,

Thiz document has been evecyted pe o deed and is delivered and tekes effect on the date
stated &t the beginning of it
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Sohadule 1 Properly

The freshold property known as 102 Rose Hill, Sution, SM1 3HB reglstered under title number:
8GLE17048

The freshold property known as 104 Rose Hill, Sutton, SM1 3HB registered under fitle number:
SGL28802
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