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Registration of a Charge

Company Name: EMPIRE PROPERTY INVESTORS LIMITED
Company Number: 08289613

Received for filing in Electronic Format on the: 15/06/2023 XC5P81CA

Details of Charge

Date of creation:  13/06/2023
Charge code: 0828 9613 0001
Persons entitted: ONE STOP BUSINESS FINANCE SPV LIMITED

Brief description:  ALL THE FREEHOLD PROPERTY KNOWN AS 73 THE PARKLANDS
BIRMINGHAM B23 6LA REGISTERED UNDER TITLE NUMBER
WM723849 AND THE LEASEHOLD PROPERTY ALSO KNOWN AS 73
THE PARKLANDS BIRMINGHAM B23 6LA REGISTERED UNDER TITLE
NUMBER WK82352

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 THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: GAYLE WARING

Electronically filed document for Company Number: 08289613 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8289613

Charge code: 0828 9613 0001

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 13th June 2023 and created by EMPIRE PROPERTY
INVESTORS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 15th June 2023 .

Given at Companies House, Cardiff on 19th June 2023

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

Companies House s



Dated

'EMPIRE PROPERTY INVESTORS LIMITED

and

2023

' ONE STOP BUSINESS FINANCE SPV LIMITED

'DEBENTURE

‘Berwins Solicitors Limited
2 Morth Park Road
Harrogate HG1 5PA

DX 25505 Harrogate 2




| __rhis-aéed ié,d'ated Cvm o dayof o Tlaes

2023

o PARTIES

'..'(1) EMP}RE PROPERTY INVESTORS LIMITED a company mcorporated and reglstered i
' England and Wales with company. number 08289613 whose registered office is-at The -

-~ Mansion, 27 Fredrick Street, Btrmlngham West Mldlands BigHH Borrower )

(2) ONE STOP BUSINESS 'FINANCE SPV. LIM!TED (Regstered in Engiand No, 11723026)"
whose registered office is at The Old Cow Shed, Oak Farm. Laytham, York, Yo42 4PP -

~(Lender).

: Backgro und.

{A) The Lender has a'greed'. pursuant td the Fatility Agreement, to provide the Borrower with
a loan facility on a secured basis.

(B} Under this deed‘ the Borrower providés security to the Lender for the loan facility made
available under the Facility Agreement,

| Agreed terms

1. Definitions and interpretation
11 Definitions
The following definitions apply in this aeed:

Administrator an administrator appointed to manage the affairs, business and property
of the Borrower pursuant to clause 13.8.

Book Debts: all present and future book and other debts, and monetary claims due or

- owing to the Borrower. and the benefit of all security, guarantees and other rights of any :

nature enjoyed or held by the Borrower in relation to any of them.

_ '_Busmess Day a day other than a. Saturday Sunday or public holiday in England when
. banks in London are open for busmess ' :

 Costs: all coéts,'ﬁchargeé. 'e'xpensfes. taxes and liabilities of any kind, including (withott

“limitation) costs and  damages in connection with litigation. . professicnal. fees.. o
disbursements:and any VAT charged on Costs which the Lender or any Receiver or

. Delegate may charge or incur in relation to this deed. the Facility Agreement, the
Finance Documents or breach of any provision of this deed by the Borrower. L

. Delegate: any perSOn a'ppointéd by the L'e'hder_'or any Rec'eivér pursuant toclalse 18



_ and any pér'seh-appointed as attorney of the Lendér,- Receiver or DeLe'g'a't'e.:.

. Designated Account. any account of the Borrower nominated by the Lender as a
designated account for the purposes of this deed,

Environment. the natural and man-made environment including all or any 6f the
following media, namely air, water and land (ncluding air within buildings and other
natural or man-made structures above or below the ground} and any living organisms
{including man) or systems supported by those media.

~ Environmental Law; all applicable laws, statutes, regulations, secondary tegislation,
bye-laws, common law, directives. treaties and other measures, judgments and
- decisions of any courl or tribunal, codes of practice and guidance notes in so far as they
relate to or apply to the Environment,

Equipment: all present and future equipment, plant, machinery_, tools, vehicles, furniture,
fittings, installations and apparatus and other tangible moveable property for the time
being owned by the Borrower, including any part of it and all spare parts, replacements,

"~ -modifications and-additions.

o Eveht‘ of Default has the meaning givéh to that expresSiOn inthe 'Facil.ity Agréement _

Facility Agreement: the facility agreement dated on or about the date of this deed
between the Borrower and the Lender for the provision of the loan facility secured by
this deed and atso including any supplemental Finance Documents referred to in that |
facility agreement.and any suhsequent facilities agreed between the Lender and the
Borrower which replace or amend existing facility arrangements. -

- Finance Documents: has the meaning given to that expression in the Facility
- Agreement,

‘Financial Collateral: shall have the meaning given to that expression in the Financial

.. “Collateral Regulations.

Financial Collateral R'égﬂlatiohs':' the *Financial Collateral Arréngements (No  2)
“Regulations 2003 (51 2003/3226).

Insurance Policy: each contract and policy of insurance effected of maintained by the
Borrower from time to time in respect of its assets or business (including, without
mitation, any contract or policy of insurance relating to the Froperties or the
- Equipment}.

Intellectual Property: the Borrower's present and future patents, . utility models. rights
to inventions, copyright and neighbouring and related rights, moral rights, trade marks
and service marks, business names and domain names, rights in get-up and trade dress,
goodwill and the right to sue for passing off or unfair competition, rights in designs,
rights in computer software, database rights, rights to  use, and protect  the
confidentiality of confidential information (including know-how and trade secrets) and
all other intellectuat property rights, in each case whether registered or unregistered




-'and lncludmg all apphcatlons and rlghts to appLy for and be granted renewals or '

extensions of; and rights to claim priority from, such'rights and all similar or equivalent
rights or forms of protectlon which subsist or wuLL subsist now of in the futlre in any part :

of the world,

Inife'st'nﬁehts' all present and future certificated stocks, snares, loan capital, securities,

bonds and investments (whether or ot marketable) for the time bemg owned atlawor
in equﬁ;y) by the Borrower, lncLudlng any: e : : .

(a )dlvndend mterest or other dlstrlbutlon paud or payabte in reLatlon to any of the"
Investments; and B : :

(B r'ight. r'hohey. sh'a'res or ;.jrdpérty' 'éccruin'g.' offered or issued at éhy time i relationto o

. any of the Investments by way of redemption, substitution, exchange, conversion,
 honus. preference or.othenwise, under option rights or otherwise.

| LPA 1025 Law of Property Act 1925

Prcpeftfe's-:' all freehold and leasehold properties .(Whethér"re'gister'ed'or unregistered) -

“and all commonhald properties, now or in the future (and from time to time) owned by

the Borrower. or in which the Borrower holds an interest (including. but not limited to.

the properties specified in Schedule 1), and Property means any of them.

Receiver. a receiver, receiver and marager or administrative receiver of any or all of the

- Secured Assets appointed by the Lender under clause 16,

Relevant Agreement: each agreement specified in Schedule 2,

Secured Assets: all the assets, property and undertaking for the time. being sﬁbject to
the Security created by, or pursuant to, this deed (and references to the Secured Assets
shall include references to any part-of them).

Secured Liabilities: all present and future monies, obligations and liabilities of the
Borrower to the Lender, whether actual or contingent and whether owed jointly or

- severally, as principal or surety or in any other capacity, including but not limited to,
“monies, obligations and liabilities " arising under or in connection with the Finance

Documents (ncluding, without limitation. those arising under clause 30300 together
“with all Costs and interest fincluding, without limitation, default interest) accruing in- .+

- respect'off those monies, obliqations or liabilities. .

Sec:urlty Fmancaai Collateral Arrangement shall. have the meamng glven to that B
expreSS|on in the Financial Collateral Regulations, ' :

_-".Security any mortgage charge (whether fixed or foatmg lega[ or equatabte) pledge- '
“lien, assignment by way of security or other qecunty interest securing any obligation of. _
- any person, or any other agreementor arrangemeﬂt having a similar effect. . | 5

| 'Sec'urii;y Périol'd; the period' starting Cn the date Of this deed and endmg on thé date on
" which the: Lender is satisfied that all the Secured Liabilities have been unconditionaily - =
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and irrevdce_gbly paid and di'_schargé'd in full and no further Secured Liahilities are capable
- of being outstanding.

e

o)

(=

" Interpretation

I this deed:

clause and Schedule headings shall not affect the interpretation of t_his"de'ed:

-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 twhether or
not having separate legal personality) and that person's personal representatives,

successors, permitted assigns and permitted transferees;

unless the context otherwise requires, words in the singular shall include the plural
and in the plural shall include the singular,

unless the context otherwise requires, a reference to one gender shall include a
reference to the other genders;

a reference to a party shall include thatf party’s successors, permitted assigns and-

_permitted transferees and this deed shall be binding on. and ensure to the benefit

of, the parties to this deed and their respective personal representatives,

. successors, parmitted assigns and permitied transfereas:

i

i

o

a reference to a slatute or statutory provision is a reference 1o it as amended,
extended or re-enacted from time 1o time:

a reference to a statute or statutory provision -~ shall Jinclude -all subordinate
legislation made from time to time under that statute or statutory provision;

- areference to writing or written includes fax but not e-mail;

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

a reference to this deéd..(or any provision of it) or 1o 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;

unless the context otherwise requires. a reference to'a clause or Schedule is to a
clause of, or Schedule to, this deed and a reference to a paragraphis to a paragraph
of the relevant Schedule;

any words following the terms including, include, in particular, forexample or any
similar expression shall be construed as illustrative and shall not imit the sense of
the words, description, definition, phrase or term preceding those terms;
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(M) a reference to-an amendment includes a ' novation, re- enactment suppternent or
-variation {and amended shall be construed accordrngty

a. reference to assets rnctudes present and future propertles undertaklnqs

- revenues, rights and benefrts of every description;

) refere"nce _to‘-_ en'- authorisati'on inctudeS' an- appraval, authorisation, consent, -
K exernption filing, licence, notarisation. registration and resolution; ' '

A reference to contlnulng in retatlon to an Event of Defautt means -an Event of
- Default that has not been walved:: : :

a reference to deterrnines or determined means, unless the contrary is indicated, a
_ determination made at the absolute discretion of the person making it; and.

a reference to a regulation includes any reguiation, rule. official directive, request or
“guideline Gwhether or not having the force of law) of any governmental, inter- -
“governmental or supranational body, agency. department or regulatery, self-

regulatory or other authority or organisation.

- Clawback

If the Lender considers thal an amount paid by the Borrower in respect of the
Secured Liabilities is capable of being avoided or otherwise set aside on the
liquidation or administration of the Borrower or otherwise, then that amount shall not

" be considered to have been irrevocably paid for the purposes of this deed,

~ Nature of security over real property

A reference in this deed to a charge or mortgage of or over any P’roperty includes.

{a) all buildings and fixtures and fitlings {including trade and tenant's fixtures and
fittings) that are situated on or form part of that Property at any time,

() the proceaeds of the sale of any part of that Property and any othet monies paid

or payable in respect of or in connection with that Property,

ie) the benefit of any covenants for title given, or entered into, .by any pr'edeceseor'in

title of the Borrower in respect of that Property, and any monies paid or payable
Jinrespect of those covenants, and :

o) att rghts under any licence, aoreement for sale or agreement for tease in respect .
_ of that Property : >

Law of Property {Mrscettaneous Provrsrons) Act 1989

_ t—“or.t_he 'pu'rposes’; of s'ectiorr 2 'Of the Law of Propert'y (Miscellaneous Provisions) Act

1984, the terms of the Facility Agreement and of any side letters between any parties” :
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31

37

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

Perpetuity period-

If the rule against perpetuities applies to any trust created by thié_deed. the
perpetuity period shall be 125 years (as specified by section 5(1) of the Perpetuities
and Accumulations Act 2000).

_ Schedules

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 to this deed includes the Schedules.

- Covenant to pay

The Borfower shall, on demand, pay to the Lender and discharge the Secured

Liabilities when they become due.

Grant of security
Legal morigage - |

As'a continuing sec'urit'y 'for'the-payment and diScharge of the Secured Liabilities, the
Borrower with full title guarantee charges to the Lender, by way of first legal -

- mortgage; each Property specified in Schedule 1

Fixed charges

Asa continuing security for the'paymem 'anddisCharge of the Secured Liabilities, the
Borrower with full title guarantee charges to the Lender by way of fixed charge.

(@) all Properties acquired by the Borrower in the future;
b all present and future interests of the Borrower not e’ffectivély mortgaged or

charged under the preceding provisions of this clause 3 in, or over, freehold or
leasehold property;.

ey all present and future rig‘hté.' licences, guarantees, rents, deposits, contracts.

covenants and warranties relating to each Property,

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

(e} allits present and future goodwill;

fy all its uncalled capital;

@ all the Equipment;
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34

() all the Intellsctual Property;
() allthe Book Debts;
. Sy al _’;_he. Ihvésfﬁhents;'_

0 all monics from time to time standing to the credit of its accounts with any barik.

financial institution or other person (including each Designated Account), together

' with all other rights and benefits accruing to or arising In connection with each- S

< account (including, but not limited to, entitlements to interest);

@ all its 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 '

(_m) all its rights' in respect of each Relevant Agreement and all oth.er' agreements,
instrurments and rights relating to the Secured Assets, to the extent not effectively

assigned under clause 3.3

Assignment

Asa continuing security for the payment and discharge of the Securad Liabilities, the
" Borrower with full title guarantee assigns to the Lender absolutely, subject to a

proviso for reassignment on irevocable discharge in full of the Secured Liabilities:

(@) 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, and

{b) the benefit of each Relevant Agreement and the benefit of all other agreements,
instruments and rights relating to the Secured Assets.

Floating charge

As a continuing security for the payment.and discharge of the Secured Liabilities, the
Rorrower with full title guarantee charges to the Lender, by way of floating charge. all

-‘the undertaking, property, assets and rights of the Borrower at any time not -
- effectively mortgaged, charged or assigned pursuant to clause 31 to clause 3.3
inclusive,

- Qualifying floating char'ge' . '

Paraqraph 14 of Schedule B:L to'the Insolvency Act 1986 appUes to the ﬂoatlng charge o B

created by clause 34,

. Automatic érys"t’é:llis'ation of ﬂ.‘oé't'ingchar'g'é

The flaating charge created by clause 34 shall autormatically and - immediately -

| - (without notice) convert into a fixed charge over the assets subjéct to that ﬂoating”-_"'
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38

41

char_gé if.
@) the Borrower:

(i) creates, or attempts to create, without the prior witten consent - of the
Lender, a Security or a trust in favour of another person | over all or any part
of the Secured Assets (except as expressly permitted by the terms of this
deed or the Facility Agreement); or

(i) disposes. or attempté to dispose of, all or any part of the Secured Assets
{other than Secured Assets that are only subject to the floating charge
while it remains uncrystallised),

(b) any person levies {or attempts to levy) any distress, attachment, execution or

other process against all or any part of the Secured Assets; or

{c} a reseolution is passed or an order is made for the windiln'g—u_p,_ dissclution,.
administration or re-crganisation of the Borrower.

Crystallisation of floating charge by notice

._The Lender-may, in its sole discretion, é_t any time and by written nofice to the

Borrower, convert the floating charge created under this deed into a fixed charge as’
regards any part of the Secured Assets specified by the Lender in that notice,

Assets acquired after any floating charge has crystallised

Any asset aéquired._by_the Borrower-after any cry*stallis"ation' of the floating charge

_ created under this deed that, but for that crystallisation, would be subject to a floating

charge under this deed, shall (unless the Lender confirms otherwise to the Borrower
in writing} be charged to the Lender by way of first fixed charge.

- Liability of the Borrower-

Liability not discharged

The Borrower's liability under this deed in res@ett of any of the Secured Liabilities
shall not be discharged, prejudiced or affected by:

{@l any security, guarantee, indemnity, remedy or other right held by, or available to,
the Lender that is, or becomes, wholly or partially illegal, void or unenforceable
an any ground,

(b} the Lender renewing. determining, varying or increasing any facility or other
transaction in any manner or concurring in, accepting or varying any compromise,
arrangement or settlement, or omitting to claim or enforce payment from any
other person; oy

{c} any other act or omission that, but for this clause 41, might have discharged. or
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52

53

5.4

55

56

87

*otherwise prejudiced o affected, the liability of the Borrower,

mmediate recourse
" The Borrower waives any right it may 'ha'vetc')-requwe_théL-,_e‘hde'r- to enforce any
' security or other right, or claim-any payment from, or otherwise proceed against. any o

other person before enforcing this deed against the Borrower.

Representations and warranties. -

Representations arid warranties

The Bér'ro_\}v'er makes the representations and watranties sétout in this clause 5 to the
Lender.

" Ownership of Seciired Assets

_ The Borrower is the sole legal and beneficial owner of the Secured Assets. _

No Security

The Secured Assets are free from any Security other than the Security created by this

deed and any other security granted in favour of the Lender.
No adverse claims

The Borrower has not réceived, or acknowledged notice of, any adverse claim by any

. person in respect of the Secured Assets or any interest in them.

No adverse covenants

There are no covenants, agreements, reservations, conditions, inferests. rights or
other matters whatsoever that materially and adversely affect the Secured Assets,

No breach of laws

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

No interference in enjoyment

No .fé'c'ility' neéessa'ry'for the enjoymérit and use of the Secured Assets is subject to o

o terms entitling any person to terminate or curtail its use.

B8

~No overridihg interests _ _'

“Nothing has arisen, has been creatad or is subsisting, that would be an overriding -~
interest in any Property. '
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514

Avoidance of security -

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

otherwise.
No prohibitions or breaches

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

* Environmental compliance

~ The Borrower has; at all times, complied in all material réspects with all applicable

Environmental Law,

Enforceable security

"This deed constitutes ahd will 'c.onstitUte'th'é leg'a'l,' vé.l..id, binding and enforceable

obligations of the Borrower, and is, and will continue to be, effective security overall.
and every part of the Secured Assets in accordance with its terms.

Investments

fa) The Investments are fully paid and are not subject 1o a'n.y option to purchase or
similar rights,

(b) No constitutional document of an i'ssu’ér.'df'an_In{/estmeht._'ncr 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-!hvéStm@nts;

{c)- The Borrower has complied with all notices relating to all .of any of the

investments received by it pursuant to sections 790D and 790F of the Companies
Act 2006,

) No warning notice has been issued under paragraph 1(2) of Schedule IB of the

Companies Act 2006, and no restrictions notice has been issued under paragraph

13} of Schedule 1B of the Companies Act 2006, in respect of all or any of the
Investments,

Times for making representations and warranties

The representations and warranties set out in clause 52 to CLauSe-5.13 are made by
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the Borrewer on the date of this deed are deemed to be repeated on each day of the

Security Period with reference to the facts and circumstances emstmg at the time of

repetltuon

. 'Generat !c:o'ven'a'hts'- o

' _Négati've pledge 'ahd'dis'posat restr'i'c.tiehs o '
_:'_The Borrower shatt not at any time: except \mth the p!‘lO!’ ertton consent of the
B ta create, purport to create o permit to subsist any Security on, of in relation to, any -
" Secured Asset other than any Security created by this deed and any other =~ - =

~ security granted in favour of the Lender;

(b) sell, ‘assign, transfer, part with possession of, or-otherwise dispose of in any

“manner {or purport to do so}, all or any part of, or any interest in, the Secured.

- Assets (except, in the ordinary course of business, Secured Assels that are only
subject to an uncrystallised floating chargel, or

{c) - create or grant (or purport to create or grant) any interest in the Secured Assets in
favour of a third party,

Preservation of Secured Assets

The Borrower shalt not:do, or permit to be done, any act or thing that would or might
depreciate, jeopardise 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,

Borrowsr's walver of set-off

The Borrower waives any present or future right of set-off it may have in respect of
the Secured Liabilities (including sums payable by the Borrower under this deed),

. Compliance with laws-and regutations _

~{a) The Borrower shall not, without the Lender's prior written consent, Use or permit |

“the Secured Assets 1o be used in any way contrary to law.

) --The Berrot}tfer shall

(i}, compty \xnth the requwements of “any - law and regutatlon retatlng to or
aﬁ‘ectlng the Secured Assets or the use of itorany part of therm;

= (i) obte'in.”and promp’tty' rengw from fifrie to time; and ‘com 'ply with tie terms of :

all authorisations that are required in connection with the Seclred Assets or-'_-'._-_' o
- their use or that are necessary to preserve, malntam or renew any Secured

/—\sset and
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) promptiy'éﬁéct a'n'y'm'aintéhahcé,-m'odéfic:é{tidhs.-.alterat'ibns' or repairs that are
requirec by any law or regulation to be effected on or in connection with the-
Secured Assets,

Enforcement of rights

The Borrower shall use its best endeavours tor B

(@), procure the prompt observance and perf'cirm'ah'cejéf the covenants and other

obligations imposed on the Borrower's counterparties f{including each
counterparty in respect of a Relevant Agreement and each insurer in respect of
an insurance Policy). and

(b} - enforce any rights and institute, continue or defend any proceedings relating to-

any of the Secured Assets that the Lender may require from time to time.

Notice of misrepresentation and breaches

" The Borrower shall. promptly on. becoming aware of any of the same.'not'ify the
Lender in writing of.

e any_repre'sentati'on or wéfrahty' set ott in clause’ 5 which is incorrect or

misleading in any material respect when made or deemed to be repeated; and

(b)Y - any breach of any covenant set out in this deed.
Title documents

~The Borrower shall, as so réquw‘e.d by the' Lender, deposit with the Lénder and the

Lender shall, for the duration of this deed be entitled to hold:

@ all deeds and documents of title relating to the Secured Assets that are in the
possession or control of the Borrower (and if these are not-within the possession
or control of the Borrower, the Borrower undertakes to obtain possession of all
these deeds and documents of title),

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

it all deeds and documents of title (if any) relating to the Book Debts as the Lender

may specify from time to time; and

) copieé of all the Relevant Agreements, certified to be true copies by either a

director of the Borrower or by the Borrower's solicitors:
Insurance

@ The Borrower shall insure and keep insured {or where, in the case of any
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“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, - g
ifand to the extent that the landlord. does not do so, ntsetf iNnsure and keep-_ o

- insured) the Secured Assets against: : -

S Loss or dam'age by fire-o‘r terrorist-actsﬁ_:- -
i other risks. perils and contingencies. that would be ‘insured against by
reasonably prudent persons carrying on the same class of business as the

. "..Borrower and

i) any- other risk.. per!ls and contmgenmes as. the Lender ma\/ reasonably'.' o

“require;

" Any-such insurance must be with-an insurance company or underwriters, andon -

such terms, as are reasonably acceptable to the Lender; and must be for not less

- than the replacement value of the relevant Secured Assets,

()

The Borrower shall, if requeslte'd by the Lender, 'p'roduce to thé L‘éhder cach

policy, certificate or cover note relating to the insurance required by clause 8.8(a)
(or where, in the case of any leasehold property, that insurance is effected by the
landlord. such evidence of insurance as the Borrower is entitled tc obtain from
the landlord under the terms of the relevant lease)..

The Borrower shall, if requested by the Lender, procure that a note of the
Lender's interest is endorsed upen or the Lender is named as co-insured with the
Borrower on each insurance policy maintained by it or any person on its behalf in
accordance with clause 6.8(a) and that the terms of each such insurance policy
require the insurer not to invalidate the poticy as against the Lender by reason of
the act or default of any other joint or named insured and not to cancel it without
giving at least 30 days' prior written notice to the Lender,

Insurance premiums

fa

~ The Borrower shall:

promptly pay all pfemiums in respect of each'inéu rance policy 'maihtéined by it in
accordance with clause 6.8(a) and do all other things necessary to keep that

‘policy in full force and effect: and

(if"ﬁhe Lender s6 reduireS) préduc‘e' to, or_'dépc).sit'w'ith. the Lender the reéeipts for :
all premiums and other payments necessary for effecting and keeping up each.

insurance policy maintained by it in accordance with clause 6.8().

~No invalidation of insurance

The Borrower shall not do oF omit to do, o permit io be doné or omitted, any act of

~thing that may invalidate or otherwise prejudice any insurance policy maintained by it =

in accordance W|th clause 6.8(a),
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‘Proceeds of insurance policies

All monies received or receivable by the Borrower under any Insurance -policy
maintained by it in accordance with clause 8.8(a) {including all monies received or
receivable by it under any Insurance Policy) at any time (whether or not the security
constituted by this deed has become enforceable’ shall:

{2l

(b}
' . Borrower as trustee of the same for the henefit of the Lender (and the Borrower

o)

{a

(ot

immediately be paid to the Lender;
if they are not paid directly to the Lender by the ihs.ufers. ‘be held by the

shall account for them to the Lender) and.

-at the option of the Lender, be applied in making good or recouping expenditure
in respect of the loss or damage for which those monies are received or in, or
- towards, discharge or reduction of the Secured Liabilities,

- Notices 1o be given by the Borrower

" The Rorrower shall:

on the execution of this deed and: as 50 requésted by the Lender from time to
time:

) give notice to each: counterparty to a Relevant Agreement in the form
approved in writing by the Lender, and

i) procure that each counterparty promptly provides to the Lender an

acknowledgement of any such notice in the form approved in writing by the
Lender,;

on the execution of this deed and as so requested by the Lender from time to

time:

;0] givé notice 1o each insurer under an Insurance Policy in'the form approved in

writing by the Lender; and

() procure that each insurer promptly provides te the Lender an
acknowledgement of any such notice in the form approved in writing by the
Lender, and

on the execution of this deed and as so requested by the Lender from time to
time:

(i} give notice to each bank, financial institution or other person (other than the
Lender) with whom the Borrower holds an account in the form approved in
writing by the Lender; and
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i), procure that each such bank, financial institution or other péréon Bromptly
provides to the Lender an acknowledgement of any such notice inthe form: -
- approved in writing by the Lender. : :

~Information.

. T’h’e- Borrower shall: -

gave the Lender such |nformat:on concernmg the location, condmon Lge and

~operation of the Secured Assets as the Lender may requlre

~permit a'hy pérsons'-des'ignated' by the I_'endér_land-any_ Receiver to enter on its
- premises and inspect and examine any- Secured Asset, and the records relating o
to that Secured Asset, at all reasonable times‘and on reasonable prior notice; and e

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 riseto
“such an action, claim, notice or demand, together with, in each case, the

Borrower's proposals for settling, liquidating. compounding ot contesting any
such action, claim, notice or demand and shall, subject to the Lender's prior
approval, implement those proposals at its own expense.,

Payment of outgoings

The Borrower shall promptly pay all taxes, fees, licence duties;.registration charges,
insurance premiurns and other ocutgoings in respect of the Secured Assefs and, on
demand., produce evidence of payment to the Lender.

Appointrﬁent of accountants

{a)

The Borrower shall,

() at its own cost if at any time so required by the Lender, appoint an
accountant or firm of accouniants nominated by the Lender to investigate
~ the financial affairs of the Borrower and those of its subsidiaries and report to

- the Lender; and

i co-operate. fully with any accountarits so appoinied and- immediately

provide those accountants with all information requested, .

The Borrower authorises the Lender to make an appointrient as it shall think fit, i
~at any. time, without further authority from the Borrower In every case, the -

Borrower shall pay, or reimburse the Lender for, the fees and expenses of those

- ac:countants

_ Property covenants

. Maintenance
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The Borrower shaii keep aii premises and all fixture‘; and fittmgs oneach Properﬁy in

‘good and substantial repair and condition,

Preservation of Property, fixtures and Equment

The Borrower shall not, without the prior writlen consent of th@ Lender

@l pull down or remove the whole; or any part of, any building forming part of any
Property or permit the same to occur,

(b) - make ar permit any alterations to any Property, or sever or remove, or permit 1o
be severed or removed, any of its fixtures; or

fch remove or make any alterations to any of the Equipment beiongmg to, or in use
by. the Borrower on any Property {except to effect necessary repairs or replace
‘them with new or improved models or substitutes).

Conduct of business on Properties
The Borrower 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.

~ Planning information
The Borrower shall:

@ give full particutars to the Lender of any notice, order, direction, désignation.

resolution 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 sittated, within seven days after becoming aware of the
relevant Planning Notice, and

(b) -at its own expense, immediately on request by the Lender, and at the cost of the

-Borrower, take all reasonable and necessary steps to comply with any Planning

Notfice, and make, or join with the Lendsr in making, any objections or
representations in respect of that Planning Notice that the Lender may desire,

Compliance with covenants and payment of rent

The Borrower shall:

@} 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
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) ;(without prejudice fo'-thé.g'e'nérality'of the fb’régbing)\ﬁxhéré a Pr:o_pe"rty; or par't:of -

it is-held under a lease. duly and punctually pay all rents due from time totime,
- and perform and observe all the tenant's covenants and conditions, ..

‘Payment of rent and outgoings
The B’dr‘f@Wefshallf'_- )

&) where a Property or part of |t is held under a Lease duly and punctuauy bay au- o

~rents due from timeto time: and-

. (b) pay (or pro'c'u're paymént’of'thé same) when due all charges; rales, taxes, duties.

assessments and other outgoings relating to or imposed on each Property or on .
" its oooupier,

Maintenance of interests in Properties

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

i grant, oragree 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 sections gg or 100 of the Law of Property ACt 1925
or

(b) in any other way dispose of, surrender or create, or agree to dispose of surrender
or create, any legal or equitable estate or interest in the whole or any part of any
Property.

Registration restrictions

if the title to any Property is not registered at the Land Registry, the Borrower shall
procure 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 Borrower shall be liable for the costs and -

- expenses of the Lender in lodging cautions against the registration of the titie to the . o

whole or any part of any Property from time to time,

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

@) make or, insofar as it is able, permit others to rmake any application for planning:

" permission or development consent in respect of the Praperty:. or

“(b) carry out or permit. or suffer to be carried out-on a'n.y Property -éhy 'de'vel'oprhent-' _
‘as defined in the Town and Country Planning Act 1990 and the Planning Act.

2008, or change or permit or suffer to be changed the use of any Property.
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© Environment
" The Borrower shall

"~ {a) comply-with all the requirements of Environmental Law both in the conduct of its.

general business and in the management, possession or occupation of each
Froperty: and '

“{b) obtain and comply with all authorisations, permits and other types of licences

necessary under Environmental Law,
No restrictive obligations

The Borrower shall not, without the prior written consent of the Lender, enter into any

~onerous or restrictive obligations affecting the whole or any part of any FProperty. or
“create or permit to arise any overriding interest, easement or right whatever in or over
the whole or any part of any Property.

Propriété’ry rights

The Borrov&er'sh’all’ procure that no p'.erso'n shall become entitled to assert an\j
- proprigtary or other like right or interest over the whole or any part of any Property

without the prior written consent of the Lender,

- Ingpection

The Borrower shall permit the Lender, any Receiver and any person appointed by

either of them 1o enter on and inspect any Property on reasonable prior notice.

 Property information

The Borrower shall inform .thie' 'Lehd.er prempﬂy' of ahy-’acqu'isi'tion by the Borrower of,
or contract made by the Borrower to acquire, any frechold, leasehold or other

“interest in any property.

VAT coption to tax

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

{al exercise any VAT option to tax in relation to any Property: or

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

- Registration at the Land Registry

- The Borrower consents to an application being made by the Lender to the Land

Registrar for the following restriction in Form P-1o be registered against its title to
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sach Property:

“No disposition of the registered estate by the proprietor of the registercd estate or

| by the proprietor of any registered charge: not being a. charge registered before the
“entry of this restriction is to be registered without a Written consent signed by the
) proprletorfor the time being of the charge dated  \"% “Fwss - 2025 in

favour of One Stop Busmess Finance SPV Limited reférred to in the charges register

~ ortheir conveyancer

" Investments cbVehants

Deposit of title documents -

' (é) _The Bo‘r'r.ower lshall:'

i onthe 'exéc'u'tiOn of thiS'déed.'_ deliver to the Le'hder,'or.a's the Lender nﬁay
-~ direct, all stock ar share certificates and other documents of title or evidence

~of ownership relating to any investments owned by the Borrower at that '

time; and

{iiy on the purchase or acquisition by it of Investments after the date of this

deed, deposit with the Lender, or as the Lender may direct, all stock or share

. certificates and other documents of title or evidence of cwnership relating to
those Investments.

() At the same time as depositing documents with the Lender. or as the Lender
may direct, in accordance with clause 81 (a), the Borrower shall also deposit with
the Lender, or as the Lender may direct:

() all stock transfer forms relating to the relevant Investments duly completed
and executed by or on behalf of the Borrower, but with the name of the
transferee. the consideration and the date left blank; and

il any other documents (in each case duly completed and executed by or on
hehalf of the Borrower) that the Lender may request to enable it or any of its
nominees; of any purchaser or transferee, to be registered as the owner of;

- or othenwise obtain a legal title to, or to perfect its security interest in any of
- the relevant Investments, '

_ 50 that the L_'é'r'a'dér méy. 'a't:.a'r:\'y tim'e"and 'withou’t'h'otit':'é.to the B'drrower;'c'omm'ete_- - _
“and present those stock transfer forms.and other. documents to the issuer of the -

Investments for registration. . .

Nominations

@) The Borrower shall terminate with immédiaté’éfféét"all'nbmihations it m.é'y have

_ ‘made (inct uding, without Umitation, any nomination made under section 145 of '
- section 146 of the Companies Act 2006} in-respect of any investments and,:
“pending that termination; procure that any person so nominated:
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(" "does not exercise any rights in respect of any Investments without the prior
“written approval of the Lender; and | '

(i} immediately on receipt by it. forward to the Lender all communications or

- other information received by it in respect of any Investments for which it
has been so nominated.

Th'é Borrower shall not, during the Security Period, exercise any rights (including,

without limitation, any rights under sections 145 and 146 of the Companies Act
- 2008) to nominate any person in respect of any of the Investments,

- Pre-emption rights and restrictions on transfer

The Borrower shall:

(@)

b

obtain all consents, 'waivers.'apprc')vals ahd permissions that are hecéSSar_y. under
the articles of association {or otherwise) of an issuer of any Investments, for the

- transfer of the Investments to the Lender or its nominee, or to a purchaser on.

enforcement of the security constituted by this deed; and

procure the amendment of the share transfer provisions (.in.cludin'g. but-not
limited -to, deletion of any pre-emption provisions! under the articles of
association, other constitutionial document or otherwise of each issuer of the

Investments in any manner that the Lender may require in order to permit the

transfer of the Investments to the Lender or its nominee, or o a purchaser on
enforcement of the security constituted by this deed.

Divi'dends and voting rights before enforcement

()

(B

Before the security constituted by this deed becomes enforceable, the Borrower
may retain and apply for its own use all dividends, interest and other monies paid
or payable in respect of the Investments and, if any are paid or payable to the

Lender or any of its nominees. the Lender will hold all those dividends, interest
cand other monies received by it for the Borrower and will pay them to the

Borrower promptly on request.

Before the security constituted by this deed becomes enforceable, the Borrower
may exercise all voting and other rights and powers in respect of the Investments
or, if any of the same are exercisable by the Lender of any of its nominees, to
direct in writing the exercise of those voting and other rights and powers
provided that

1) it shalt not do so in any way that would breach any provision of the Facility

Agreement or this deed or for any purpose incensistent with the Facility
Agreement orthis deed; and

il the exercise of, or the failure to exercise, those voting rights of other rights

and powers would not, in the Lender's opinion, have an adverse effect on




the value of the Investments or- otherwi ise prejudme the Lenders securlty
“under this d@ed :

= Th@-'Borrower shau'indemmfy the Lende ag'iainst'.ah.y' loss: o'r"tiability incurred by -

- the Lender {or its homineé) as a.consequence of the Lender (or Its nominee) . -
- acting inrespect of the Investments at the direction of the Borrower.

d) The Lender shall not, by exercising or not exercising any voting rights or

BB
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- otherwise, be. construed as permitting or agreeing to-any -variation-or other

. change in the rights attaching to or conferred by any of the Investments that the :_ e |

- Lender considers. prejud!uai tG, orimpairi ng the value of the security created by '
this deed :

_ DlV!dends and vot!ng rlghts after enforcemem

After the security constituted by this deed has become enforceab[e

. {aﬁ all dividends.and other dlstnbut!ons paid in respect of the Investments and'

received by the Borrower shall be held by the Borrower on trust for the Lender

_: and immediately paid into a Designated Account or, if received by the Lender,

shall be retained by the Lender; and

(b) all voting and other rights and powers attaiching to the Investments shall be
exercised by, or at the direction of the Lender and the Borrower shall, and shall -
procure that its nominees shall. comply with any directions the Lender may give,

- In its absolute discretion, concerning the exercise of thase rights and powers.

Calls on investments

Notwithstanding the security created by this deed, the Borrower shall promptly pay -
all calls, instalments and other payments that may be or become due and payable in
respect of all or any of the Investments. The Borrower acknowledges that the Lender
shall not be under any liability in respect of any such calls, instalments or other
payments,

No alteratian of constitutional documents or rights attaching to Investments

The Borrower shall not. without the prior written consent of the Lender, amend, or .

agree to the amendment of.

@ the memorandum or -articies . of association, -or any other - constitutional

‘decuments, of any issuer of the Investments that is ot a public company; or

(b the rights or liabilities attaching to, or confered by, all or any of the Investments
- Praservation of Investments

- “The Borrower shall ensure (s far as it is able 1o by the exercise of all voting rights, =~
- powers of control and other means available to it) that any issuer of the Investments -

" thatis not a public company shall not:
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: lilsfi'}fi “consolidate or subdlivide any of the Investments, or ré—o'rganise, ekch'ange, repay

or reduce its share capital in any way:

b} issue any new shares or slock, or

el refuse to register any transfer of any of the Investments that may be Lodged with’

it Tor registr_ation by, or on behalf of, the Lender or the Borrower in accordance
with this deed.

Investments infornﬁation
The Borrower shall, promptly following receipt, send to the Lender copies of any

notice, circular, report, accounts and any other document received by i that relates
to the Investments,.

“Compliance with requ'e'St's for information

The Borrower shall'promp.tly copy to the Lender and c:‘orhply with all requests for
information which are made under the Companies Act 2006 {including, without

limitation, under sections 790D, 790E and 793 of the Companies Act 2008) relating to-

all or any part of the Secured Assets, If it fails to do so. the Lender may elect to
provide such information as it may have on behalf of the Borrower,

. Equipment covenants

Maintenance of Equipment

. The Borrower shall:

(@) maintain the Equ:pment in good and servaceabte condlt!on (except for expected'
fair wear and tean in compliance with all relevant manuals, handbooks,
manufacturer's instructions and recommendations and maintenance or servicing

- schedules;

(b} at its 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
{¢) not permit any Equipment to be:

it used or handled other than by properly qualiﬁéd and trained persohs; or

(i) overloaded or used for any purpose for which it is not designed or
reascnably suitable,

Payment of Equipment taxes

- The Borrower shall promptly pay all taxes, fees, licence duties, registration charges,
~Insurance premiums and other outgoings in respect of the Eauipment and, on
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.Noticeofcha‘rge '_
- The Borrower: ..

il shall i so requested by the. Lender, affix to and. maintain on each-item of -
“Equipment in a. conspicucus: place, a. clearly legible identification pLate o

e contaanmg the fotlow:nq wording:

ONOTICE or CHARGE "

o _'.Th|s [DESCR!BE ITEM] and au addut!ons to It and ancnlary equlpment are c,ubject ) e
to a fixed charge dated 73 SM 20225in favour of One Stop Business

- Finance 5PV Limited:

(b) shall not..and shall not permit any person Lo, conceal, obscure, alter or remove

-any plate affixed in accordance with clause a.3(a),

‘Book Debts ¢ovenants

Realising Book Debts

@) The Borrower shall as an agent for the Lender, collect in and realisé all Book

Debts, pay the nroceads into a Designated Account immediately on receipt and,
pending that payment, hold those proceeds in trust for the Lender,

{b) The Borrower shall not, without the prior written consent of the Lender, withdraw

any amounts standing to the credit of any Designated Accountrand

{c) The Borrower shall if called on to do so by the Lender, execute a legal
assignment of the Book Debts to the Lender on such terms as the Lender may
require and give notice of that assignment to the debtors from whom the Book
Debts are due, owing or incurred.

Preservation of Book Debts -

The Borrower shall not (except as prowded by clause 101 or wuth the prior written
“consent of the lLender) release, exchange. compound, set-off, grant time or.

~indulgence in respect of ‘or in any other manner deal with, all or any of the Book’
Debts, '

" Relevant Agreements covenants

Relevant Ag're'e'ments' _ '

(a) The Borrower shall unless the Lender agrees otherwise in writing. comply with R
the terms of dny Relevant Agreement and any other document, agreement or -
- arrangement comprising the Secured Assets (other than the insurance Policies). '
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(b} ' The Borrower shall not, unless the Lender agrees otherwise in witing
) amend or vary or.agree to any change in. or waive any requiremeht o'f;

(il settle, compromise, terminate, rescind or discharge (except .by
performance); or

(Y abandon, waive, dismiss, release. or “discharge any action, claim or
proceedings against any counterparty to a Relevant Agreement or other
person in connection with,

- any Relevant Agreement or any other document, agreement or arrangement

comprising the Secured Assets (other than the Insurance Policies).

Intellectuat Property covenants

Preservation of rights .

~ The Borrower 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.

.‘Registration of Intellectual Property

‘The Borrower shall use all- reasonable efforts to -régister applications for. the

registration of any Intellectual Property, and shall keep the Lender informed of all
matters relating to each such registration,

- Maintenance of Intellectual Property -

The Borrower shall not permit any IntéltectuélPropérty to be abandoned, cancelled
ot to lapse.

Powers of the Lender

Power {o remedy

(@ The Lender shall be entitled (but shall not be obliged) to remedy, at any time. a

breach by the Borrower of any of its obligations contained in this deed

(b} The Borrower irrevocably authorises the Lender and its agents to do all things
that are necessary or desirable for that purpose.

(¢} Any monies expended by the Lender in remedying a breach by the Borrower of

its obligations contained in this deed shall be reimbursed by the Borrower to the
- Lender on a full indemnity basis and shall carry interest  iIn accordance  with
clause 201
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(@ The righls of the Lender under cléuse 134 are without prejudice to any other

: rights of the Lender under this deed,

by The exercise. of any’ r:ghts of the. Lender under th|s deed shaL not make the -

Lendler liable-to account as a mortgagee in'possession;

: POwer'to dispose-o‘f chatt‘els

At any time after the securaty conshtuted by thlS deed has become enforceab

‘the Lender or any Receiver may, as agent for the Borrower, dispose of any'_ g

* chattels or produce foundon any Property

.li'l::r}'_ Withou't pr'ejudlce to any obiigat'iori.to éccount for the efeceeds'bf'ény disposal

‘made under clause 13.3@), the Borrower shall indemnify the Lender and any
Receiver against any liability arising from any disposal made under clause 13.3(a).

‘Lender has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this |

deed on a Receiver may, after the security constituted by this deed has become '

enforceable, be exercised by the Lender in relation to any of the Secured Assets
whether or not it has taken possession of any Secured Assets and without first
appointing a Receiver or notwithstanding the appointment of a Receiver.

~ Conversion of currency

(@ For the purpose of. or pending the discharge of, any of the Secured Liabilities,

the Lender may convert any monies received, recovered or realised by it under
this deed (including the proceeds of any previous conversion under this clause
135) from their existing currencies of denomination into any other currencles of
denomination that the Lender may think fit.

b} Any such conversion shall be effected at the Lender's choice of spot selling rate '
of exchange for such other currency against the existing currency. .

ii:} ‘Each reference in this clause 13.5 to a currency extends to funds- of that cufrency '

and, for the avoidance of doubt, funds of one currency may be converted into- .

O different funds of the same-currency.. . -

New accounts

' [a) If the' Lender receives, or is deemed to have received, notice of ahy 'SUb'sequen't e
: Security, or other interest, affecting all or part of the Secured Assets. the Lender = o
may open-a new account for the Borrower in the Lender's books Without

‘prejudice to the Lender's right to combine accourits, no money paid to the credit o
of the Borrower in any such new account shall be appropriated towards, or have h
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the effect of discharging, any part of the Securad 'L_iabiéitieé.‘

(o) If the Lender does not open a new account immediately on receipt of the noticea, -
or deemed notice, under clause 13.8(a), then, unless the Lender gives express:
written notice 1o the contrary fo the Borrower, all payments made by the
Borrower 1o the Lender shall be treated as having been credited to a new
~account of the Borrower and not as having been applied in reduction of the
Secured Liabilities. as from the time of receipt or deemed receipt of the relevant
notice by the Lender.

.indulgence

- The Lender may, at its discretion, grant time or other indulgence, or make any other -
arrangement, variation or release with any person not being a party to this deed

twhether or not any such person is jointly liable with the Borrower) in respect of any of

‘the Secured Liabilities, or of any other security for them without prejudice either to-
this deed or to the liability of the Borrower for the Secured Liabilities.

Appointment of an Administrator

@ The Lender may, without notlce to the Borrower appomt any one or more
‘persons to be an Administrator of the Borrower pursuant to Paragraph 14 of
Schedule B1 of the Insolvency Act 1086 if the security constituted by this deed
-becomes enforceable.

) Any appointment under this clause 13.8 shall: -

: {_ij be inwriting signed by a duly authorised signatory of the Lender; and

'-fii'). take effect, in accordance with paragrapch.19 of Schedule Bi of the
 Insolvency Act 10886,

(c) The Lender may apply tothe court for an order removing an Administrator from
office and may by notice in writing in accordance with this clause 13.8 appoint a
replacement for any Administrator who has died, resigned, been removed or who

~has vacated office upon ceasing to be qualified.

Further advances

The Lender covenants with the Borrower that it shall perform its obligatibns to make
advances under the Facility Agreement (including any obligation to make available

" further advances),

When security becomes enforceable
Security becomes enforceable on Event of Default

The security constituted by this deed shall become immeadiately enforceable if an
Event of Default occurs,
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: .Discretidh' _

Af ter the 59<:unty const!tuted by this deed has bocome enforceable 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 \it and take possession of and hold of dispose of "

Coaltor any part of the Secured Assets.

s

o For the bt)'rbds'és'.Of all powers implied by"Statuté.”t'he' Secured Liabilties are ~

16.2
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. Ehfor'cem'ent of securit'y S

Enforcement powers L

deémed to have become due and payable on the date of this deed.

) The pdwer of sale and other ﬁov@*ér's'conferred by section 101 of the LPA 1925 (a5

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:

141,

{f::ii Section 103 of the LPA 1025 does not apply to the security constituted by this
- deed,

Extension of statutory powers of [easing

The statutory powers of leasing and accepting surrenders conferred on mortgagees
under the LPA 1925 and by any other statule are extended so as 1o 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 Borrower, to:

(@) grantalease or agreement to lease,

(b accept surrenders of leases, of

(e} 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 -

~ Borrower, 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

L to comply with any of the reslrictions imposed by sections gg-and 10C of the LPA

. 1925 RS : _ : : _ -

- Access oh enforcement |

{a) Atany time after the Lender has demanded payment of the Secured Liabilities or.

if the Borrower defaults in the performance of its obligations under this deed or -
the Facility Agreement, the Borrower will allow the Lender or its Receiver, '
~without further notice or demand, immediately to exercise all its rights, powers
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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 Borrower for, or
by any reason of, that entry,.

_ (b) - At all times, the Borrower must use its best endeavours to allow the Lender o its

Recelver access to any premises for the purpose of clause 153(a) {including
- obtaining any necessary consents or permits of other persons) and ensure that its
employees and officers do the same:

-~ Prior Security
At any time after the security constituted by this deed h’as"fbe'c'oméenfor'ceable'. or
-after any powers conferred by any Security having priority to this deed shall have

 ‘become exercisable, the Lender may.

ta)r redeem that or any other pricr Security; -

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

(o) '_ settle and pass any account of the holder of any p'riok Security; .

- The'settlement and passing of ahy such account passed shall, in the absence of any

manifest error, be conclusive and binding on the Borrower, 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 Borrower to the Lender on current account
‘and shall bear interest at the default rate of interest specified in the Facility

. Agreement and be secured as part of the Secured Liabilities. '

Protection of third parties

No purchaser, mortgagee or other _pérson dealing with the Lehdeh_ any Receiver or
elegate shall be concemned to enquire;

ta) whether any of the Secured Liabilities have becorme due or payable, or remain
unpaid or undischarged.

(b} whether any power the Lender, a Receiver or Delegate s purporting to exercise

has become exercisable or is properly exercisable; or

{eh how any money paid to the Lender, any Receiver or any Delegate is to be
applied.

Privileges

Each Receiver and the Lender is entitled to all the rlqhts powers pr:wleges and
immunities conferred by the LPA 1925 on mortgagees and receivers.
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: Nolié:b"ilify aél rhortgég'eé in po's'séess.i'c'jh.-

‘Neither the Lender. any Rece!vpr any Delegate nor any Admm!strator shall be l|abLe
“hy reason of entering into posquS!on of a Secured Asset or-for any other reason, Lo o
account as mortgagee in possession in respect of all or.any of the (Sectred. - Assets; ST
nor shall any of them be liable for any loss on realisation of, or forany act. neglect or

 default of any. nature in connection with, all or any of the Secured Assets for which a -

' mortgagee in poqseSS!on mlght be liable as such :

._Cohclu'siv'e di'scharge to_pu'r'chas'e'rs- S
 The receipt’ bff't'hé_l_endér, l&_a'riy_Receivér or De_Légate shall be a conclusive . -

. discharge to a purchaser and, in making any sale or other disposal of any of the: - :
" Seclred Assets or in making any acguisition in the exercise of their respective- =

powers, the Lender, and every Receiver and Delegate- may do so for any -

" consideration, in any manner and on any terms that it or he thinks fit.

Right of appropriation

@) Tothe extent that:
(i) the Secured Assets constitute Financial Cotlateral; and -

. (i) this deed and the obligations of the Borrower under it constitute a Seéurity
- Financial Collateral Arrangement,

the Lender shall have the right, at any time after the security constituted by this
deed has become enforceable, to appropriate all or any of those Secured Assets
in or towards the payment or discharge of the Secured Liabilities in any order
that the Lender may. in its absolute discretion, determine.

() The value of any Secured Assets appropriated in accordance with this clause
shall be the price of those Secured Assets at the time the right of appropriation is
exercised as listed on any recognised market index or determined by any other
method that the Lender may select (including independent valuation)..

(). The Borrower agreés that the methods of valuation provided for in this clause are -
- commercially reasonable for the purposes of the Financial Collateral Regulations. -

Receiver

Appointment . - -

Atany time after the secuiity constituted by this deed has become enforceable, orat

the request of the Borrower, the Lender may, without further notice, appeint by way

. of deed, or otherwise in writing, any one or more persons to be a Receiver of all or - S
- any part of the Secured Assets. : o

Removal
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-The Lénder may, without further rictice (su biect to section 45 of the insolvency Act-

1986 in the case of an administrative receiver). from time to time, by way of deed, or
otherwise in writing, rernove any Receiver appeointed by it and may, whenever it
thinks fit, appoint a new Receiver in the place of any Recelver whose appointment
may for any reason have terminated..

" Remuneration

The Lender may fix the remunération of any Recelver 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 exient not otherwise-
discharged,

- Power of appointment additional to statutory powers -

The power to appoint-a_ Receiver conferred by this deed .sha'll be in addition to all
statutory and other powers of the Lender under the Insolvency Act 1688, the LPA
1625 or cotherwise, and shall be exercisable without the restrictions contained in

~ sections 103 and 100 of the LPA 1925 or otherwise.,

‘Power of appointment exarcigable despite prior appointments

The power to 'ap;joint a Receiver (whét.her conferred by this deed or by statute) shaﬂ' '

ke, and remain, exercisable by the Lender despite any prior appointment in respect

of all or any part of the Secured Assets.

Agent of the Borrower

Any Receiver appointéd.by the Lender under this deed shall be the age'n:t of the
Borrower and the Borrower 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 Borrower goes into liquidation and after that the Receiver shall act
as principal.and shall not become the agent of the Lender..

Powers of Recelver
General

{al Any Rece'iixer'appointed by the. Lender under this deed shall, in addition to the
powers conferred on him by statute, have the powers set out in clause 172 to
clause 17.23. '

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



' "(c) Any exarcise by a Recerver of any: Qf the powers grven by cLause 17 may be on ' o
behalf of the Borrower, the directors of the Borrower (in the case of the power. -
contained in cLause 17.16) or hrms@kf :

172 Repair-and develop Pro,oé’r’ties'_

- AReceiver 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 permrssron consent
~ orlicence-to carry out any of the same. - : '

'.'.'17:3'. Surrender leases -
A Receiver may grant. or a"é:c‘:epf'.surrende'r"s of, any Léases'"or-tehahéi@sIaf-fezc.ting any
- Property and may grant any other interest or right over any Property on any terms, '
~and subject to any conditions, that he thinks fit.
174 . Employ persdnneland advisers .

A Receiver may provide services and employ or engage ény managers;-dfﬂcers_. :
servants, contractars, workmen, agents, other personnel and professional advisers on

~any terms, and subject to any conditions, that he thinks fit. A Receiver may discharge
any such person or any such person appointed by the Borrower. '

17.5 Malke VAT elections

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

176 Remuneration

A Receiver may- charge and recelive any sum by-way of remuneration (in addition to
all costs, charges and expenses incurred by him} that the Lender may prescribe or
agree with him.

477 Realise Secured Assets

A Receiver may collect and get in the Secured Assets or any part of them in respect '

of which he is appointed, and make any demands and take any proceedings as.may

seem expedient for that purpose, and take possessron of the Secured Assets with like
. rights: : '

178 '_Manage or reconstruct the Borrowers busmess
A Recerver may carry on, manage, develop reconstruct amaloamate or drversrfy or"

o concur in carying on, - managing, deveroprng reconstructmg amalgamatlng or
drversrfylng the business of the Borrower.

L -1}*-}:§;r . Dispose of Secured Assets
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A Receiver may seLL_'exChange, ‘convert into money and realise all.or any of the

secured Assets in respect of which he is appointed in any manner (including, without
imitation, by public auction or private sale} and generally on any terms and

- conditions as he thinks fit. Any sale may be for any consideration that the Receiver

thinks fit and a Receiver may promote. or concur in promoting, a company to
purchase the Secured Assets {0 be sold.

- sever fixtures and fittings

A Receiver may sever and sell sépératély any fixtures or ﬂtténgs'from any Property
without the consent of the Borrower.

Sell Book Debts

A Receiver may sell and assign all or any of the Book Debis in respeci of which he is
appointed in any manner, and generally on any terms and conditions, that he thinks

it

1712

17.13°
1714

1735 -

1716

Valid receipts

A Receiver may give valid receipt for all monies and execute all ‘assurances and
~ things that may be proper or desirable for realising any of the Secured Assets,

Make settlements

A Receiver may make any arrangement; settlement or com‘p'romis'e between the

- Borrower and any other person that he may think expedient,

Bring proceedings

A Recelver may bring, prosecute, enforce, defend and abandoen all éCtions. suits and
proceedings in relation to any of the Secured-Assets as he thinks fit.

Improve the Equipment

A Receiver may make substitutions of, or improvements to, theE'c':guipment as he may
think expedient..

Make calls on Borrower members

A Receiver may make calls conditionally o unconditionally on the members of the
Borrower in respect of uncalled capital with (for that purpose and for the pcurnose of
enforcing payments of any calls so made) the same powers as are conferred by the
articles of association of the Borrower on its directors in respect of calls authorised to

‘be made by them..
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- AReceiver may, if he thiriks fit, but witholt prejudice to the indemnity in clause 20,
- effect with any insurer any policy of insurance either in lieu or satisfaction of, or in

- addition to, the insurance required to be maintained by the: Borrower under this deed;

- 17.18 _' Powers underthe LPA 1925 S

A Recelver may exercise all powers prowded forin the LPA 1925 i the same way as |f :
he had been duly appointed under the LPA 1925, and exercise all powers provided:
foran administrative receiver in Schedule 1to the Insolvency Act 1986, . '

o 1719 Borow .

" A Receiver may. for any of the purposes authorised by this clause 17, raise money by
borrowing from the Lender {or from any other person) either unsecured or on the
- security of all or any of the Secured Assets in respect of which he is appointed on any

terms that he thinks fit (including, if the Lender consents, terms under which that

- security ranks in priority to this deed).
1720 Redeem prior Security

A Receiver may redeem any prior Security and settle and pass the-accounts to which. -
the Security relates. Any accounts so settled and passed shall be, in the absence of
any manifest error, conclusive and binding on the Borrower, and the monies so paid
shall be deemed to be an expense properly incurred by the Receiver

1721 Delegation

A Recelver may delegate his powers in accordance with this deed.
17.22 Absolute beneficial owner
A Receiver may, in relation to any of the Secured Assets, exercise all powers,
authcrisations and rights he would be capable of exercising, and do all those acts and -
things, as an absolute beneficial owner could exercise or do in the ownership and
management of the Secured Assets or any part of the Secured Assets.
17.23 - Incidental powérs_
A Receiver may do any other acts and things that he:
a) ‘may consider desirable or necessary for realising any of the Secured Assets:

() may consider inciderital or conducive o any of the rights or powers conferred on
. a Receiver under or by virtue of this deed or law, or '

o © Lawfull.\j may of can do as 'age.nt for the Borrower. '_
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Delegation

Delegation

" The Lender or any Receiver may delegate (aither generally or specifically) by power

of attorney or in any other manner to any person any right, power, authority or
discretion conferred on it by this deed (including the power of attorney granted under

clause 22.1),

. Terms

The Lender and each Receiver may make a delegation on the terms and conditions

Aincluding the power to sub-delegate) that it thinks fit.

Liability

' Neither the Lender'n'or'ahy Receiver shall bé in any way liable or réspohéible to the

Borrower for any loss or liability arising from any act, default, omission or misconduct
on the part of any Delegate.

| Application of proceeds

- Order of abplication of proceeds _-

All monies received by the Lender, a Receiver or a Deiega’té pursuant to this deed, .

- after the security constituted by this deed has become enforceable, 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 pricrity:

- -{}35“. in or towards payment of or provision for aLL_cdsts,-'charges and expenses

incurred by or on behalf of the Lender (and any Recelver, Delegate, attorney or
agent appointed by i) under or in connection with this deed, and of all
_remuneration due to any Receiver under or in connection with this deed;

~{b} in or towards payment of or provision for the Secured |iabilities inany order and

-manner that the Lender determines: and

el in payment of the surplus (if any) to the Borrower or other person entiﬂed ot

Appropriation

" Neither the Lender, any Receiver nor any Delegate shall be bound (whether by virtue

of section 109(8} of the LPA 1925, which is varied accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than principat or
otherwise in any particular order between any of the Secured Liabilities.

Suspense account

~ Allmonies received by the Lender, a Receiver or a Delegate under this deed:




20.2

(@) the exercise or purported exercise of any of the rights, powers, authorities or-

() may, at the discretion of the Lender, Receiver or Delegate, be credited to any

. suspense or securities realised actount:

b shall bear interest, if any, at the rate agreed in writing between the Lender and

“the Borrower;and -

(¢} may be held in that account for 'so long as the Lender. Receiver or Delegate R

thinks fit _

Costs and indemnity =~

Costs.

" The Barrower shall, promptly on demand, pay to, or reimburse. the Lender and any

Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and liabilities of

any kind (including, without limitation, legal, printing and out-of- pocket expenses) -

incurred by the Lender, any Receiver or any Delegate in connection with:

" {a) this deed or the Secured Assets)

{b) taking, holding. protecting, perfecting, presetving or e.nfbrcing {or attempting to
do so) any of the Lender's, a Receiver's or a Delegate's rights under this deed, or

- {e) Haking proceedings for, or recovering, any of the Secured Liabilities,

together \)i)ith interest, which shall accrue and be payable {without the need for any

demand for payment being made) from the date on which the relevant cost or
expense arose until full discharge of that cost or expense twhether bafore or after -

judgment, liquidation, winding up or administration of the Borrower) at the rate and in
the manner specified in the Facility Agreement,

Indemnity
The Borrower shall indemnify the Lender, cach Receiver and each Delegate, and

their respective employees and agents against all liabilities, costs, expenses.
damages and losses {including but not limited to any direct, indirect or conseguential

- losses, loss of profit. loss of reputation and. all interest, penalties and tegal costs -
-~ (ealculated on a full indemnity basis) and all other professional costs and expenses)
~ suffered or incurred by any of them arising out of or in connection with:

-~ discretions vested in them under this deed or by law in respect of the Secured: e

L Assets; -

_ :_ ) t‘ékihg. hOLding..prCteCﬁhg.' pe'ffécting', p'rlefs'erv'ing or enforeing lof attempting to-

“do s0) the security constituted by this deed; or

~{c) any default or delay by the Borrower in pérforming any of its obligations under
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' this deed, .

Any past or present employee Or'agént- may enforce the terms of this clause 20.2
subject to and in accordance with the provisions of the Contracts (Rights of Third”
Farties) Act 1095,

Further assurance

Further assurance

The Berrower shall, at its own expense, take whatever action the Lender or any
Recelver may reascnably require for:

{a) creating, perfecting or protecting the security intended to be created by this
deed; '

by facilitating the realisation of any Secured Asset;or | _

€ fécilitating the exercise of any right, power, authority or discretion exercisable by
~the Lender or any Receiver in respect of any Secured Asset,

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.

Power of attorney

Appointment of attorneys

By way of security, the Borrower irrevocably appoints the l_énder_.-'ev'ery Receiver and

every Delegate separately to be the attorney of the Borrower and, in its name, on its

| - behalf and as its act and deed, to execute any documents and do any acts and things -
that;

@) the Borrower is required to execute and do under this deed: or

b) any attorney deems proper or desirable in exercising any of the righ‘tsi_ POWers,
authorities and discretions conferred by this deed or by law on the Lender, any
Receiver or any Delegate.

Ratification of acts of attorneys
The Borrower 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 221




SUibjeci 16 clause 30.3. on the expiry of the Securily Period (but not otherwise). the

" tender shall, “at the request and .cost of the Borrower, take whatever action is

L necessary tor

o @) _ releasé 't_he Secured Assets from the seclrity constituted b this deed: and R
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(b reassignthe Secured Assets to the _Bo'r'rbv()ér,.__ o

Assi.ghmfeﬁt and transfer- K o

- Assignment by' Lender .~

{a) At any time, without the consent of the Borrower, the Lender may assign of

transfer any or all of its rights and obligations under this deed.

(o) The Lender may disclose to any -actual or proposed assignee or transferee any -
“information in its possession that relates to the Borrower, the Secured Assets and
* this deed that the Lender considers appropriate.

“Assignment by Borrower

The Rorrower may not assign any of its righ'ts.;-'or transfer any of its rights or

okligations, under this deed,
Set-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 liability is present or future,
tiquidated or unliquidated, and whether or nct either liability arises under this deed. If
the liabilities to be set off are expressed in different currencles, the Lender may
convert either liability at a market rate of exchange for the purpose of set-off. Any

_ sxercise by the Lender of its rights under this clause 25 shall not limit or affect any

other rights or remedies available to it under this deed or otherwise,

“No obligation to set off -

o The Lender is h‘o‘f bbliged to exercise its 'rights' under clause 251, hoWeven it does’
_exercise those rlghts it must promptly notify the Borrower of the set-off that has been .
: -made :

Exclu'sion' of B.orrowér‘sl right of’.sef—off'.. :

All payrments mado by the Borrower to the Lender under this deed shall be made
without any set-off, counterclaim, deduction or withholding (other than any deduction: -

- or withholding of tax as required by law).
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Amendments, waivers and consents

Amendments -

No amendment of this deed shall be effective unless it is in writing and signed by, or

. on behalf of each party (or ils authorised representative),

\X/aivers and consents

@) Awalver of any right or remedy under this deed or by law. or any consent. given
under this deed, is only effective if given in writing by the waiving or consenting.
party anc shalt not be deemed a walver of any other breach or default. It enly
applies in the circumstances for which it is given and shall not prevent the party

- giving it from subsequently relying on the relevant provision.

(b)Y A failure to exercise, or & delay in exercisihg. 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 constitute an election to affirm this deed. No single or partial exercise
of .any right or remedy provided under this deed or by law shall prevent or
“restrict the further exercise of that or any other right or remedy. No election to-
affirm this deed by the Lender shall be effective unless it is in writing.

“Rights and remedies

The rights and remedies provided under this deed are cumulative and are in-addition

- o, and not exclusive of, any rights and remedies provided by law,
:Severianc_e .
Severance R

f any_provision'(bf patt of a provision) of this deed is or becomes invalid, iHegal or

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

- make- it valid, tegal and enforceable. If such modification is not possibte, the relevant .

provision (or part of a provision) shall be deemed deleted. Any modification to or .

- deletion of a provision {or part of a provision) under this clause shall not affect the
legality, validity and enforceability of the rest of this deed.

Counterparis

Counterparts’

This deed may be execluted in any number of counterpart’s‘.ea'éh of which when
executed and delivered shall constitute a duplicate original, but all the counterparts
shall together constitute one deed.
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Th.i'rcl.-party:'righ'ts.. S

Except as expressly provided elsewhere in this deed, a person who is not a party to:
 this deed shall not Have any rights under the Contracts (Rights of Third Parties) Act . 0

1909 1o enforce: or enjoy the benefit of, any term of this deed. This does not affect- = e
any right or remedy of a third party which exists. or is available, apart from that Act.

Further ipr.gvisibns_ '
Independent security

The security coristituted by this deed shall be in addition to. and independent of. any .
other security or guarantee that the Lender may hold for any of the Secured.

© Liahilities at any time. No prior security held by the Lender over the whole or any part

of the Secured Assets shall merge in the security created by this deed.

Conti nuing security

‘The security constituted by this deed shall remain in full force and effect as a
~ continuing security for the Secured Liabilities, despite any settlement of account, or

intermediate payment, or other matter or thing, unless and until the Lender
discharges this deed in writing,

Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender shall be
deemed conditional on no payment or security received by the Lender in respect of
the Secured Liabilities being avoided, reduced or ordered to be refunded pursuant to
any law relating to insolvency, bankruptey, 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

() the Lender may recover the vallie of amount of such 'se'cu'r'i'ty or payrnent from

the Borrower subsequently as if the: release, discharge or settlement had not:
- occurred; : SRR ' ' ' ' |

Ceriificates

A certificate or determination by the Lendier as to any amount for the time being due
“to it from the Borrower under this deed and the Facility Agreement shall be. in the

absence of any manifest error, conclusive evidence of the amount due,
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Consolidation

- The restriction on the right of consolidation contained in section 03 of the LPA 1925
~shall not apply to this deed.

Notices

Delivery

 Each netice or other communication required to be given to'a party under or-in ...

connection with this deed shall be:
@ inwriting;

(b} delivered by hand, by pre-paid first-class post or other next working day delivery
service; and

) sentto

) the Borrower at _ :
The Mansion, 27 Fredrick: Street Blrmmgham \X/est Mld!.ands B1 3HH its
registered office
~Attention: the Directors

._(iil) the Lenderat: o o o
' The Old Cow Shed, Oak Farm, Laytham York, Y{)42 4PP I

' Attention: Andrew Derek Mackenzie

or to any other address as is notified in writing by one party to the other frcm t!me o

time.

Receipt by Borrower

- Any nolice or other communication that the Lender gives to the Borrower shall be

deemed to have been received:
(@) if delivered by hand, at the time it is Leﬁ at the relevant address; and -

(b) if posted by pre-paid first-class post or other next working day delivery service,
on the second Business Day after posting.

A notice or other communication given as described in clause 31.2(a) on a day that is
not a Business Day, or after normal business hours, in the place it is received. shall be
deemed to have been received on the next Business Day,

Receipt by Lender

Any notice or other communication given to the Lender shall be deemed to have
been received only on actual receipt.




B

Service bf_proée’édihg's o

This clause 31.does not apply to the service of any proceedings or other documents

~in any legal action or, where applicable. any arbitration or other method of dispute . -

B K-

resclution..

No Rotice by e-mail .

A notice of ‘other communication given under of in connection with this deed i not

- valid if sent by e-miall,

322

Goverhing law ahd_iurisdi:ctidh .

' Governing law -

"This deed 'énd'ahy dispute or claim arising out of of i connection with it or its subject

matter or formation {including non-contractual disputes or claims) shall be governed
by and construed in accordance with the law of England and Wales.

Jurisdiction

Fach party irrevocably agrees that.subject as provided below, the courts of England
and Wales shall have exclusive jurisdiction over any dispute or claim arising out of or
in connection with this deed or its subject matter or formation (including non-
contractual disputes or claims), Nothing in this clause shall Umit the right of the
Lender o take proceedings against the Borrower 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.
Cther service

The Borrower irrevocably consents 1o any process in any legal action or proceedings
under clause 322 being served on it in accordance with the provisions of this deed

" relating to service of notices, Nothing contained in this deed shall affect the right to
serve process in any other manner permitted by law.

This document has been executed as a deed and is delivered énd iakes effect on the date
stated at the beginning of it



- Schedule 1 - Property

Part 1. Registered Property:

'ALL'thé freehold property known as 73 The Parklands, Birmingham B23 6LA registered under
Land Registry litle number WM723849 and the leasehol_d property alse known as 73 The
Parklands, Birmingham B23 6LA registered under Land Registry title number WK82352,

Part 2. Unregistered Property

NAA







" EXFCUTEDasa DEED by
- EMPIRE PROPERTY INVESTORS L!MITED
acting by one of its directors.

-in the presence of:-

Withess Signature
Witness Name
Address

Qccupation g@g«%@%‘“‘“ = A5 EQQMQ

Davisons Law
Sycamore House
Edgbaston B15 {TH
(121 685 1234




. EXECUTEDasaDEEDby -~ e -
. ONE STOP BUSINESS FINANCE SPV LIMITED .~~~
- acting by oheof its directors,

ANDREW DEREK MACKENZIE =~

o inthe presenceof- -

~Witnass Signature
©UNYitness Names
-Address .

“Occupation



EXECUTED as a DEED by
ONE STOP BUSINESS FINANCE SPV LIMITED % M O
) VLIS

acting by one of its directors,
ANDREW DEREK MACKENZIE
in the presence of-

PSR it i,

Withess Signature e
Withess Name T Tt B ot

Address Gine Blop Business Finance
The Qld Cow Shed
Oak Farm
Laytham
Yok YO app

O e e RN GAL o

Occupation
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