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Registration of a Charge

Company name: AREA CAMDEN LIMITED
Company number: 08279863

X8F35BS9

Received for Electronic Filing: 30/09/2019

Details of Charge

Date of creation:  26/09/2019
Charge code: 0827 9863 0001
Persons entitled: SHAWBROOK BANK LIMITED

Brief description: ALL FREEHOLD AND LEASEHOLD PROPERTIES (WHETHER
REGISTERED OR UNREGISTERED) AND ALL COMMONHOLD
PROPERTIES, NOW OR IN THE FUTURE (AND FROM TIME TO TIME)
OWNED BY THE CHARGOR, OR IN WHICH THE CHARGOR HOLDS
AND INTEREST INCLUDING, BUT NOT LIMITED TO, THE PROPERTIES
SPECIFIED IN SCHEDULE 1 BEING: THE LEASEHOLD PROPERTY
KNOWN AS AS 21 BAYHAM STREET LONDON NW1 0EY TO BE
REGISTERED AT THE LAND REGISTRY, PURSUANT TO A LEASE
DATED 26 SEPTEMBER 2019 AND MADE BETWEEN AREA CAMDEN
LIMITED AND OAKVALLEY PROPERTIES LIMITED; THE LEASEHOLD
PROPERTY KNOWN AS 294 PARK ROAD HOMSEY LONDON N8 8JY TO
BE REGISTERED AT THE LAND REGISTRY, PURSUANT TO A LEASE
DATED 26 SEPTEMBER 2019 AND MADE BETWEEN AREA CAMDEN
LIMITED AND OAKVALLEY PROPERTIES LIMITED; THE LEASEHOLD
PROPERTY KNOWN AS 15 CAMDEN PARK ROAD LONDON NW1 9AX
TO BE REGISTERED AT THE LAND REGISTRY, PURSUANT TO A LEASE
DATED 26 SEPTEMBER 2019 AND MADE BETWEEN AREA CAMDEN
LIMITED AND OAKVALLEY PROPERTIES LIMITED; THE LEASEHOLD
PROPERTY KNOWN AS 57 MAYTON STREET LONDON N7 6QP TO
BE REGISTERED AT THE LAND REGISTRY, PURSUANT TO A LEASE
DATED 26 SEPTEMBER 2019 AND MADE BETWEEN AREA CAMDEN
LIMITED AND OAKVALLEY PROPERTIES LIMITED; THE LEASEHOLD
PROPERTY KNOWN AS 67 BAYHAM STREET LONDON NW1 0AA TO
BE REGISTERED AT THE LAND REGISTRY, PURSUANT TO A LEASE
DATED 26 SEPTEMBER 2019 AND MADE BETWEEN AREA CAMDEN
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LIMITED AND OAKVALLEY PROPERTIES LIMITED; AND THE LEASEHOLD
PROPERTY KNOWN AS 33 BAYHAM STREET LONDON NW1 0AA TO BE
REGISTERED AT THE LAND REGISTRY, PURSUANT TO A LEASE DATED
26 SEPTEMBER 2019 AND MADE BETWEEN THEODOROS CONSTANTI
AND OAKVALLEY PROPERTIES LIMITED.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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.

Certified by: TROWERS & HAMLINS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8279863

Charge code: 0827 9863 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th September 2019 and created by AREA CAMDEN
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 30th September 2019 .

Given at Companies House, Cardiff on 1st October 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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DEBENTURE

“This dead s dated;gk : gﬁmw’i;m:zm !

 PARTIES

(1} AREA CAM{}EN Llﬁi TEE mmrpmrated amﬁ regxatered i Eng and and Waies wzth company numiaer '
- 08279863 whose registered office is-at 1 Turnpike Lane, London, N8 0EP {(:hargqf)

- (2) SHAWBROOK BANK LIMITED srzcm*paraﬁ:eﬁ and registered in England and Waies with m‘jmpahy' o
number 00388486 whose registered office s at Lutea Houss, The Drwe Warley Hill Business: Park '
Great Warley, Brentwood, Essex CM13 3BE {L&nﬁer} : .

BACKGROUND

Under this deed, the Chargor provides security to the Lender for all its present and future obligations
~and liabilities to the Lender. '

- AGREED TERMS |
1. DEFINITIONS AND INTERPRETATION
44 The felimwmg def’ nitions apply in this deed:

.Adm!mstratﬂr aﬂ administrator appmmﬁed to maﬂag& é:hfz aﬁa%rﬁ bu&m&ss and pmperty af the"
Chargor pursuant o Clause 11.8. _

Book Debts: all present 'aﬂd'fu’mre hook ‘and other debts, and monetary ﬁ:i'aéfms due or éng to the
Chargor, and the benefit of all secursty, guarantees arid other rights of any nature eﬂjayed or held by
the Chargorinre lation to any of them, . _ A _

. Borrowed Money: '-ghy Indébtedniéss é:}fthe"Gh'argdrfor'ér Eﬂ'res'pet%‘ B‘f:‘ -

: (&} - borrowing or raising money (Wwith_or without securziy} mcludmg any premmm and any t::apitailsad ,
: mterest or that money; . .

(b} any bﬂﬂd nnte Jnan siec;in: sﬁeb&ntufe commemia paper or: smifarinstrum&nt

(5} 3ﬂy aﬁne«gtances under any acceg;tanﬁe credit or ‘bill dismummg facaiuty (m‘ demateriaiised
_ equwalenﬁ} grany note purahase or dmcumentary credit facilities: : _ :

._(ﬂ} monies raised by selling, assigning or dssmunimg teceivables. ot other financial assets on temﬁé
that recourse may be had to the Ghargnr if those receivables or financial assets are not paid ‘when due;

' (e) any deferred paymaﬂt for asse’tﬁ or services aeqmred mher than trade si:redﬁ thsz is given in the -
~ordinary course of trading and which dogs not invalve: any deferrad payment of any amount fof morg -
“than 60 days; .

{f} any rental m’ hlrfz.' charges under any fi ﬁanae l&ase (whether f&r Iaﬁd mat:hmery, ec’guapmem or
otherwise); : : : .

{g) any colnter-indemnity obligation in respect of any guarantee, bond; indermnity, standby letter of
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~ credit-or other instrument isstied By a third parly i connection with the Chargor's parformance of &
contract;

(%1} any other tramsamlon ‘that has the commmercial effeai af barmwmg {mc udsng any fm'ward Eale or

purchase agreément snd ahy liabilities which are riot shown as bﬂrmwed money on the Ghargors
baiaﬁce sheet becatise they are wntmgent cnnt!ztﬂmaE oF mherw;%}i _

oy arzy derwatwa transaction entered mt@ n mmect;an wnth prctex:liﬂn agamst or’ benef‘ t fmm .
- fluctuation in any rate or price {and when calculating ‘the value of any derivative fransaction, only the -

; mark to market value shall be taken into account);and

() any guarantee, counter-indemnity or other assurance against financial loss given by the Chargor for
any Indebtedness. of the type referred 1o in ar’ey other paragraph of this defirstion incurred by arny
person. . _

- w&én‘asiauiaﬁﬁg Borrowed Money, no liability shal ;'bé' akiry into docount more than Gnce.

| Business Day: a day other than a Samrd&y, Sunday or g}ubhc holiday in England whan hanks i
- ‘London are open for business. B _ .

Default Rate: 2% per ar’:num above the: raia at wmch interest is ac:cmmg ofi fhe indem@dness pay:abia

o the Lender from:tims to time in ‘accordance with the terms of the relevant loan agreement.

- Delaga%'e:f ary person -appgimeé.by the Lender @r-any Receewerhum'uant-to Clause 16 and ahy_p‘éféoﬂ L
. appointed as atlorney of the Lender,-Receiver or Delegate.

" Environment: the nafural and man-made environment including all or any of the following media,
“namely ain, water and land: (including sir within buildings and: other- natural or maremade stiuctures
-above or below the grwnd} argd any !wmg organisms: (mciudzng many.or systems suppaﬂed by those

-media. : _ o _

'.ﬁnwranmemal Law: aﬁ applicable §aws sﬁaﬁutes re@ulaimns Sﬁﬁﬂﬂdaw !egzalailcm bye-iaws :
“oormmon law, directives, treaties and c}ther measuras, Juégmants and decisions of any court or tribunal,
codes of practice and. guldame nmes in-so far as they relate to or apply to the Enwwnmen%

Equupment alt- present: and- futtre aqu:pmem pant machinery, tools, vehicles, furmtur@: fittings,
instaliations and apparatus. and other tangible moveable property for the time beirg owned by the
‘Chargor, including any part.of it and all spare parts, rep!ac@meﬂts ma}diﬁcanms and a{icﬁtmns '

Event of Defaulty anyof the: foilowmg avents:

{a) the Chargor fails to pay any’ of the Secured Liabilities when due, unless its faillure to pay is caused
wshlaly by an aﬂmm;s’trahve error or technical prablem and payment is rhade within two Business Days -
-of its due. daie '

{b} ‘the Qharg;cr fails {mhﬁz' than a fa;Eum tcx pay r‘eﬁ’erreﬁ m in paragraph {a) ‘of thig deﬁm’{mn} o ﬂompiy' N
~ with any provision of this deed or any document under which the Ghargmr owes obligations {o the
- Lender, unless in thé Lender's opinion such failure can be remedied and is remedied 10 the satisfaction
of the Lender. within 10 Business. Days of the: Chargor first becoming aware of auah failure, or there is
‘anevent of defaull (hnwewef ﬁes&nb&d} urider any. Fmanee Document; S :

.{c} ary representaimﬂ waﬁ"aniy o statemeﬂi made, repeated or deamad mada by tha ﬁharger to the
" Lender is (or proves to have baen} incomplele, untrue, mr:urrent or m:giaafﬁmg when made, repaaied or
‘desmed made



(d) the Chargor suspends or ceases to carry on (or threatens to suspend or cease to carry on) all or a
substantial part of its business; and

(e) any Borrowed Money is not paid when due or within any originally applicahle grace period, or
becomes due, or capable of being declared due and payable prior to its stated maturity by reason of an
event of default (however described);

(i any commitment for Borrowed Money is cancelled or suspended by a creditor of the Chargor by
reason of an event of default (however described);

(g) the Chargor stops or suspends payment of any of its debts or is unable to, or admits its inability to,
pay its debts as they fall due;

{h) the Chargor commences negotiations, or enters into any composition, compromise, assignment or
arrangement, with one or more of its creditors with a view to rescheduling any of its Indebtedness
(because of actual or anticipated financial difficulties);

(i) any action, proceedings, procedure or step is taken for the suspension of payments, a moratorium
of any Indebtedness, winding up, dissolution, administration or reorganisation {using a voluntary
arrangement, scheme of arrangement or otherwise) of the Chargor;

{J) any action, proceedings, procedure or step is taken for a composition, compromise, assignment or
arrangement with any creditor of the Chargor;

{k) any action, proceedings, procedure or step is taken for the appointment of a liquidator, receiver,
administrative receiver, administrator, compulsory manager or other similar officer in respect of the
Chargor or any of its assets;

{l) the value of the Chargor's assets is less than its liabilities (taking into account contingent and
prospective liabilities);

{m} any event occurs in relation to the Chargor similar to those set out in paragraphs (i) to (1)
{inclusive) under the laws of any applicable jurisdiction;

{n} a distress, attachment, execution, expropriation, sequestration or cther analogous legal process in
any jurisdiction is levied, enforced or sued out on, or against, the Chargor’s assets;

{0) any Security on or over the assets of the Chargor becomes enforceable;

(p) any provision of this deed or any document under which the Charger owes obligations to the
Lender is or becomes invalid, uniawful, unenforceable, terminated, disputed or ceases to be effective or
to have full force and effect;

(q) the Chargor repudiates or shows an intention to repudiate this deed or any document under which
the Chargor owes obligations to the Lender; or

(r} any event occurs (or circumstances exist) which, in the reasonable opinion of the Lender, has or is
reasonably likely to materially and adversely affect the Chargor's ability to perform all or any of its
obligations under, or otherwise comply with the terms of, this deed or any Finance Document.

Finance Documents: means the documents goveming the terms of the Secured Liabilities, as in force
from time to time.

Financial Collateral: has the meaning given to that expression in the Financial Collateral Regulations.
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Fsmnma! Gniiatmi Regulations: the Financial Collateral Arrangements (Na 2) Regulations 2003 (Si.'
- 2003/3226). : :

- 'Eﬁdebtadness aiy abiégatmn to pay or repay money, present or future whether actual or mntmgant ;
sole or joint and any guarantee or mdemmiy of any of those ﬂblfgamﬁs

Insurance Policy: ‘each contract as‘ﬁd palicy of insurance: effected of mairtsined E:;iy' the Chargor 'fmm
time 1o time in respect of is assets or business {including: without timitation, any cmtract ar pai:ﬁy of
insurance relating to the Properties or the Equipment). : o

Intellectisal Property: the: Chargor's present and futuire pat@ms; ﬂghts to mveﬁtmns mpyngh% ang’

- related rights, trade marks, business names and domain names, rights in getup, goodwill and the right

to sue for passing off, rights in designs, database rights; rights to-use, and protect the confi dentiality of,
confidential information (including know-how) and all other intellectual property rights, in each case
whether regesterad or unregistered and including all applications and rights.to apply for and be granted,
renewals or exlensions of, and rights fo claim priority from, such rights and all similar or equivalent
rights or forms of pmfet:ttm which subsis{ of will subsist riow or in the future i any part of the world..

- investments: all present’ amﬁ future certificated stocks, shares, loan mpﬁal ‘securities, bonds an"d": o
investments {whether or not marketable) for the time b«emg owned (:at law or. in equity) by the Chargor,-
mz‘:iuﬁfmg any:

:(a) dswdend mtemst or fﬂher dasmbmmﬂ paid or payable i re%aimn {0 any of the %nvestments; and

{b} Tight, maney, sharas or pm;:reﬂy aacrumg foered oF aswed at any fime in relstion to any of thé
Investrrients by way of redemption, substitution, exchange, conversion, bonus, preférénce or otherwise,
'unﬁer apum ﬂghts or Q’memase :

LPA 825 the Law of Fr‘operiy Act 1925 _
_ - Permitted Security: any such security as ;)eﬁmtted by the Lenfi&r in wntmg

‘Properties: ‘all freehold #nd leasshold properties {whether registered ‘or unnegzs?ered} and all
‘commonhiokd ;)mperiies now or in the future (and from time to time} owhed by the Chargar arin which
_the Chargor holds an intersst (incliding, but not limited to; the pmpemea specified in Schedule ’E}, and
Property means any 6f them . .

Receiver: a receiver, feceiver and manager or admmsstratw& receiver of any or all of the Secured '

. Assets appointed by the Lender under Claise 14.

 Secured Assets: all the ‘assets, property and undeﬁakmg ﬁ:ir the time being SUbjEGt 1o the Seczmty :
‘gregted by, or pursuant to, this deed {and references to the Secured Assets shall include references to -
any part of them, . :

‘Secured Liabilities: - ali preserst and future monies, t}bhgaiﬁ{ms anel iiahf!?ﬂea of the Ghar’gﬁr o ’tha :
Lender, whether actual or contingent and whether owad joinitly or. $evefrauy1 ag principal or surety or in_
any other capacily, and whether or riot the Lender was an.original ‘party to the relevant transaction and
~in whatever name or siyle; iogether with ‘all interest (including, without limitation, default interest) -
geenging in res;)act of those monies; obligations or liabilities.

Ser::urxty Fmanciai Cuilatera% Arrangemenzt has the meararzg given 16 theat expresmrm i the_
Financial Collateral Regulations. _ :

- .Sezunzy any martgage, charge (whether ﬂxed or ﬁaatmg‘ legjal or eau;’&abi } pledge; i"éfa.'a'issign?n?enf _ o
by way of security or other security interest securing sny. obligation of aﬂy persen or any other -
agveement or-arrangement having a similar eﬁ-‘ecﬁ




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

1.2 Inthis deed:
(a) clause and Schedule headings shall not affect the interpretation of this deed;

{b) a reference to a person shall include a reference to an individual, firm, company, corporation,
partnership, unincorporated body of persons, government, state or agency of a state or any association,
trust, joint venture or consortium (whether or not having separate legal personality);

(c} unless the context otherwise requires, words in the singular shalt include the plural and in the plural
shall include the singular, and a reference to one gender shall include a reference to the other genders;

{d) a reference to a party shall include that party's successors, permitted assigns and pemitted
transferees and this deed shall be binding on, and enure to the benefit of, the parties to this deed and
their respective personal representatives, successors, permitted assigns and permitted transferees;

(e) where the Chargor consists of more than one person, the rights and obligations of the Chargor in
this deed shall be joint and several as amongst those entities;

(F) a reference to a statute or statutory provision is a reference to it as amended, extended or re-
enacted from time to time, and shall include all subordinate legislation made from time to time under
that statute or statutory provision;

(g) an obligation on a party not to do something includes an obligation not to allow that thing to be
done;

(h} areference to this deed {or any provision of it) or o any other agreement or document referred to
in this deed is a reference to this deed, that provision or such other agreement or document as
amended (in each case, other than in breach of the provisions of this deed) from time to time;

(i) unless the context otherwise requires, a reference to a clause or Schedule is to a clause of, or
Schedule to, this deed. The Schedules form part of this deed and shall have effect as if set out in full in
the body of this deed. Any reference 1o this deed includes the Schedules;

() any words following the terms including. include, in particular, for example or any similar
expression shall be construed as illustrative and shall not limit the sense of the words, description,
definition, phrase or term preceding those terms;

(k) a reference to an amendment includes a novation, re-enactment, supplement or variation {and
amended shall be construed accordingly);

(I} a reference to assets includes present and future properties, undertakings, revenues, rights and
benefits of every description;

(m) a reference to an authorisation includes an approval, autherisation, consent, exemption, filing,
licence, notarisation, registration and resolution;

(n) areference to continuing in relation to an Event of Default means an Event of Default that has not
been remedied or waived;

(o) a reference to determines or determined means, uniess the contrary is indicated, a determination
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*rnade at the absolute discretion of the person making it; and

{p} @ reference to a regulation includes any regueatim s’ula official directive; request or- gmzzfe e
(whether or not having the force of law} of any governmental; xﬂter*_g@vemmemal or supranational body,.
-agency, rﬁepartmam or regulatory, sel fwreguiat&ry or cther authority of ergamsaiica :

- '-’i 3 i the Lender mnszdem thai an amount paid by the Chargor in rewec% of the’ Ser;ured Lsabnisﬁuas i

capable of being avoided or otherwise sel aside on the liquidation or administration of the Chargor or
otherwise, then that amount shall not be cmnsﬁemcﬁ 1o have: bmﬂ |Wevacabiy pald for the purposes of

this deed. S .

1.4 A réfereme in this-deed to a charge or m@rﬁgagé of or dvet-&*ﬁy ij;j@rtyiﬁcl'uaéﬁ*

{a} all bulldings and fixtures and fittings (mciud ng ’trade and tenaﬂ'za f;mures and fi ﬁ;r‘;gs) that are -
-situated o or form paﬂ of that. Property atany time; L TSR

(b} the proceeds of the sale of any part of that. Pmparty am‘i aﬁy aihe;* monies paaa:é or payabfﬁ in
' r@spect of or in connection with that Property; S .

' .(c) Ria:) b&neﬂt :}f any covenants for title gwer‘s or entered inta,. by any pr&d&wssﬂr in iitie of the -
‘Chargorin- raspect of that Property, and any’ monies paid or payable in respect of those covenants; and

- (d} all rights under any licerice, agraemant {for sal & or agreemeﬁf for leasein respect mf that Property.
15 For the purpases of section 2 of the i.aw of Property (Mtsﬁeilane@us memms) Act 1989, the
“terms of the Finance Documents and.of any side latlers. beﬁ;ween any g}ames in refation to the F;nance o
~Diocuments are- ms@rmmtﬁd Into this: dead. - B

1. E If the rule agamst p&rpetumes apphes o any imst created by ii’us ﬁae{! the perpetmty per;@d shall' '
e 125 years (as specified by section 5(1 } of the Per;;etwt:&s and Accumulations Act 2(‘309@} o

2 mvmm‘r TG PAY

24 The Chargor shai on demand pay o %he Lender and dls;charga hi Secured é..nabsieiies when they -
hecome due.

2 2z The Chargm* covenants w;@h tha Lendes' to pay mteresi on any.amaounis due umdar Clause 2.1 from B
dsy 1o day until full dlscharge {whather before or after ;udgmani Hauidation, winding-up or

~ administration of the Chargor} at the Default. Rate, provided that, in the case of ‘any cost or expense; -
such interest shall:acerue and be payable as from th& date on which the relavant cost or expense arose | -

without the nemssgiy for-any demand being made for paymant
3, ‘GRANT OF SECURITY |

- 1 As & continuing security for the payment and discharge of the Secured Liabiliies, the Chargor with
- full title gusrantes chargea to the Lender,. by way of first legal mﬂngage ear;h Property $pacef;@d in

" Behedule 1.

32 Asa ceﬁ’tmumg securaty for the paymant arzd drscharge ﬂf thie Secured Llabfllties the C:hargm wit
- full tide guarantee chargas to the Lender by way of first fixed aharge

' .{a} aiE F’mgemas acqu:re;d by the E}har‘gaf inthe future;

R {h} a?t pmswt and future :nterest& of the C}hargar &"‘iﬂt eﬁeetw&iy marﬁgaged or charged undar tha_ R




preceding provisions of this Clause 3 in, or over, freehold or leasehold property;

{c} all present and future rights, licences, guarantees, rents, deposits, contracts, covenants and
warranties relating to each Property;

(d) all licences, consents and authorisations (statutory or otherwise) held or required in connection
with the Chargor's business or the use of any Secured Asset, and all rights in connection with them;

(e} all its present and future goodwill;

(F allits uncalled capital;

(g) all the Equipment;

(h) all the Intellectual Property;

(i)} all the Book Debts;

(j} all the Investments;

(k) all monies from time to time standing to the credit of its accounts with any bank, financial institution
or other person, together with all other rights and benefits accruing to or arising in connection with each
account {(including, but not limited to, entitiements to interest);

(I} allits rights in respect of each Insurance Policy, including all claims, the proceeds of all claims and
all returns of premium in connection with each Insurance Policy, to the extent not effectively assigned

under Clause 3.3 and subject always to the terms of any applicable Finance Documents; and

(m) all its rights in respect of all other agreements, instruments and rights relating to the Secured
Assets, to the extent not effectively assigned under Clause 3.3.

3.3 As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor with
full titte guarantee assigns to the Lender absolutely, subject to a proviso for reassignment on
irrevocable discharge in full of the Secured Liabilities:

(a) all its rights in each Insurance Policy, including all claims, the proceeds of all claims and all returns
of premium in connection with each Insurance Policy subject always to the terms of any applicable
Finance Documents; and

(b) the benefit of all agreements, instruments and rights relating to the Secured Assets.

3.4 As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor with
full title guarantee charges to the Lender, by way of first floating charge, all the undertaking, property,
assets and rights of the Chargor at any time not effectively mortgaged, charged or assigned pursuant to
Clause 3.1 to Clause 3.3 inclusive.

3.5 Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge created by
Clause 3.4.

3.6 The floating charge created by Clause 3.4 shall automatically and immediately (without notice)
convert into a fixed charge over the assets subject to that floating charge if:

{a) the Chargor:



o 1) areaﬁes o aﬁemms m a:;reat«e wwihmt the pnur ‘written conseni of the Lerﬁder Securuty or a trust
i favour of another parson over all or any part of the Secured Assets. {excepl ag expressly parmitted
by Ehﬂ tenmis of this deed}), or . _

iii) daspwse& ar attempts o dnspase Qf all or afty gaart of the Secu{ed Assets {c)ther than Seczzred
- Assets that are only subjedt o the floating cé'targe while' It remains uncrystallised);

-{h) “Any perann ievses (er a%temp‘ts o levy) - as‘zy distress, attachment, execution or mher pmcezs-
‘against all or any part of the Secured Assets; or . :

(a:;) a resolution is passed or an Gf‘dﬁl’ IS mﬁﬁfz fc::r‘ Hm wmr.?mg“up, dlssaiutﬁm a»:;im;msiratmn or re;m-'
" organisation of the Chargor. B _

| 3.7 The Lender may! in it scs%e dmcmﬁ;on by written nm;ce to the Qhargr::r convert the ﬂea%mg charge
created Under this deed into a fixed s:harge as regards any part of the Secured Assets specified by the
“Lender in that rotice if: . . '

{a) an Eveni- of Default c’:ic:éurg andis ﬁﬁnﬁﬂwinﬁjm

o _'(b) the Lerider conmder&; ‘thcse assels to be in dar&gar mf bemg se:zed o se?ﬂ under any form Uf"._
distress, attachment, execution or ﬁther legal pmsess orto be olherwige in jgopardy.

k% :] Arsy asset 30:;:,}&*@:3 by the Chargor after’ any crystallisation of the floating c:harge c:reated uﬂdar‘
this deed that, bul for that crystallisation, would bé subject t6 4 floating charge under this deed, shall
{uniess the Lenderconfirms. Otherw:se to the. Chargc;r in wrsﬂng) be eharged to the Lender by way of
first fixed charge : _ : '

'4 L;Amuw OF THE mszmwm

41 The Chargears habnhty urmier thga deed in respem of any cf ihe Secured LI&Q’MSHES shail nm: be -' -
‘distharged, prejudiced or affected by,

A{a) any securriy, guarantee, mdemmty remedy or other nght hald i::ya or available m the Lender that
is, or becomes, wholiy o pamaily Hlegal, void or unenforceable on-any ground;

| (b ihe Lender renewang, de%enﬁ ining, varying or increasing :-:my famint‘y oF miher transaction in ansy-
manneér of concurring in, accepting or varying any compromise, arrangement or settlement, or omitting
to-claim or enfarce payment from any other person; or o

o) _any other ‘act or msg‘m that,. 'but_'_fﬁr this Giause{- 4.1, might have discharged, -'Qr'.o%haﬁwée-
;}m}udia&é or affected, the fiability of the. C’hargﬂr- : :
42 The Chargmr walves any right it may have to r@qu;re the Lender to-enforce’ aﬂy secunﬁy of nther '

 right, or claim-any payment from, or atherwnse prﬁceed against, any other pemon before :aﬁfemmg this
daed against the Chargor. . _ :

5. REPRESENTATIONS AND WARRANTIES -

5 1 The Chargor makes ‘the representa%sons and Warranties set out in this Clause 5 1 the Landar on
the date of this deed and they are deemed fo be repeated on each, day of the Security Period with

. reference 1o the facts and circumstanices existing at the time of repetition.

B (a) The Chargor is the sole flég'ai and beneficiat owner of the Secured Assets;




{b) The Secured Assets are free from any Security other than Permitted Security and the Security
created by this deed;

{c) The Chargor has not received, or acknowledged notice of, any adverse claim by any person in
respect of the Secured Assets or any interest in them;

{d) There are no covenants, agreements, reservations, conditions, interests, rights or other matters
whatsoever that materially and adversely affect the Secured Assets;

(e) There is no breach of any law or regulation that materially and adversely affects the Secured
Assets;

() No facility necessary for the enjoyment and use of the Secured Assets is subject tc terms entitling
any person {o terminate or curtail its use;

(g) Nothing has arisen, has been created or is subsisting, that would be an overriding interest in any
Froperty.

(h) No Security expressed to be created under this deed is liable to be avoided, or otherwise set
aside, on the liquidation or administration of the Chargor or otherwise,

(i) There is no prohibition on assignment in any Insurance Policy or Relevant Agreement and the entry
inta this deed by the Chargor does not, and will not, constitute a breach of any Insurance Policy,
Relevant Agreement or any other agreement or instrument binding on the Chargor or its assets.

(j) The Chargor has, at all times, complied in all material respects with all applicable Environmental
Law.

(k) This deed constitutes and will constitute the legal, valid, binding and enfarceable obligations of the
Chargor, and is, and will continue to be, effective security over all and every part of the Secured Assets
in accordance with its terms.

() The Investments are fully paid and are not subject to any option to purchase or similar rights.

(m) No constitutional decument of an issuer of an Iinvestment, nor any other agreement:

{i) restricts or inhibits any transfer of the Investments on creation or enforcement of the security
constituted by this deed; or

{il) contains any rights of pre-emption in relation to the Investments.

(n} The Chargor has complied with all notices relating to all or any of the Investments received by it
pursuant to sections 790D and 790E of the Companies Act 2006.

(o} No warning notice has been issued under paragraph 1{2) of Schedule 1B of the Companies Act
2008, and no restrictions notice has been issued under paragraph 1(3) of Schedule 1B of the
Companies Act 2008, in respect of all or any of the Investments.

5.2 The representations and warranties set out in Clause 6.1 are made by the Chargor on the date of
this deed and are deemed to be repeated on each day of the Security Period with reference to the facts
and circumstances existing at the time of repetition.

6 GENERAL COVENANTS



81 The Chargt:}r shall not &t any time; except with the prior written ponsent of the Lender:

: '(a} create, pummr% to create c:r permré to subsist any $ecur;§y on, or irf felatioh to, any Setitred Aasei _
e Gther than any: Sedurity creat@:ci by this &e@d or any Permitted Security; :

'(b) 3@& asszgn tranm‘er par% wnth ;mssessmn of, ar aihenmse d;sposa Gf’ m aﬁy manner (Gf purpm tt}-
| trusmesa Secured Ass@ts ’that aﬂa cmiy subjem to an umw&tailz%d fiﬂa*{mg ﬁh:arge) or

| {t: create or graﬁt {mr gsurpm to ereate or grant) any mterest in the Secured Assets in ?amur ef a third
o .pag"ty . - :
ﬁ 2 The Chargnr shaéi not do, or permit to: ba dx:me any aci or: thmg that wnuid or magm depremate,.-
;eapamlse or otherwise prejudice the security held by the Lender, or materially diminish the value of
any of the Secured Assets or the effectiveness of the security created by this deed.

8.3 The Chargor - shall not, withiout’ the Lenders prier wiitten” gonsent, Use or permﬁi; ihe Sesured-.
Assefs to be used inany way Contrary to faw.. :

_._E d Tha Chargur shali

.{a} mmpiy with the requwemenm of any Iaw ard reguiatmn reEazmg ?;a o aﬁectmg the Seeur@d Asselaf
~or the, use of it or any part of theem o '

- '(h} abtam and ﬁmmpﬂy renew fmm t;me 10 tﬁme am:i compi y wsth the ierms of &l authomsatsons i:hat' '
are required in connection with the Secured Assets or their use or that are ﬁec:esgary 1o presewe :
“naintain or remew anwf Seoured Asseband. e

.(c} promptly effect. aﬁy mamtenance madlﬂcatlarts a%teratmns or s‘ep‘smm that are reqmmd by any.la law
- or regu%aiwﬂ o beeffected on or in connaction wﬂh the Secured Assets.

6.5 The Chargor shall usé its t;&si.an-deamws:m: -
{a} procure the prompt cbservance and performarnice of the covenants and other obligations imposed.
. on the Ghargmrs counterparties {fmu:lu::%mg each counterparty in respect-of a Relevant Agreement and.
o eaah insurer in respect of an Insuram;e Pot my} anid-

{b} - enforee any rights and institute, cenimua or defend any pmceeihﬁgs re atmg to any c:f iﬁe Securad_
Assets that the Lender may require. fmm fimie to'time.

8.5 The Charg{}r shai pmmg::t y on bemmmg avware of amy mf ihe same, nm&trfy ther Lender in wiriting of:

. -{a} any representaum or warranty s&% outin Giause 5 whlch is mcar‘razi or misieafjmg in any -material -
- respect when made or deemed to be repeated; and .

(b)) any breach of any covenant st out in this deed.

8.8 The Chargor shall ag'so’ requeres:i by the Lender, deposit’ wnth thie Lender and the Lender shall, for
“the duration of this deed be entitied to hold: :

{a) all deads and documents of titie relaling 1o the Secured Assets zhaﬁ: aréin the pﬁssessacm or mmra& -
o oof the Ghar@af {and if these are not within the possession or control of the Chargor,. the Chargor
' undari:ak% to-oblain possession of a1l tﬁese ﬁe&ds am:} dac;umants of txﬂe)




(b} all Insurance Policies and any other insurance policies relating to any of the Secured Assets that
the Chargor is entitled to possess;

(¢) all deeds and documents of title (if any) relating to the Book Debts as the Lender may specify from
time to time; and

(d) copies of any agreements, instruments and rights relating to the Secured Assets, certified to be
true copies by either a director of the Chargor or by the Chargor's solicitors.

6.7 The Chargor shall, if so requested by the Lender from time to time, give notice of this deed, in
such form reasonably specified by the Lender, to:

(a) each counterparty to any material agreement which the Chargor is a party to;
(b} to each insurer under an Insurance Policy; and

(c) to each bank, financial institution or other person {other than the Lender) with whom the Chargor
holds an account.

6.8 The Chargor shall:

(a) give the Lender such information conceming the location, condition, use and operation of the
Secured Assets as the Lender may require;

(b} permit any perscns designated by the Lender and any Receiver to enter on its premises and
inspect and examine any Secured Asset, and the records relating to that Secured Asset, at all
reasonable times and on reasonable prior notice; and

(¢} promptly notify the Lender in writing of any action, claim, notice or demand made by or against it in
connection with all or any part of a Secured Asset or of any fact, matter or circumstance which may,
with the passage of time, give rise to such an action, claim, notice or demand, together with, in each
case, the Chargor's proposals for settling, liquidating, compounding or contesting any such action,
claim, notice or demand and shall, subject to the Lender’s prior approval, implement those proposals at
its own expense.

6.9 The Chargor shall promptly pay all taxes, fees, licence duties, registration charges, insurance
premiums and other cutgoings in respect of the Secured Assets and, on demand, produce evidence of
payment tc the Lender.

7 INSURANCE COVENANTS

7.1 The Chargor shall insure and keep insured {or where, in the case of any leasehold property,
insurance is the responsibility of the landlord under the terms of the lease, either procure that the
landlord insures and keeps insured or, if and to the extent that the landlord does not do so, itself insure
and keep insured) the Secured Assets against:

{a) loss or damage by fire or terrorist acts;

{b) other risks, perils and contingencies that would be insured against by reasonably prudent persons
camrying on the same class of business as the Chargor; and

{c) any other risk, perils and contingencies as the Lender may reasonably require,

7.2 Any such insurance must be with an insurance company or underwriters, and on such terms, as
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11 reasanabéy gcceptable to the Lender, and must inchsde properly owners' public liability and ih:rf:ﬁ _
party liability insurancé and be for not less than the replacement value of the rélevant Secured Assels

_ 3(meamng i1 the case of any premises on.any Properly. the total cost of entirely rebuilding, reinsiating or

L repiacmg the premises in the avent of their being destroyed, together with architects’, surveyors',
engineers’ and other professional fees: and charges for shoring of proppirg -up,. demoliion, site -
clearance and reinstatement with adequate allowance for inflation) and loss of rents - payabla by the

teriants or aiher oeoupiers of the Property for a period of at least three years, including provision for
* increases in rentduring the persﬁd of insurance : '

7.3 Th@ Ghargm’ shall, if reque&ied by the Lencier, pmduce fo the Lander each pﬁhay, mﬁk’fmﬁtﬁ or
cover note relating to the insurance requited by Clause 7.1 {or where; in the case of any leasehold
property, that insurance is effected by the landlord, such evidence of insurance as the Chargor is

entitied to obtain from the landiord under the terms of the relevarit i&&ﬁa}

_ -?4 Tne E“}harger shatl, if mques*tecf ﬁjy the émaﬂdar rﬁrocure thet & mte of the Lender’s tﬁteresi is .
endorsed upon each insurance policy (other than public Hability and third party fiability insurances) ..

* riaintained by it or any person on its behalf in accordance with Clause 7.1 but without the Lender
having any liability for any premium in relation to those Insurance Policies unless it has expmss&y and
specifically requested 1o be made liable in respect of any increase in premium Qr unpaéd premiurm in - .
'respeci of any Insurance Palicy. _ . _ :

7. 5 The Céﬁargar shall ensure that each iﬂaurance ch}lzcy in mspac:% F§ busmess m!errupt;m msurance' -
- abtamed by tha Chargor-contains: '

| ta) aloss payee ciauge umdar wh:(;ﬁ tha Lgﬁdm is ﬂamed ET f“ st !ass tzaye& {mher ihan i respect of
' any ciaim under any pubilc;: iiabm{y‘ arid third parﬁy fabﬁ;%y msurances) . _

o (b} termis aﬁgurmg that it aannai be avmded BF vrtaaﬁed as agamst the i_endm by rﬁas‘scm E}f ‘ih@ act or -
_ defaull of any other insured party or any m;srepresentat;mn non-disclosure or fﬁtlur& to make & fair
- presentation of risk by any other Insured party; S

' '-_'{ﬁ} a waiver of each insurﬁr‘% ﬂg%ﬁs of subrﬂgamﬂ agé&mgi tha C?’mr«gm‘ the Lender and the tenants of
any Property other than any such rights arising i connection with any fraud or criminal offence
committed by any of those persons i respect of any Pmperty ar any Insurance Policy; and.

._(ﬁ) 1erms énsufing that no ingurer can Tepudiate, restifid or cancel it, treal it as.aveided in whole or in
part nor treat it ag exp;r&d s H R noﬂnpaymem of premium without giving at least 30 days’ priorwritten
. notice ig the Lender. :

- %4 The Chargor shaf% not do o omit t@ do, or pemat to-be tﬁme ar ‘amitted, By act or thmg that: may
invalidate or otherwise ar&;u&zc@ any inisurance poficy maintained by it in accordance with Clause 7.1,

TT Al m{:;mes payabe uﬂder any msumnce paiacy mawtam&d by ;‘ﬁ m amorﬁanc& W|th Clause 7.1 at
- any time (whether or not the: securnity constituted by this deed has become enforceable) shall be applied

. in'making good or-recouping expenditure in respect of the loss or damage for which those monies. are.

_fece:vsd or, aﬁar the s,e(:ur;ty mns*;tiuted by* ihas desd has becoma enforceabls and if the Lender o

......

8. PROPERTY COVENANTS:
B4 The Qharga:}r shall keep at premnses and F Kilires. and fti:tsngs on each Pmpeﬁy in gmd and .

- substartial rapair and condition and been brought up to the requisite proposed . minimum. energy
standards as specified by the Energy Act 2011 or any subordinate or replacement legislation. o

1z




8.2 The Chargor shall not, without the prior written consent of the Lender;

(a) pull down or remove the whole, or any part of, any building forming part of any Property or pemit
the same to occur;

(b make or permit any material alterations to any Property, or sever or remove, or permit to be
severed or removed, any of its fixtures; or

(c) remove or make any material alterations to any of the Equipment belonging to, or in use by, the
Chargor on any Property (except to effect necessary repairs or replace them with new or improved
models or substitutes).

8.3 The Chargor shall carry on its trade and business on those parts {if any) of the Properties as are
used for the purposes of trade or business in accordance with the standards of good management from
time to time current in that trade or business.

8.4 The Chargor shall:

(a) give full particulars to the Lender of any notice, order, direction, designation, resclution or proposal
given or made by any planning authority or other public body or authority (Planning Notice) that
specifically applies to any Property, or to the locality in which it is situated, within seven days after
becoming aware of the relevant Planning Notice; and

(b) atits own expense, immediately on request by the Lender, and at the cost of the Chargor, take all
reasonable and necessary steps to comply with any Pianning Notice, and make, or join with the Lender
in making, any objections or representations in respect of that Planning Notice that the Lender may
desire.

8.5 The Chargor shall:

(a} observe and perform all covenants, stipulations and conditions to which each Property, or the use
of it, is or may be subjected, and (if the Lender so requires) produce evidence sufficient to satisfy the
Lender that those covenants, stipulations and conditions have been observed and performed;

(b) diligently enforce all covenants, stipulations and conditions benefiting each Property and shall not
(and shall not agree to) waive, release or vary any of the same; and

(c) (without prejudice to the generality of the foregoing) where a Property, or part of it, is held under a
lease, duly and punctually pay all rents due from time to time, and perform and observe all the tenant’s
covenants and conditions.

8.6 The Chargor shall:

(a) where a Property, or part of it, is held under a lease, duly and punctually pay all rents due from
time to time; and

(b) pay (or procure payment of the same) when due all charges, rates, taxes, duties, assessments and
other outgoings relating to or imposed on each Property or on its occupier.

8.7 The Chargor shall not, without the prior written consent of the Lender, such consent not to be
unreasonably withheld:

(a) grant, or agree to grant, any licence or tenancy affecting the whole or any part of any Property, or
exercise, or agree to exercise, the statutory powers of leasing or of accepting surrenders under

13



_sections 99 or 100 of the Law of Property Act 1925; or
(B} in: any other way dispose of, surrender or: crefat& or agme to dmpasa of surrender or. areate aray

. legal or equitable estate or interest in the whole or any part of any Property.

8.8 If the title o any Properiy 'is”ﬁctmgistej-red 4t the Land Registm*fhe.ﬁhargar shall proctre that no. -
. .person (other than itself) shall be registered under the Land Registration® Acts 1925 to 2002 as
- proprietor of all or any part of any Property without the prior written consent of the Lender. The Chargor
shali b@ isabi@ fc;}f the c«:}sis and axpensas of the Lender in leﬁgan@ cautions against the registration of

' -'_'8 9 The Charg{}r shali rm{ withaut ihe prior written mnsent of ihe Lenzier*

-'(a} make or, insofar 88 it is- ab e, permst olhers to make any appima‘t iof fm‘ Qlanmmg permzssmn m’_ _ ;
development consent in respect of ihe Froperiy; or :

:_(h} carTy out, or ;}@frm’ﬁ or suffer to be carrmd ﬁui Hrvany. Pmp&ﬂy any deveiapmem 8% defmgd in the; '
Town and Country Planning Act 1990 and the Piannmg Act 2008, or chaﬁge or permit-or suffer to be
- “changed the use of any Property. _
| 810 The Chargor shall:

.{a) cmmpiy with all the r@qu;rements of Enmmnmenﬁcai Law both i the conduc:t m* its. ganeml busmem'_
and in'the. managememf possession or cccupation of each Property; and

= '{b) tham a’né m}mpiy with all au&hms&i;m& g}ermits and other types of %gcenc@s necessary under'
- Eny;rgnm@nta!Law R _ . . . e S :

8 L “T’he Chargor shall nut wgthcrut %he prior. wntten csnﬁem @f the. Leﬂder enter into. aﬁ’y ONErcLs or
- restrictive ‘ohbligations aﬁe&img the whole or-any part of any Property, or create or permit to arise any.
swrndrng imterest, easement or right whalever in or over the whole orany part of any Pe‘op@ﬁy

_ 812 The Chargor shiil prucure that no pefsm shall begﬁme antitled to asger{ aﬂy g}r@pnetary or ﬂ‘ther '
like right or interest over the whole or aﬂy part of aﬂy Pmp&ﬂy without the prior written consent of the
Lender, _ _ -

- 813 The Ehargar'shai p‘érmﬁ the LendEr any Revaiver aﬁd'aﬂy";:ﬁfsm' appiointed by either of them
' tf;} anter on'and inspect any Pmperty on reasonable prigr nictice. . o

814 The. Cha:’gar s?“‘saii inform the L&nder promptly of any acquss;&mn by ’the {Zhargm of, or c@mram '_ '
made by the Chargor lo acquire, amy freehﬁid leasehold or other u’ﬁamst inany ;:sm;}erty

8. 15 ?he Ghargor shall m:ri w;%hﬁm the pl“l@%’ wntteﬂ consent af the Leﬁder

(aj emrc;se any VAT aptmn io tax in relation tc: Ay Pmperiy, or
' (&»} ‘revoke amy VAT am;an 0 %ax exercised, and disclosad to the E_entﬁer ‘before tha date of this: daed

8.16 The C:hargar mnsants o an app lication bemg made by’ the Lender ta the Land Registmr for the
following restriction in Form P to be registered against its title to each Property: :

~"No disposition of th@ regls‘tered estat& by the ;::mpﬂetar of the registered estate ar by’ he prmpﬂeiar r:sf
any registered charge, not being @ charge registered before the entry of this restriction is to be
tegistered ‘without a written consent signed by the proprietor for the timé being of the chatye dated

o




[DATE] in favour of Shawbrook Bank Limited referred to in the charges register.”
9. EQUIPMENT COVENANTS
9.1 The Chargor shall:

(a) maintain the Equipment in good and serviceable condition (except for expected fair wear and tear)
in compliance with all relevant manuals, handbooks, manufacturer's instructions and recommendations
and maintenance or servicing schedules;

(b) atits own expense, renew and replace any parts of the Equipment when they become obsolete,
worn out or damaged with parts of a similar quality and of equal or greater value; and

(c) not permit any Equipment o be:
{i} used or handled other than by properly qualified and trained persons; or
{ii) overloaded or used for any purpose for which it is not designed or reasonably suitable.

9.2 The Chargor shall promptly pay all taxes, fees, licence duties, registration charges, insurance
premiums and other outgoings in respect of the Equipment and, on demand, produce evidence of such
payment to the L.ender.

10. INTELLECTUAL PROPERTY COVENANTS

10.1 The Chargor shall take all necessary action to safeguard and maintain present and future rights
in, or relating to, the Intellectual Property including (without limitation) by observing all covenants and
stipulations relating to those rights, and by paying all applicable renewal fees, licence fees and other
outgoings.

10.2 The Chargor shall use all reasonable efforis to register applications for the registration of any
Intellectual Property, and shall keep the Lender informed of all matters relating to each such
registration.

10.3 The Chargor shall not permit any Intellectual Property to be abandoned, cancelled or to lapse.
11. POWERS OF THE LENDER

11.1 The Lender shall be entitled (but shall not be obliged) to remedy, at any time, a breach by the
Chargor of any of its obligations contained in this deed. The Chargor irrevocably authorises the Lender
and its agents to do all things that are necessary or desirable for that purpcse. Any monies expended
by the Lender in remedying a breach by the Chargor of its obligations contained in this deed shall be
reimbursed by the Chargor to the Lender on a full indemnity basis and shall carry interest in accordance
with Clause 18.1.

11.2 The rights of the Lender under Clause 11.1 are without prejudice to any other rights of the Lender
under this deed. The exercise of any rights of the Lender under this deed shall not make the Lender
liable to account as a mortgagee in possession.

11.3 At any time after the security constituted by this deed has become enforceable, the Lender or any
Receiver may, as agent for the Chargor, dispose of any chattels or produce found on any Property.
Without prejudice to any obligation to account far the proceeds of any disposal made under this Clause
11.3, the Chargor shall indemnify the Lender and any Receiver against any liability arising from any
disposal made under this Clause 11.3.

15



A14  To the extent permitied. by law, any right, power or discretion conferred by this deed on @
Receiver may, after the' security constituted by this deed has become snforceable, be exercised by the-
~Lender in relation to any of the Secured Assets whether or not it has taken possession of any Secured. -

Asséts and without first appointinga Receiver or notwithstanding the appointmant of a Receiver,

415 0 ihe Lerxder racewes* ‘or'is deemed 1o have received, rotice of any subsequent Senum‘iy& ar
other interest, aﬁec’ﬁﬂg all or part of the Secured Assets, the:Lender may open:a new account forthe
Chargor in the Lender’s books. Without préjudice to the Lender's right to. combine accounts, No money:
-~ paid to the ¢redit of the Chargor in any such-new account shall be apprﬁpnai&d towards, or have the

-~ affect of d150hargm§ any par‘t of the Secured Li abilities. : n

116 If the Lender does not ﬁpen A new account. :mmede&%ely &n mcemﬁ of the mttﬁe or ﬂeemed.- :
" ‘nofice, under Clause 11.5, then, unless the Lender gives express wiitten nofice to the contrary 1o the

- 'Chargsr alt payments made by the Chargorto the Lender shall be treated as having been credited toa.
‘new account of the Chargor and not as having-been applied In reduction of the Secured Liabilities, as
frory the time of receipt or deemed recaipt of the relevant notice by the Lender. :

" 14.7 - The Lender way, ‘at its discretion, grant time or other indulgence, or make any other

. -arrangement; variation or release with any person not. bemg & party to this deed {whether or not any

. such person is j@mﬂy liable with the ChargorY inrespect of any of the Secured Liabilities, or of any other
sacurity for them without’ pr@;umee either to.this deed or 1o the liabiiity of the Chargor for the Secured
Liabilities. . "

: 11 8 The Lender may, wathﬁu’t rmilce 1{3 the v:;“:hafgmr a;:apa int aﬂy ofe. or more perscms o be ar
Administrator of the Gh&rgur pursuant to Paragraph 14 of Schedule B1 {)f the insalvency Acﬁ 1986 the

R sae:urz%y aﬂﬂﬁmﬁ'ﬂd by this deed becomes @nfmmame ——

1.9 ﬁ«ny appmntment under Clause 11 8 shall
- "{a} he in wrimg s#gneci hy a duiy amhonsed sagnatgry of the éwer‘sdegr am:i
{b) take eff&ct “in accordance with paragraph 19 of Schedule E%’l- of the-mseivéncy#{:’ﬁ ’EQE‘S-

1140 The Lemﬁer may app%y o the couirt for an order removing an Aﬂmmistrat;::«r from Qﬁ‘ece and may .

by hotice in writing in/accordance with this Clause 11.8 appoint a replacerient for any. Administrator. - '

. who has digd, femgned been rem:wed or who has vacated office upon ceasing to be qualified.

U4t The Le:wdvar C{WBF&a}’}iS with the Ghargcsr that it shall perform its obligations 1o make advances '_
. unider any document fo which the Lender and the Chargor are party {mc udlﬁg any ub rga’tluﬁ o make
- available further advarnces), o _ . .

12. WHEN SECURITY a-mm ENFORCEABLE

124 The secunty ﬁaﬂsttzu‘ieﬁ i:':y tms daed sha! become zmmediateiy enforceabie # an Event Gf Default .
OCCUrS. _ _

o122 -ﬂﬁﬁ'@?‘_’ the ‘security é‘é}ﬁs{iiﬁte{i by this deed has bacore e-nforcéabie, the Lender may, in iis
- absolute discretion, enforce all or any parl of that security al'the times, in the manner and.on theterms
~ #t thinks fit, and take possession of and hold-or dispose of all orany part of the Secured Assets.

3.  ENFORCEMENT OF SECURITY |

. ’13 1 Fr.:r thsa purpaa@s af a? powers smphed by statute, *I:he Sﬁsured Liabéhtle& am desmed to have N -

' cia




become due and payable on the date of this deed.

13.2 The power of sale and other powers conferred by section 101 of the LPA 1925 (as varied or
extended by this deed) shall be immediately exercisable at any time after the security constituted by
this deed has become enforceable under Clause 12.1.

13.3 Section 103 of the LPA 1925 does not apply to the security constituted by this deed.

13.4 The statutory powers of leasing and accepting surrenders conferred on mortgagees under the
LPA 1925 and by any other statute are extended so as to authorise the Lender and any Receiver, at
any time after the security constituted by this deed has become enforceable, whether in its own name
or in that of the Chargor, to:

{a) grant a lease or agreement to lease;
{b) accept surrenders of leases; or

{c) grant any option of the whole or any part of the Secured Assets with whatever rights relating to
other parts of it,

whether or not at a premium and containing such covenants on the part of the Chargor, and on such
terms and conditions (including the payment of money to a lessee or tenant on a surrender) as the
Lender or Receiver thinks fit without the need to comply with any of the restrictions imposed by sections
99 and 100 of the LPA 1925,

13.5 At any time after the Lender has demanded payment of the Secured Liabilities or if the Chargor
defaults in the performance of its obligations under this deed or an Event of Default is continuing, the
Chargor will allow the Lender or its Receiver, without further notice or demand, immediately to exercise
all its rights, powers and remedies in particular {and without limitation) to take possession of any
Secured Asset and for that purpose to enter on any premises where a Secured Asset is situated (or
where the Lender or a Receiver reasonably believes a Secured Asset to be situated) without incurring
any liability to the Chargor for, or by any reason of, that entry.

13.6 At all times, the Chargor must use its reasonable endeavours to allow the Lender or its Receiver
access to any premises for the purpose of Clause 13.5 (including cbtaining any necessary consents or
permits of other persons) and ensure that its employees and officers do the same.

13.7 At any time after the security constituted 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:

(a} redeem that cr any other prior Security;

(b) procure the transfer of that Security to it; and

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

13.8 The settlement and passing of any such account passed shall, in the absence of any manifest
error, be conclusive and binding on the Chargor. All monies paid by the Lender to an encumbrancer in
settlement of any of those accounts shall, as from its payment by the Lender, be due from the Chargor
to the Lender on current account and shall bear interest at the Default Rate and be secured as part of
the Secured Liabilities.

13.9 No purchaser, mortgagee or other person dealing with the Lender, any Receiver or Delegate
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shall bg cohcerned 16 enguire:

{a) whether any of the Sec;ured Lisbilities have become due or payabiai or remain unpagd or
'und;scharg@d : .

"{b} whether any p@wer the: Lender, a Recewer of Daiagai& i purpmmg to exercise has bﬁceme 3
- exercisable or is properly exercisable; or L '

'{c) HOW any money saad fo. iﬁe Lender any Recew@r or any @@Eegate isto be appl;ed

13. ’il} Each Recewer and the ‘Lender is en’utied to-all the r;gms pmwars pnwteges and ;mmunmesj
corferred by the LPA 1825 on mortgagees and receivers.

1344 Neither the Lender, any Receiver, any Dele@até nor any Acﬁm‘in’zstratar shall be liable, by r’éasan'_
“of entering into- possession of ‘& Security Asset or for any other reason, lo account.as m@ﬂgagee in
. possession in respect of all or any of the Secured Assets, nor: shall zny of them be liable for any loss on
realisation of,-or for-any act, neglect or default of any nature in. conneclion with, all or any of the
‘Secured Assets for which a mﬁrtgag@e in possession might be liable as such.

i 12 The raﬂekpi of the Lender, or any Receiver or {Delagsat@ shali be @ cmncluswe dzscharge 1o a

purchaser and, in makmg any sale or other dssmsa% of any of the Secured Assets or in making any

- -acquisition in the exercise of their réspective powers, the: Lender, and every Receiver and Deisgate
may do-sc for any consideration, in any manner and on any termis that it or he thinks ﬁl,

4343 To the-exteﬁt ii’aai‘“
".'( ay the 33{‘;3;9(& Assets constitute Fmam; ECQHatara! and B AR : B R

(h} this” deed and the ﬁbiigatmns 0‘5 the Chargtsr uﬂder it c@ns’t:tuﬁa = S&{:ur&iy Fmanma! Gei aier‘a? e
Afrangement,. . : _

e Lender shall hiave e right, at-any time afier the secum'y constituted by this deed has become
- anforceable, to appropriate all or any of those Secured Assets in or towards the payment of discharge
_03? ihe Sacure«;i Liabilities tn any order that the Lender may, in-is absolute discretion, determine.

1314 The value of any Secured Assets apprﬁ;}ria%cﬁ in amcﬁfd&nﬁ&- with Clause 13.13 shall be:
- '{a) iri the case of e::ash the ammunt ﬁtandmg o the medst of- sach ef the Chargor's acoounts’ wuth aﬂy '

bark, financial institution of other person, together wﬂh all interest acamezi but unpmﬁied at the tirme the
right of ap@mpﬂam}n is exercised; and - :

by in the case of énvestments ihe price c;f ih(:se Imestme:nts at the time the right of appm;}natmn CR
- exercised as listed on any recognised market index or determined by any other method that the Lender
- may select (including independent valuation). _ '

1315 The Chargor agrees that the methiods of vamatmﬂ pmwﬁed for in th:s clause are mmmemuai%
reasonable for the purposes of the Financial Collateral Regulations.

14, REC‘ENER
4. ‘i At any tire after the s@surﬁy ﬂnnsiltutad by ‘{hﬁs deed Has bemme enfﬁmeabie 6 at the: request- '

of the Ghargor the Lender may, without further notice, appoint by way of deed, or otherwise in writing,
L any ong of more ;}arsms tobsa F&eaewer of all of any part of the Secured Assets :

o1




14.2 The Lender may, without further notice (subject to section 45 of the Insolvency Act 1986 in the
case of an administrative receiver), from time to time, by way of deed, or ctherwise in writing, remove
any Receiver appointed by it and may, whenever it thinks fit, appoint a new Receiver in the place of any
Receiver whose appointment may for any reason have terminated.

14.3 The Lender may fix the remuneration of any Receiver appointed by it without the restrictions
contained in section 109 of the LPA 1925, and the remuneration of the Receiver shall be a debt
secured by this deed, to the extent not otherwise discharged.

14.4 The power to appoint a Receiver conferred by this deed shall be in addition to all statutory and
other powers of the Lender under the Insolvency Act 1986, the LPA 1925 or otherwise, and shall be
exercisable without the restrictions contained in sections 103 and 109 of the LPA 1925 or otherwise.

14.5 The power to appoint a Receiver (whether conferred by this deed or by statute) shall be, and
remain, exercisable by the Lender despite any prior appointment in respect of all or any part of the
Secured Assets.

14.6 Any Receiver appointed by the Lender under this deed shall be the agent of the Chargor and the
Chargor shall be solely responsible for the contracts, engagements, acts, omissions, defaults, losses
and remuneration of that Receiver and for liabilities incurred by that Receiver. The agency of each
Receiver shall continue until the Chargor goes into liquidation and after that the Receiver shall act as
principal and shall not become the agent of the Lender.

15. POWERS OF RECEIVER

15.1 Any Receiver appointed by the Lender under this deed shall, in addition to the powers conferred
on it by statute, have the powers set out in this Clause 15.

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

15.3 Any exercise by a Receiver of any of the powers given by this Clause 15 may be on behalf of the
Charger, the directors of the Chargor (in the case of the power contained in Clause 15.18) or itself.

15.4 A Receiver may undertake or complete any works of repair, building or development on the
Properties and may apply for and maintain any planning permission, development consent, building
regulation approval or any other pemmission, consent or licence to carry out any of the same.

15.5 A Receiver may grant, or accept surrenders of, any leases or tenancies affecting any Property
and may grant any other interest or right over any Property on any terms, and subject to any conditions,
that it thinks fit.

15.6 A Receiver may provide services and employ or engage any managers, officers, servants,
contractors, workmen, agents, other personnel and professional advisers on any terms, and subject to
any conditions, that it thinks fit. A Receiver may discharge any such person or any such person
appointed by the Chargor.

15.7 A Receiver may make, exercise or revoke any value added tax option to tax as it thinks fit.

158 A Recesiver may charge and receive any sum by way of remuneration (in addition to all costs,
charges and expenses incurred by it) that the Lender may prescribe or agree with it.

15.9 A Receiver may collect and get in the Secured Assets or any part of them in respect of which it is
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appamﬁed and make any demands and take any proceedings as may seem expedient for that purpose, '
and take possession of the Secured Assets with like nghta :

' 15 10° A Receiver may’ carry on, manage v:ieve!api reconstruct, amaigamate or dwers:fy Br cORGUT T _
carrying on, managing, developing, remnstmctmgg ama gama@zng or eﬁwemd‘ymg the busmess of the .
'i:hargor o : _ -

18, 1‘5 A %’{eﬂswer may selﬁ exchangs, t:er:veﬁ intor mz}ney and realise all o any of the Secured Assai:s_ -
inrespect of which it is appointed inany manner (including, without limitation, by -public auction or

private sale) and generally on any terms and conditions as it thinks fit. Any sale. may be for any

*gonsideration thal the Receiver fhinks fit .and a Receiver may promme o concur in prﬁmmmg &

' pompany o purchase. the Secured Assets to be sold.

1542 A Receiver may severand sell Separateiy any fi xiures or ﬁﬁ:mg& fms'n any Pr@perty wathcut the L

consent-of the Chargor. : _ : e
15.13 A Receiver may sell and assign all ot any 'o'f thé Book Debs in rﬁspem of which it is appd%ntad |

i ahy marnner, and-generally on any terms and conditions, that it thinks ﬁt _

. 15. 14, ﬁx Rec&wer may give valid mcen;}i fw all mames ahd &XE(}U’{E& all assurances ahd thmgs that may

be proper or desirable for realising any of the Secured Assets. :

15.15 A Rez;ewar may make any arraﬂgemerat seﬁiemeﬁt of mmpmmtse heiween the Chargﬁr and
any other person thal it iay. ‘think expedient. : . _ _

15 ‘iﬁs A Receiver wiay bring, pmseaute, enfc:m& defem:i and abaﬁdm all ac‘isnns su&ts and
‘procesdingéin relation to any of the Secured Assets as it thinks f £, P

.. '15 17 A Recewer may: make: substitutions uf or empmvemenis iﬁ, the Equ!pmeﬂ% as it may thmic:--
expedient. .

1548 A Reaewﬁr may. iake calls condswnaiiy or mmrzd]ticmaﬂy on the m&mb&rs of thé Chargﬂr in o

' “respect of uncalled capital with (for that purpose and for the purpose of enforcing payments ol any ‘calls

50 made} the same powers @s are ‘conferred by the articlés of association af the Charg{::r on itg .-

~directors.in respect of calls authorised to be made by them.:

1519 A Receiver may, | i it thinks fit, but without prejudice to the mdsmﬂt‘{y in Glaug@ ”18 eﬁect wdﬁ-
any insurar any - policy of insurance either In Beu or satisfaction of, orin addition to, the insurance -
required to be maintained by the Chargor under this deed. . :

_&5 20 A Recsiver may. exercise all powers pmwded for in iha LPA 1’925 iy the same way as § it ha-ti )
bean duly appointed under the LPA. 1925, and exercise all powers provided for-an admrmstratwe-

' receiver in Schedule 110 the Insdlvency Act 1986.

18.2% - A Receiver may, for ary of the purposes amhaﬁ'sed' by this Clause 15, raise money by .

barrowing from the Lender (or from any other person) either unsedured or on the security of all oranyof -
~the Secured Assets in respect of which itis appointed an any terms that it thinks fit’ {mciudmg Wthe

&enrﬁar congents; lerms undar which that security ran%f;s iry piricrity to this deed)

15.22 A Recenser" may redeem any pr;of Secunty and settle anc{ pass the acmunts k] which ihe :

Security refates. Any accounts so-settied and passed shall. be, in the absence of any manifest erfor,
conclusive and binding on the Chargor, and the moniss §o pa;ecﬁ shall be deemed io be an expaﬂse

~ properly incurred by the Receiver.




45.23 A Receiveér may delegate his powers in accordance with this deed.

1524 A Receiver may, in relation to any of the Secured Assets, exercise all powers, aithorisations

- -and rights it wollld be capabta of ‘exercising, and do all those acls and things, a8 an absolute beneficial _
“owner could exercige or.do in ?the awnﬁrshlp and management of the Seemed AssBts or any part of the -
'Secus'ed Assets - . :
| 13 25 A Receiver may do ary - ather act& and Ehsr‘ag& thst f%

{a} may mansar;ier des;mh?e or necessary for raahsmg anjy of the Seﬁured Aﬁ&&t%

{b} may cmnsnder mcldentai orconiducive to any. af the ragms or pmwers ‘conferred on &' F%ecewer under '
or by virtue of this deed or law; or - _ . B

"{r::} Tawfully may or can-do as agant fr;}r the Chargaf
16, DELEGATION :
161 The Lender C}i’ any Recewer may deiegate {esther gezwera!ly or s;:;emﬁcai% ¥ by”’péW’e"r of attorney
“of in any other manner o any person any right, power, authority or discretioh conferred on it by ﬁ‘i?ﬁ .

_ deed {including the power of altorney. granted under Clause 20.1).

16.2 The Leﬁder and eaci’! Rece;wer may mak& a deiegaiwn fm the terms anct ﬁcndntmﬁs (gnc udmg .
—the power o sub»deie»gat@} that it thinks fit. .

163 Neither the Lender nor any Receiver shall be in any way lable or responsible to the Chargor foi -
~any loss or lability arising from-any act, default, omission or misconduct on the part-of any Delegate.

17. APPLICATION OF PROCEEDS
174 All monies received by the Lender, & Receiver of & Delegate pursuant 10 this deed, after the

‘securily constituted by this deed has become enforceable, shall (subject to the claims of any person
' hawng prior rights and by way of variation of the LPA 1925} be: applied in the following order of ;:snc}r"uty

{a} inor tﬁwardﬁ paymeﬁt of mr prowsucn fcnr ali costs, c;harges and expensea sﬁcumed by oF- im behalf' o '

~of thé Lender (and any Receiver, Delegate;. aﬂmrney or agent appﬁmted by ity under or in connection
*with this deed, and of aii remuﬂeraimn due to any Recaw&r under or i connection w:th this deed:

“{b) iror t&wards paymenﬁ GF or pmws&m for the Sacumd Lsabﬂ;tsaa in: aﬁy order and manner ihat the
Lender determines; and : : .

{e} i paymentof the suﬁ)i’ué (_if'a@fﬁy}'tz}.tnfe' Chargor or offier p&r-sﬁn’aﬁﬁﬁﬁaﬁ ié i
17.2 APPROPRIATION

Neither the Lender: any Receiver nor any Delegate shall be botind (whether by virtue of section 108(8) -

- of the LPA 1925, which ts varigd. accordingly, or otherwise) to pay or appropriate any receipt or -

- payment first towards interest rather than prlnclpal or otherwise in any particular nrdef between any of
‘the Secured Liabiiities. : o

173 SUSPENSE ACCOUNT |

. All monies received by the Lender, a Receiver or a Delegate under this deed:
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{a) may, at the discretion of the Lender, F{ecev&*r or Delegate, be credited fo ary suspsnse. or
seciriios realised amauﬁi : :

by ﬁha‘ii &ear ;nterast.- Hany, at the rate agreed in wiiting betwesh the Lender and the ?G.ﬁa'rgaf;.and '
. {g) - may be held in ihat acﬁemt for so fong as %he Lender, Res&wm or ij}a!agate thlnks ﬁt
18 GQS“{S kMQ lMﬁEMNiT"!’

18. 1 The Ghargc;r shall, withiri five Buszness Days of demand pay ’w or re&mburse the Lenderand

any Receiver;, on a full indemnity basis, ali costs, charges, expenses, taxes and liabilities of any kind

{including, without ilm;latiaﬁ legal, printing and outof-pocket ﬁxmﬁses) ingurred by the Lender, any
~ Receiver or any Delegate in connection with:

f(a} this deed or the Secured Assets;

{b) taking, hﬁidmg protectmg, ﬁ&ﬁ&ﬁtﬁﬂg pmsewmg oF anfnmmg (af aﬁemptmg tﬂ dﬂ sc;) any m‘ the
.L@nﬁer s, a Receiver's or a Delegale's rights undsr this dead or .

| {ﬁ} tak;ng pmceetimgs for, or a'ewvenng, any of %he Secured Llabihties

: -together with :ntereﬁt which shall acerue and ne payab?e {wsthwt the nieed for any ciemand for ;Jaymeni-

" being made) from the date an which the relevant cost or expense arose until full discharge of that cost

- orexpense (whether before or after judgment, !squacﬁaﬂan winding up or admmls%ratmn of the: Chﬁrgmr}
- at'the Default Rate. . :

182 The Chargor shall indemnify: tha Lender, sach Recewe;“ and-each Delegate, and their respective
employses and agents against all liabilities, costs, expenses, damageﬁ and losses {including but not -
limited to any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, -

. penzhies and legal costs: (calculated on a full mdammty besys) and all other professional costs and-
©expenses) suffered or incurred by any of them arising out of or in connection with:

(&) the exercise or purported exercise of any of the rights, powers, autheriies or discretions vested in
them under this deed or by law in respem of the Secured Assels :

'_{b) taéﬂngi haidmg, pr&tecimg, pedemmg presawmg ar aﬁfﬁmmg (GF attampt ng to dﬂ 50% the secuniy- :
cans%ttut&d by this deed; or . _ . e

) -(e) any default or del ay hy the Ghafgm in parﬁamrng :any of tts nbi;gatmns under: this. deed

Any pas% or pmgeﬁi em;:s c}yeae or agent rﬂay anforce the ierms of: thss Gguse 18.2 sub;ect to aﬁd in |
accordance with the provisions: af the Gontracls. {nghtﬁ af Third Paﬁnes) Act 1999, :

19, FURTHER ASSURANCE

18.1 The Chargor shall, at its own expense, take whatever action the Lender or any Receiver may
reasorably require for: ' ' . .

{a) crea’tmg perfest%r’sg or Qmiec;img the sacuniy mtem:ief:i to be ceated by this ﬁe&d
(b)Y "faciiliiaiéﬁfg"ihe -reélisaﬁﬁﬁ m'ahy'-sécared -ﬁ\sseit’d’t' - ;

{c) fa{:aiutatmg the exercise of any ragh‘i puwer au‘ihunty or ﬂ;saretmn exemisab e by the Lender or any.
Recaiver in respect of my Becured Ass&i

2



including, without limitation (if the Lender or Receiver thinks it expedient} the execution of any transfer,
conveyance, assignment or assurance of all or any of the assets forming part of {or intended to form
part of) the Secured Assets (whether to the Lender or to its nominee) and the giving of any notice, order
or direction and the making of any registration.

20. POWER OF ATTORNEY

20.1 By way of security, the Chargor irrevocably appoints the Lender, every Receiver and every
Delegate separately to be the attorney of the Chargor and, in its name, on its behalf and as its act and
deed, to execute any documents and do any acts and things that:

(a) the Chargor is required to execute and do under this deed; or

(b} any attorney deems proper or desirable in exercising any of the rights, powers, authorities and
discretions conferred by this deed or by law on the Lender, any Receiver or any Delegate.

20.2 The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of its
attorneys may do in the proper and lawful exercise, or purported exercise, of all or any of the rights,
powers, authorities and discretions referred to in Clause 20.1.

21. RELEASE

Subject to Clause 28.3, on the expiry of the Security Period (but not otherwise), the Lender shall, at the
request and cast of the Chargor, take whatever action is necessary to release the Secured Assets from
the security constituted by this deed, and reassign the Secured Assets to the Chargor.

22. ASSIGNMENT AND TRANSFER

22.1 At any time, without the consent of the Chargor, the Lender may assign or transfer any or all of its
rights and obligations under this deed. The Lender may disclose to any actual or proposed assignee or
transferee any information in its possession that relates to the Chargor, the Secured Assets and this
deed that the Lender considers appropriate.

22.2 The Chargor may not assign any of its rights, or transfer any of its rights or obligaticns, under this
deed.

23. SET-OFF

23.1 The Lender may at any time set off any liability of the Chargor to the Lender against any liability
of the Lender to the Chargor, whether either liability is present cr future, liquidated or unliquidated, and
whether or not either liability arises under this deed. If the liabilities to be set off are expressed in
different currencies, the Lender may convert either liability at a market rate of exchange for the purpose
of set-off. Any exercise by the Lender of its rights under this Clause 23 shall not limit or affect any other
rights or remedies available to it under this deed or otherwise.

23.2 The Lender is not obliged to exercise its rights under Clause 23.1. if, however, it does exercise
those rights it must promptly notify the Chargor of the set-off that has been made.

23.3 All payments made by the Chargor to the Lender 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
required by iaw).

24, AMENDMENTS, WAIVERS AND CONSENTS
23



' - 24 1 Noamendment of this deed shall be effective unless Jt is iy wr;tmg and szgﬂe{! by, or on behalf of,
-:each party (or its authorised representative). _

. 242 A waiver of any rzghi oF rémeady under ii"“i.is deed ﬁrhy'iéw of any consent given under t'hléﬁees:f L
is only effective if given in writing by the wawmg or consenting party and shall ot be deemed a waiver . .
. of any other breach or default: It only applies in the circumstances for which it is given and shiall not™ .

" prevent the party gwmg it from’ suhsesquenﬁy relying oh the. re!evam provision:

P43 K faiium 1o exercisa or a del ay‘ in exemgsmg, any rsghi or reémedy prov;tﬁed uncﬁer this: deed »::nr by" '
law shall not coristitute a walver of that or any other right or remedy, prevent or restrict any further
exercise of that or-any other right or remedy or constitute: gn election to affinm this deed. No smg & of
partial exercise of any right or remedy provided under this deed or by law shall prevem or restrict the
Ffurther exercise of that or any other right or remec%y No election to affinn this deed t:fy the Lender sha i

' beeffective unless it | 55 inwriting,

24, 4 The righis and- retmedies: pmvxdeﬁ uﬂder this deed are cumuiatwe and are i adéltm t{} aﬂd ot
‘exclusive of, any rights arid remedies provided by law. .

.--25. ‘SEVERANCE

- |f any provision (of part of a-provision) of this deed is or becomes invalid, ilisgal or unerforceable, it

- shall be' deémed rmodified to the minimum extent necessary to make it valid, legai and enforceabls. If

~ such muodification is not possible, the. relevant: provision {or part-of a provision} shall be deemed -
' delated. Any modification to or deletion of & provision (or part of a provision) under Ehzs clause shall not

e aﬁez“:‘t the Eega;;‘ty, va%sdﬁy and enfmmeabrlﬁy of the rest of this deed.

.26 GQHNTERPAR?&

| "T’hw deed may be axecutad i any numi}er of count&marts eaﬁh mf which wher& executsd ar&tﬁ detwer&d_-
shall constitute a duplicate Oﬂgmai ‘but all the counferparts shall togather consiitute one deed.

~27. THIRD PARTY RIGHTS

Excepl as exprassly provided sisewhere in this deed, a pefson wha is riot & party to this deed shall ot
. have any rights under the Contracts (Rights of Third Parties) Act 1998 to enforce, or snjoy the: benefit
of, any term of this deed. This does not affect any right or remedy of a {hird party which exists, or is_
available, apart from that Act. The rights of the parties to rescind or agree any amendment or waiver -
. urider th&s deed are not’ $ub§et:! to the mmseni af any other pemm

ES FUETHER PEQViSiGNS

284 The wwr!ty wnstatuﬁed by tms de&d shall be in add:tzﬂn ta and mdependem m’ arsy e:ﬁher _
security or guarantee that the Lender may hold for any of the Secured Liabilities at any time. No prmr' '

- security hald by the Lender over the whiole or any part of th& Secured Assels sha!i merge in the security '

craated by this deed.

282 The security c«:msti'tuted by this deed shall remain in full force and effect as a 'm}ntmuiﬁg security
for the Secured Liabilities, despite any settiement of account, or- intermediate payment, or other matter
" or thing, unless and until the Lender discharges this deed in ws";‘tmg

| 283 Any release, discharge or selfisment between thie Chargor and the Lender. shall be desmed
conditional on no payment or. security received by the Lender in respect of the-Secured Liabiliies being
avoided, reduced or ordered to be refunded pursuant to any law relating to insolvency, bankruptoy,

ORI




winding-up, administration, receivership or otherwise. Despite any such release, discharge or
settlement:

(a) the Lender or its nominee may retain this deed and the security created by or pursuant to it,
including all certificates and documents relating to the whole or any part of the Secured Assets, for any
period that the Lender deems necessary to provide the Lender with security against any such
avoidance, reduction or order for refund; and

(b) the Lender may recover the value or amount of such security or payment from the Chargor
subsequently as if the release, discharge or settlement had not occurred.

28.4 A certificate or determination by the Lender as to any amount for the time being due to it from the
Chargor under this deed shall be, in the absence of any manifest emor, conclusive evidence of the
amount due.

28.5 The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall not
apply to this deed.

28.6 Notwithstanding anything to the contrary in this deed, neither the obtaining of a moratorium by
the Chargor under schedule A1 to the Insclvency Act 1986 nor the doing of anything by the Chargor
with a view to obtaining such a moratorium (including any preliminary decision or investigation) shall be,
or be construed as:

(a) an event under this deed which causes any floating charge created by this deed to crystallise,

{b) an event under this deed which causes any restriction which would not otherwise apply to be
imposed on the dispesal of any property by the Chargor; or

(c) a ground under this deed for the appointment of a Receiver.
29. NOTICES

291 Each notice or other communication required to be given to a party under or in connection with
this deed shall be in writing, sent to the other party at its postal address at the top of this deed or such
other postal address as is notified to it from time to time, and shall be given, and will be deemed
received:

(a) by hand: on receipt of a signhature at the time of delivery;
(b) by pre-paid recorded signed for post: at 9.00 am on the second Business Day after posting.
30. GOVERNING LAW AND JURISDICTION

30.1 This deed and any dispute or claim (including non-contractual disputes or claims) arising out of or
in connection with it or its subject matter or formation shall be govemed by and construed in
accordance with the law of England and Wales.

30.2 Each party irrevocably agrees that, subject as provided below, the courts of England and Wales
shall have exclusive jurisdiction over any dispute or claim (including non-contractual disputes or claims)
arising out of or in connection with this deed or its subject matter or formation. Nothing in this clause
shall limit the right of the Lender to take proceedings against the Chargor in any other court of
competent jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions preclude the
taking of proceedings in any other jurisdictions, whether concurrently or not, to the extent permitted by
the law of such other jurisdiction.
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This document has been executed as a deed and is delivered and takes effect on the date stated at the
beginning of it.
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" SCHEDULE1
PROPERTY .

1. the leasehold property kﬁown as 21 Bayham Stg“éé‘t mﬁdcn NW1 OEY tobe ragasier@d ai the
' Land Registty, pursuant to a lease dated/. S ’%‘%Ey g ”% and made bétween Area Camdan L
Limited and Oakvalley Properties Limitad, _ L

}\w

2 th& 8&5&?10!;:? pmpeﬁy men as 294 Park Road Hﬁmsey Lmdaﬁ Nﬁ aJy tc be Teg stared at |
_ the Land Registry, pursuant to a lease dated’ ‘}éﬁi Pl a and made between Area: Camdan )
_ Limited and Oakvaliey Propemes Limited, . .

4. the feasehold prop&ﬂ:’y kaown as 15 Qamden F’ark Raad Londori NW'i QAX 1o E:)e :‘e@starecﬁ at

‘the Land Registry, pursuantto a lease dated g&a it ‘and mads between Area Camden
. Limited and Oakvalley Properties Limited. - 704 wﬁ

4. the leasehold prmpeﬁy kriowii 48 57, fayton Sireet London N7 80P o be ragssterad atthe Land
Registry, pursuant to a lease dated /{7 cote \{;} " and made befween Area Carnden Limited
andd Oakvalley Properties Limited.. : -

8. the leasehold property kriown as 67 Bayham Street Laﬁdmn NW‘E OAR. 20 b@ a*egisiered at 'the :
- Land Registry, pursuant to a lease dated gé
Limmd and Oakvalley- Pmpemes Limited.

& the ieasehcrd property known as 33 anh" nS
Land Registry, pursuant to-a lease dated j‘@
: Gansﬁaml -and Area Camden Limited.
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 Executed and delivered as a deed by

- Area Camden Limited o
~acting by a director in the presence of!
 Viitniess signature:

Witness name; -
- Witness écidréss _

Witn%s acaupanm

Executed asa deed but not tieii#&r?éd 'un%%i_'thé"ﬁr;s&

date specified on page 1, by Shawbrook Bank 2

Limited actling by & duly authorised attorney
" under & power of atiomey dated

: pres&nce ai‘

WHNESS SIGNature: o v
WWIMESS NAMES . vvevi e o er e
 Witness AdErESS: . o e

ke w s mnpeee B ¥ m AR R EE E R AR e RN e A T e S WA % e

-------------------------------------

. -”i%ﬁnaid Flaetﬂh@r E:f.ﬁw i? e

726-328 OLD STRIG
 LONDON
Y OIR

ECL
DX: 137?’?3 FEI@S‘&JRY

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

Ammngeﬁ Aﬁﬁmey



- Execuledand delivered as adesdby )
‘Area Camden Limited, B 3 R
—acting by a-director in the" preaence of: - } Director
Witness signature:
U Witness namia:
Witness address: |

- Witness occupatian:

Executed as a deed bul not delivered until the first. GGG .

- date specified on page 1, by Shawbrook Bank

. Limited acting. by a duly authorised attorney -
under a power.of attorney dated

" Authorised Altorney

R, e e
%,,k-...v.,;.mw.%w% W:«L é.r-x(". S

g;resence uf

| Wltness segnamm _ |

B N z,.ﬁ;;'”;:}




