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Registration of a Charge

Company name: 236 LORDSHIP LANE LTD
Company number: 08509296

X357G3SR

Received for Electronic Filing: 17/04/2014

Details of Charge

Date of creation:  03/04/2014
Charge code: 0850 9296 0003
Persons entitled: TITLESTONE PROPERTY LENDING LIMITED

Brief description:  ALL THAT FREEHOLD LAND AND BUILDINGS KNOWN AS 236 AND 240
LORDSHIP LANE, LONDON SE22 8LT AS EDGED RED ON THE PLAN
ATTACHED TO THE DEBENTURE AND COMPRISED IN A TRANSFER OF
3 APRIL 2014 MADE BETWEEN THE MAYOR AND BURGESSES OF THE
LONDON BOROUGH OF SOUTHWARK (1) AND 236 LORDSHIP LANE LTD
(2) FORMING PART OF THE LAND REGISTERED AT THE LAND REGISTRY
UNDER TITLE NUMBER 367224.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.
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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: MATTHEW GROGAN, SOLICITOR, THOMSON SNELL & PASSMORE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8509296

Charge code: 0850 9296 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd April 2014 and created by 236 LORDSHIP LANE LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 17th April 2014 .

Given at Companies House, Cardiff on 22nd April 2014

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Dated = ,égfmé’ 2014

236 LORDSHIP LANE LTD

- ghd -

TITLESTONE PROPERTY LENDING LIMITED

DEBENTURE

Thomson Snsll & Passmaore, 3 Lonsdale Gardens, Tunbridge Wells, Kend, T 1NX

44794951
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THIS DEED is dated = A{/‘A«f 2014

PARTIES

(1)

(2)

236 LORDSHIP LANE LTD incorporated and registered in England and Wales with
company number 08505286 whose registerad office is at 4 Admiral House, Cardinal
Way, Harrow HA3 5TE (Bomrower), and

TTLESTONE PROPERTY LEMDIMNG LIMITED incorporaled and registered in
England and Wales with company number (18144104 whose registerad office s at
40 Gracechurch Street, London EC3V 0BT (Lender).

BACKGROUMND

(A)

(8)

The Lender has agreed, pursuani to the Facility Agreement, to provide the
Borrowear with loan facilities on a secured basis.

Under this deed, the Borrower provides security to the Lender for the locan facililies
made availakble under the Faciifty Agreement.

AGREED TERMS

1.

1.4

Definilions and interpretation
Definitions

The following definitions apply in this deed.

Administrator an administrator appointed to manage the affairs,
business and property of the Borrower pursuant to
clause 11.9.

Book Debts all present and future book and other debils, and

menetary claims due or owing to the Borrower, and
the benefit of all security, guarantees and other rights
of any nature enjoved or heid by the Borrower in
refation to any of them.

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

Delegate any person appointed by the Lender or any Receiver

pursuant to clause 16 and any porson appointed as
attorney of the Lender, Receiver or Delegata.

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

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

Equipment

Factlity Agreement

Financial Collateral

Financial Collateral
Regulaticns

Inswrance Policy

Intefiectual Proparty

investments

LPA 1925

all applicable laws, statutes, regulations, secondary
legislation, bye-laws, common law, directives, treaties
angd other measures, judgments and decisions of any
court or tribunal, codes of praclice and gquidance notes
in so far as they relate to or apply to the Environment.

all present and future equipment, plant, machinery,
tools, wvehicles, furniture, fittings, installations and
appardaius and other tangible moveable property for
the time being owned by the Borrower, including any
part of it and all spare parls, replacements,
modifications and additions.

the facility agreement dated 14 Fabruary 2014
between the Borrowsr and the Lender as amended,
replaced, varied, restated or novated from time to
time.

shall have the meaning given to that expression in the
Financial Coliateral Regulaticns.

the Financial Collateral Arrangements (No 2)
Regulations 2003 (S 2003/3226).

each contracl and policy of insurance effected or
maintained by the Borrower from time to time in
respect of its assets or business (including, without
limitation, any insurances relating to the Properties or
the Cquipment).

the Borrower's present and fulure patents, itrade
marks, service marks, f{rade names, designs,
copyrights, inventions, topographical or similar rights,
confidential information and know-how and any
interest in any of these righls, whether or not
registered, including all applications and righis to
apply for registration and all fees, royalties and other
rights derived from, or incidental to, these rights.

all present and future cerlificated stocks, shares, loan
capital, securities, bonds and investments {(whether or
net marketable) for the time being owned {at iaw or in
equity) by the Borrowar, including any:

{a) dividend, interest or other distribution paid or
payable in relation to any of the Investments; and

{h) right, money, shares or property acoruing, offered
or issued at any time in relation o any of the
Investments by way of redemption, substitution,
gxchange, conversion, bonhus, preference or
otherwise, under option rights or otherwise.

Law of Property Act 1925
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1.2

Properties

Raceiver

Secured Assets

Secured Liabilities

Security Financial
Collateral Arrangement

Security

Security Perlod

Interpretation

int this deed:

ait freehold and leasehold properties (whether
registered  or unregistersd) and all commonhold
properties, now of in the futire (and from bime {o 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.

a receiver, receiver and manager or administrative
receiver of any or all of the Secured Assets appointed
by the Lender under clause 14,

all the assels, property and undertaking for the time
haing subject to the Security created by, or pursuant
ko, this deed.

all present and future monies, obligations and
liabilities owad by the Borrower {0 the Lender, whether
actual or contingent and whether owed jointly or
severally, as principal or surety or in any other
capacity, under or in connection with the Fagility
Agreement or this deed (including, without limitalion,
those arising under clause 28.3.2), together with all
interest (including, without iimitation, default interest)
accruing in respect of those monies or liabilities.

shail have the meaning given to that expression in the
Financial Collateral Regulations.

any mortgage, charge (whether fixed or flcating, lagai
or equitable), pledge, lien, assignment by way of
security or other secwity inferest securing any
obligation of any person, or any other agreement or
arrangemeant having a simitar effect.

the period starting on the date of this deed and ending
on the date on which the Lender is satisfied that ali the
Secured Liabilities have besen unconditionally and
irrevocably paid and discharged in full and no further
Secured Liabiities are capable of being outstanding.

1.2.1  clause and Schedule headings shall not affect the interpretation of this

deed:

1.2.2  areference to a person shall include a reference o an individual, firm,
company, corporation, partnership, unincorporaied bedy of persons,
government, state or agency of a state or any association, trust, joint
venture or consortium {whether or not having separate isgal personality)

4 44794951



1.2.3

1.2.4

1.25

128

127

1.2.8
1.2.8

1.2.1Q

1.2.114

1.2.42

1.2.13

1.2.14

1.2.158

1.2.16

1247

and thal person's personal representatives, successors, permitted assigns
and parmitted transferess;

unless the context otherwise requires, words in the singuiar 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 fo the other genders;

a reference t¢ a parly shall include that parly's successors, permitted
assigns and permitted transferees;

a reference to a siatute or staiuiory provision is a reference to it as
amended, axtended or re-enacted from time to time;

a reference to a statute or statutory provision shall include alt subordinate
legistation made from time to time under that statute or statutory provision;

a reference 1o writing or written includes fax but hot e-mail;

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

a reference to this deed (or any provision of it} or to any other agreement
or document referred to in this deed is a reference 1o this deed, that
provision of such other agreemeni or document as amended {in each
case, other than in breach of the provisions of this deed) from time o time:

uniess the context otherwise requires, a reference o a clause or Schedule
is 10 a clause of, or Schedule to, this deed and a reference to a paragraph
is to a paragraph of the relevani Schedule;

any words following the terms including, include, in particular, for
examgpie or any similar expression shall be construed as lusirative and
shall not limit the sense of the words, description, definifion, phrase or term
pracading those terms,

a reference tc an amendment includes a novation, re-enactment,
suppiement or variation (and amended shall be construed accordingly);

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

a reference o an authorisation includes an approval, authorisation,
consent, exemption, filing, licence, notarisation, registration and resoclution:

a reference to determines 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 regulation, rule, official directive,
request or guideline (whether or not having the force of faw) of any
governmental, inter-governmental or  supranational body, agency,
department or regulatory, self-regulatory or other authority or organisation.
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1.3

1.4

1.5

1.6

1.7

3.1

Clawback

If the Lender considers that an amount paid by the Bomower in respect of the
Secured Liabilities is capable of being avoided or otherwise set aside on the
liguidation or administration of the Borrower or ctherwise, then that amount shall not
be considered to have been irevocably paid for the purpeses of this deed.

Mature of securify over real property

A reference in this deed lo a charge or mortgage of of over any Proparty includes:

1.4.1  all buildings and fidures and fitlings (including trade and tenant's fixtures
andg fittings) that are situated on or form part of that Property at any time;

1.4.2 the proceeds of the sale of any part of that Property and any other monies
paid or payable in raspect of or in connection with that Property;

1.4.3 the benefit of any covenants for fitle given, or entersd into, by any
predecessor in title of the Borrowsr in respect of that Property, and any
maonies paid or payable in respect of those covenants, and

1.4.4  all rights under any licence, agreement for sale or agreemeant for lease in
respect of that Property.

Law of Property (Miscellaneous Provisions) Act 1988

For the purposes of section 2 of the Law of Property (Miscellanaous Provisions) Act
1888, the terms of the Facility Agreement and of any side letters between any
parties in relation to the Facility Agreement are incorporated into this deed.
Perpetuity period

¥ the rule against perpetuities applies to any frust created by ihis deed, the
perpetuity period shall be 125 years {as specified by section 5{1} of the Perpatuities
and Accumulations Act 2008).

Schedules

The Scheduies 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

Tha Borrower shall, o demand, pay o the Lender and discharge the Secured
Liabilities.

Grant of security
Legal mortgage
As a continuing security for the payment and discharge of the SBecured Liabilities,

the Borrower with full titte guarantes charges to the Lender, by way of first lagal
mortgage, each Property specified in Schedule 1.
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3.2

3.3

3.4

35

Fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities,
the Borrower with full tile guarantee charges to the Lender by way of first fixed
charge:

3.2.1 all Properties acquired by the Borrower in the future;

322 &l present and future interests of the Borrower not effectively morigaged
or charged under the preceding provisions of this clause 3 in, or over,
freshold or leasehold propearty;

323 all present and future rights, licences, guarantees, rents, deposits,
contracts, covenanis and warranties relating to sach Property;

3.2.4  afl licences, consents and authorisations (statutory or otherwise) hald or
required in connection with the Borrowsr's business or the use of any
Secured Assst, and all rights in connection with them;

325  allits present and future goodwall,

326  ailits uncalied capiiai;

327  all the Equipment,

32.8 all the Intellectual Proparty;

329 all the Book Debts;

3.2.10  all the Investments;

32141  all monies from time to time standing to the credit of its accounts with any
bank, financial institution or other person (inciuding each Designated
Accounty;

3212 &l its rights in each Insurance Policy, including alf claims, the proceeds of
all claims and all returns of premium in connection with each insurance
Falicy, to the extent not effectively assigned under clause 3.3; and

Assignment

Az 2 continuing security for the payment and discharge of the Secured Liabilties,

the Borrowar with full tite guarantes assigns to the Lender absolutely, subjectto a

proviso for reassignmeant on irevogable 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

Floating charge

As z continuing security for the payment and discharge of the Secured Liabilitizs,

the Borrower with fuli title guarantee charges to the Lender, by way of first floating

charge, all the undertaking, properly, assels and rights of the Borrower at any time

not effectively mongaged, charged or assigned pursuant to clause 3.1 fo clause 3.3

inclusive.

Gualifying floating charge

7 44744551



3.6

3.7

3.8

Paragraph 14 of Schedule B1 to the insclvency Act 1886 applies to the floating
charge created by clause 3.4,

Automatic crystallisation of floating charge

The fipating charge created by clause 3.4 shall automatically and immediately
{without notice) be converted into a fixed charge over the assets subject to that
floating charge if:

3.6.1 the Borrower.

{a) creastes, or attempts to create, without the prior wiitten consent of the
Lender, & 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 Eacility Agreement), or

(b} disposes, or attempts to dispose of, all or any part of the Securad
Assels (other than Secured Assels thal are only subject to the
floating charge while it ramains uncrystallised);

3.6.2  any person levies (or atempts to levy) any distress, attachment, exacution
or other process against all or any part of the Secured Assets; or

3.6.3  aresolution is passed or an order is made for the winding-up, dissclution,
administration or re-crganisation of the Borrower.

Crystaliisation of floating charge by notice

The Lender may, in its scle discretion, at any time and by written notice to the
Borrower, convert the floating charge created under this deed ino a fixed chargs as
regards any part of the Securad Assels specified by the Lender in that notice,

Assets acquired after any floating charge has crystallised

Any asset acquired by the Borrower after any crystallisation of the floating charge
created under this deed that, but for that crystallisation, would be subject o &
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 fiability under this deed in respect of any of the Secured Liabilities
shall not be discharged, prejudiced or affected by:

411 any security, guaraniee, indemnily, remedy or other right held by, or
available to, the Lender that is, or becomes, whotly or partially ilegal, void
or unenforceable on any ground;

4412 the Lender renewing, determining, varying or increasing any facility or
other transaction in any manner oF concurring in, accepling or varying any
compromise, arrangement or settlement, or omitting to claim or enforce
paymant from any othar person; or

8 4479455-1



4.2

5.1

8.2

5.3

5.4

8.5

56

5.7

2.8

59

413 any other act or omission that, but for this clause 4.1, might have
discharged, or otherwise prejudiced or affected, the liability of the
Borrower.

immediate recourse

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

security or other right, or claim any payment from, or otherwise proceed against,

any other parson before enforcing this deed against the Borrower,

Representations and warranties

Representations and warranties

The Borrower makes the representations and warranties set out in this clause 5 to
the Lender.

Ownership of Secured Assels
The Barrower is the legal and beneficial owner of the Secured Assets.
Mo Sscurity

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

Mo adverse claims

The Borrower has not received, or acknowledged notice of, any adverse claim by
any person in respact of the Securad Assets or any interest in tham,.

No adverse covenants

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

Mo breach of laws

There is ne breach of any law or reguiation that materially and adversely affects the
Secured Assets.

No interferance in enjoyment

Mo facility necessary for the enjoyment and use of the Secured Assets is subject o
terms entitling any person to terminate or curtail its use.

Mo overriding interests

Nothing has arisen, has been created or is subsisting, that would be an overriding
interest in any Property.

Avoidance of security
No Security expressed to be created under this deed is liable o be avoided, or

otherwise set aside, on the liguidstion or administration of the Borrowsr or
otherwise.

9 44734951



5.10

511

513

6.2

Mo prohibitions or breaches

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

Environmental compliance

The Barrower has, at all imes, complied in all material respects with all applicable
Environmental Law.

Enforceable security

This deed constitutes and will constifute the legal, valid, binding and enforceable
obligations of the Borrower, and is and will continue o be effective security over all
and every part of the Secured Assets in accordance with its terms.

investments

5131 The Investments are fully paid and are not subject to any oplicn to
purchase or similar rights.

5.13.2 No constifutional document of an issuer of an Investment, nor any other
agreement

{a) rastricts or inhibits any transfer of the invesiments on creation or
enforcement of the security constituted by this deed; or

(b} coniains any rights of pre-emption in refation to the Investmenis.
Times for making representations and warranties
The representations and warranties set out in clause 5.2 {o clause 512 are made
by the Borrower 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 existing at the
time of repetition.
General covenants

kMegative pledge and disposal restrictions

The Borrowsr shall not at any time, except with the prior written consent of the
Lender:

6.1.1 create, purpor to create or permit fo subsist any Security on, or in relation
ta, any Secured Asset other than any Securily created by this deed;

6.1.2  sell, assign, transfer, part with possession of, or otherwise dispose of in
any manner {or purport to do sa), all or any part of, or any inferest in, the
Sacured Asseis (except, in the ordinary course of business, Secured
Assets that are only subject o an uncrystallised floating charge); or

6.1.3 create or grant (or purport to create or grant) any interest in the Secured
Agsets in favour of a thied party.

Preservation of Secured Assets
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8.3

5.4

8.5

8.8

The Borrower shall not do, or parmit 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.

Compliance with laws and regulations

8.3.1 The Borrower shall not, without the Lender's pricr wrilten consent, use or
permit the Saecured Assets to be used in any way contrary to law.

§.3.2  The Borrower shall:

() comply with the requirements of any law and regulation relating to or
affecting the Secured Assets or the use of it or any part of them,

() obtain, and promptly renew from time to time, and comply with the
rerms of all authorisations that are required in connection with the
Secured Assats or their use or thal are necessary (o preserve,
maintzin or renew any Secured Asset;, and

{cy promptly effect any maintenance, modifications, alterations or repairs
thal are required by any law or regulation o be effectad on or in
connection with the Secured Assels.

Enforcement of rights

The Borrower shall use it best endeavours to:

5.4.1 procurg the prompt observance and performance of the covenanis and
other obligations imposed on the Borrower's counterparties (including each
insurer in respect of an Insurance Policy}; and

842 enforce any rights and instifute, continue or defend any proceedings
relating to any of the Secured Assets which the Lender may require from
time to time,

Notice of misrepresentation and breaches

The Borrower shall, promptly on bacoming aware of any of the same, give the
Lender notice in writing of.

85.1  any representation or warranty set out in this deed that is incorrect or
misieading in any material respect when made or deemed o be repeated;
and

£.52  any breach of any covenant set out in this deed.
Title documents

The Borrower shall, as 50 required by the Lender, deposit with the Lender and the
Lender shall, for the duration of this deed be entitied fo hoid:

8.68.1 all deeds and documents of titie relating to the Secured Assets that are in
the possession or controb of the Borrower (and if these are not within the
nossassion or control of the Borrower, the Borrower undertakes to cbtain
nossession of all these deeds and documents of title),

11 44794951



6.7

6.8

6.9

6.6.2

5.6.3

all insurance Policies;

all deeds and documents of title (if any) redating to the Book Debts as the
Lender may specify from tirne to time.

Insurance

8.7.1

6.7.2

€.7.3

The Borrower shall insure and keep insured (or whare, in the case of any
leasehold property, insurance is the respensibility of the landiord under the
terms of the lease, either procure that the landiord insures and keeps
insured or, if and to the extent that the landlord does not do so, itself insure
and keep insured) the Secured Assets against:

(&) loss or damage by firg;

by 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

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

Any such insurance must be with an insurance company or underwriters,
and on such terms, as are reasonably accepiable to the Lender, and must
be for not less than the replacement value of the Secured Assets.

The Borrower shall, if requested by the Lender, produce o the Lender the
policy, cerificate or cover note relating to the insurance required by clause
6.7.% {or where, in the case of any leasehold property, that insurance is
effacted by the landlord, such evidence of insurance as the Borrower is
entitied to obtain from the landlord under the terms of the relevant lease).

The Borrower shail, if requested by the Lender, procure that a note of the
Lender's interest is endorsed upon each insurance poelicy maintainad by it
oF any person on its behalf in accordance with clause 6.7.1 and that the
terms of sach insurance policy require the insurer not io invalidate the
policy as against the Lender by reason of the act or default of any other
joint or named insured and not to cancel it without giving at least 30 days’
prior written notice to the Lender,

Insurance premiums

The Borrower shali:

8.8.1

6.8.2

promptly pay all premiums in respect of each insurance policy maintsined
by it in accordance with clause €.7.1 and do all other things necessary io
keeap that policy in full force and effect; and

{if the Lender so requires) produce to, or deposit with, the Lender the
receipts for @il premiums and other payments necessary for effecting and
keeping Jp sach insurance policy maintained by R in accordance with
clause 6.7.1,

Mo invalidation of ingurance
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6.10

&.11

6.12

7.1

7.2

The Borrower shall not do or omit to do, or permit to be done or omitted, any act or
thing that may invalidate or otharwise prejudice any insurance policy maintaned by
it in accordance with clause 6.7.1.

Proceeds of insurance policies

All monies received or recelvable by the Borrower under any insurance policy
maintained by it in accordance with clause 8.7.1 {including all monies received or
receivable by it under any [nsurance Policy) at any time (whether or not the security
constituted by this deed has become enforceable) shall:

6.10.1 immediately be paid to the Lender;

§.10.2 if they are not paid directly to the Lender by the insurers, be held by the
Borrower as frustee of the same for the banefit of the Lender {(and the
Borrower shall account for them to the Lender), ang

B8.10.3 &t the option of the Lander, be applied ih making good or recouping
sxpenditure in respect of the loss or damage for which those monies are
received ofr in, or towards, discharge or reduction of the Secured Liabilities.

information
The Borrower shall:

6.11.1 give the Lender such information concerning the location, condition, use
and operation of the Secured Assets as the Lender may reguire;

6.11.2 permit any persons designated by the Lender and any Receiver 1o enter
on its premises and inspect and examine any Secured Assel, and the
records relating o that Secured Asset, at all reasonable limes and an
reascnabie prior notice; and

6.11.3 promptly notify the Lender in wriling of any action, claim or demand made
by or against it in connection with any Secured Asset or of any fact, matter
or circumstance which may, with the passage of time, give rise ¢ such an
action, claim or demand, together with, in each case, the Bomrower's
proposals for settling, fiquidating, compounding or contesting any such
action, claim or demand and shall, subject {o the Lender's prior approval,
implernent those proposals at s own expense,

Payment of outgoings

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

Property covenants

Maintenance

The Borrower shall keep all buildings and ail fixtures on each Property in good and
substantial repair and condition.

Preservation of Property, fixtures and Equipment
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7.3

7.5

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

7.2

7.2.2

7.2.3

pull down or remove the whole, or any part of, any building forming part of
ary Property or permit the same to ooour;

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

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

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 frade or business in accordance with the
standards of good management from time to time current in that trade or business.

Planning information

The Borrower shaill:

7.4

7.4.2

give full particutars to the Lender of any notice, order, direction,
designation, 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 locafity in which it is situated,
within seven days after becoming awara of the relevant Planning Motice;
and

{if the Lender so requires) immediately, and at the cost of the Borrower,
take ail reasonable and necessary steps to comply with any Planning
Notice, and make, or join with the Lender in making, any cbjections or
representations in respect of that Planning Notice that the Lender may
desire.

Compliance with covenants and payment of rent

The Borrower shall:

7.51

782

observe and perform all covenants, stipulations and conditions to which
each Property, or the use of i, is or may be subjected, and {if the Lender
80 requires) produce evidence sufficient to satisly the Lender that those
covenants, stipulations and  conditions have been observed and
performed,

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

(without prejudice to the generality of the foregoing) where 5 Progerly, or
part of it, is held under a lease, duly and punctuaily pay all rerds due from
time to time, and perform and observe all the tenants coverants and
conditions.
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7.6

7.7

7.8

7.9

V.10

Payment of rent and oulgoings
The Borrower shail:

761 where a Proparty, or part of it, is held under a lease, duly and punciually
pay all rents due from time to time; and

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

Maintenance of interests in Properties
The Borrower shalt not, without the prior written consent of the Lender:

7. 7.1 grant, or agree to grant, any licence or fenancy affecting the whole or any
part of any Property, or exercise, or agree o exercise, the siatutory
powers of leasing or of accepting surrenders under sections 89 or 100 of
the Law of Property Act 1925; or

7.7.2  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 1825 to 2002 as proprietor of all or any part of any Property
without the prior writter: consert of tha Lender. The Borrower shall be Hable for the
costs and expenses of the Lender in lodging cautions against the registration of the
title to the whole or any part of any FProperly from time to time.

Bevelopment restrictions
The Borrower shall not, without the prior written consent of the Lender;

7.8.1 make o, insofar as it is able, permit others to make any application for
planning permission or development consent in respect of the Property; or

7.9.2  carry out, or permit, or suffer to be carded out on any Propery any
development as defined in the Town and Country Planning Act 1890 and
the Planning Act 2008, or change or permit or suffer to be changed the use
of any Property.

Environment

The Borrowsar shall:

7101 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 Property; and

7102 obtain and comply with all authorisations, permits and other types of
licences necessary under Environmental Law.
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7.1

712

7.13

T.14

7158

7.18

8.1

Mo restrictive obligations

The Borrower shall not, without the prior written consent of the Lender, enter into
any onerous or festrictive obligations affecting the whole or any part of any
Property, or create or permit to arise any overriding inferest, easement or right
whataver in or ovar the whole or any part of any Property.

Proprietary rights

The Borrower shall procure that no person shall become entitled to assert any
proprigtary ¢r other like right or interast over the whole or any part of any FProparty
without the prior written consent of the Lender.

inspection

The Borrowsr shall permit the Lender, any Receiver and any person appoinied by
either of them to enter on and inspect any Property on reasonable prior notice.

Property information

The Borrower shall inform the Lender promptly of any acquisition by the Borrower
of, or contract made by the Borrower {0 acquire, any freehold, leasehold or ather
interest in any property.

VAT option to tax
The Borrower shall not, without the prior written consent of the Lender:
7.15.1 exercise any VAT option o tax in relation to any Property; or

7152 revoke any VAT oplion o lax exercised, and disclosed to the Lender,
before the date of this deed.

Registration at the Land Registey

The Borrower consents io an application being made by the Lender to the Land
Registrar for the following restriction in Form P to be registered against its title to
gach Property:

"No disposition of the registerad estate by the proprietor of the registered estate or
by the proprietor of any registered charge, not being a charge registered before the
erdry of this restriction is to be registered without a written consent signed by the
proprietor for the time being of the charge dated [DATE] in favour of Titlestone
Property Lending Limited referred to in the charges register or their conveyancer.”

investments covenants
Deposit of title documents
81.1  The Borrower shall:
{@) on the execution of this deed, deposit with the Lender all stock or
share ceriificates and other documerts of title or evidence of

ownearship relating to any Investments owned by the Borrower al that
time: and
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82

8.3

{by or the purchase or acquisition by it of Investments after the date of
this deed, deposit with the Lender all stock or share cenificates and
other documents of title or evidence of ownership relating to those
Investments.

At the same time as depositing documents with the Lender in accordance
with clause (&) or clause {b), the Borrower shall also deposit with the
Lender:

{ay all stock transfers forms relating to the relevant investments duly
compleied and executed by or on behalf of the Borrower, but with
the name of the transferee, the consideration and the date left blank;
and

(b} any other documants {in each case duly completad and executed by
or on behall of the Borrower) that the Lender may request in order to
enable it or any of ifs nominges, or any purchaser or fransferee, to
be registered as the owner of, or otherwise obtazin a legal title to, or
to perfect its security interest in any of the relevant Investments,

a0 that the Lender may, at any time and without notice to the Borrower,
complets and present those stock transfer forms and other documents to
{he issuer of the Investments for registration.

Mominations

B.2.1

822

The Borrower shall terminate with immediate effect all nominations it may
have made {incliding, without limitation, any nomination made under
section 145 or section 148 of the Companies Act 2008) in respect of any
Investments and, pending that termination, procure that any person so
nominated:

{a) does not exercise any rights in respect of any invesiments without
the prior written approval of the Lender; and

{b) 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 $0 nominated.

The Borrower shall noi, during the Security Period, exercise any rights
finciuding, without limitation, any rights under sections 145 and 148 of the
Companies Act 2008) to nominate any person in respect of any of the
invesirnents.

Additional registration obligations

The Borrower shalk

8.3.1

832

oblain all congents, waivers, approvals and permissions that are
necessary, under the articles of association (or otharwise) of an issusr, for
the transfer of the Investments (o the Lender or its nominee, or 10 a
purchaser on enforcemeant of this deed; and

procure the amendment of the share transfer provisions (including, but not
limited to, deletion of any pre-emption provisions) under the articles of
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B4

8.5

association, other constitutional document or otherwise of each issuer in
any manner that the Lender may requirg in order to permit the transfer of
the investments to the Lender or its nominge, of fo a purchaser on
enforcement of this deed.

Dividends and voting rights before enforcement

2341

8.4.2

4.3

8.4.4

Before the security consgtituted by this deed becomes enforcesble, the
Borrower may retain and apply for its own use all dividends, interest and
other monies paid or payable in respect of the (nvesiments and, if any are
paid or payable to the Lender or any of its nominees, the Lender will hold
all those dividends, interest and other monies received by it for the
Borrower and will pay them o the Borrower promplly on request; and

Before the security constituted by this deed becomes enforceable, the
Borrower may exercise alf voling 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 nominges, {0 direct in writing the exercise of those voting and othar
rights and powers provided that;

(g} it shall not do so in any way that would breach any provision of the
Facility Agreement or this deed or for any purpose inconsistert with
the Facility Agreement or this deed; and

{by the exercise of, or the fallure to exercise, those voting rights or othar
rights and powers would not, in the Lender's opinion, have an
adverse effect on the value of the Invesiments or otherwise prejudice
the Lender's security under this deed.

The Borrower shall indemnify the Lender against any loss or liability
incurred by the Lender (or ity nominee) as a conseguence of the Lender
{or its nomineea) acting in respect of the Investments at the direclion of the
Borrower.

The Lender shall not, by exercising or not exercising any voling rights or
otherwise, be construad as permitting or agreeing to any variation or other
change in the rights aitaching to or conferred by any of the Investments
that the Lender considers prejudicial fo, or impairing the value of, the
sacurity created by this deed.

Dividends and voting rights after snforcement

After the security constituted by this deed has become enforoeable:

8.5.1

8.52

all dividends and other distributions paid in respect of the investiments 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

all voting &nd other rights and powers attaching 1o the Investmanis shall be
exercised by, or at the direction of the Lender and the Borrower shali, and
shall procure that fis nominees shall, comply with any directions the
Lender may give, in its absolute discretion, concerning the exercise of
those rights and powers.
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8.6

8.7

8.8

8.4

a1

Calls on investmenis

The Borrower shall promptly pay all calls, instaiments 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 respact of
any such cails, instalments or other payments.

Mo alteration of constiitional documents or rights attaching to Investments

The Borrower shall not, without the prior written consent of the Lender, amend, or
agree o the amendment of:

8.7.1 the memorandum or articles of association, or any other constitutional
documents, of any issuer that is not a public company; or

B.7.2  the rights or liabilities attaching to any of the investments.
Preservation of iInvestments

The Borrower shall ensure (as far as # is able to by the exercise of all voting righits,
powers of control and other means available to ity that any issuer that is not a public
company shall not;

8.81 censolidate or subdivide any of its Investments, or reduce or re-organise
its share capital in any way,

882 issua any new shares or stock; or

8.8.3 refuse to register any transfer of any of its Investments that may be lodged
for registration by, or on beshaf of the lender or the Borrower in
accordance with this deed.

investments information

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

notice, circular, report, accounts and any other document received by it that relates

to the Investments.

Equiprment covenanis

Maintenance of Equipment

The Borrower shall:

g1.1 maintain the Equipment in good and serviceable condition (except for
expecied fair wear and tear) in compliance with all relevant manuals,
handbooks, manufacturer's instructions and recommendations and
maintenance of servicing schedules:

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

8.1.3 not permit any Equipment to be:
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8.2

10.

10.1

10.2

10.3

11

fay used or handled cther than by properly qualified and trained
persQns; or

(by overioaded or used for any purpose for which it is not designed or
reasonably suitable.

Fayment of Equipment taxes

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

intellectual 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 Properly 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 o register applications for the
registration of any intellectual Proparty, and shall keep the Lender informed of all
rmatters relating to sach such registration.

Maintenance of Intellectual Property

The Borrower shall not permit any Intellectual Property 1o be abandoned, cancelled
or to lapse.

Powers of the Lender

Power to remedy

11.1.1  The Lender shall be entitled (but shall not be obliged) to remedy, at any
tirme, a breach by the Borrower of any of its obligations contained in this
deed.

11.1.2  The Borrower revocably authorises the Lender and its agents to do all
things that are necessary or desirable for that purpose.

11.1.3  Any monies expended by the Lender in remedying a breach by the
Borrower of its obligations contained in this deed shall be reimbursed by
the Borrower to the Lender on a full indemnity basis and shall carry
interest in accordance with clause 18,1,

Exercise of rights

The rights of the Lender under clause 11.1 are without prejudice to any other rights

of the Lender under this deed. The exercise of any rights of the Lender under this

deed shall not make the Lender liable to account as a morigages in possession.

Power to dispose of chattels
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11.8

11.3.4

11.3.2

At any time after the security constituled by this deed has become
enforceable, the Lender or any Receiver may, as agent for the Borrower,
digpose of any chattels or producs found on any Property.

Without prejudice to any obligation to account for the proceeds of any
dispesal made under clause 11.3.1, the Borrower shall indemnify the
Lender and amy Receiver against any lability arising from any dispesal
made under clause 11.3.1.

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 o any of the Secured Assels
whether or not it has taken possession of any Secured Assets and without first
appointing a Receiver or notwithstanding the appointment of a Recsiver.

Conversion of currency

11.5.1

1152

11.6.3

For the purpose of, or pending the discharge of, any of the Secured
Liabilities, the Lender may convert any monies received, recoverad or
realised by i under this deed (including the proceeds of any pravious
conversion under this clause 11.5) from thelr existing currencies of
denomination into any other currencies of denomination that the Lender
may think fit.

Any such conversion shall be effected at the Lender's then prevailing spot
selling rate of exchange for such other currency against the existing
CUTFENCY.

Fach reference in this clause 11.5 to a currency extends to funds of that
currency and, for the avoidancs of doubt, funds of one currency may be
converted into different funds of the same currency.

New accounts

11.81

11.6.2

If the Lender receives, or is deemed to have received, nolice of any
subsequent Security, or other interest, affecting all or part of the Secured
Assets, the Lender may open a new account Tor the Borrowsar in the
Lender's books. Without prejudice lo the lender's right to combine
accounts, no meney paid to the credit of the Borrower in any sush new
account shall be appropriated towards, or have the effect of discharging,
any part of the Secured Liabiiities.

if the Lender does not open a new account immediately on receipt of the
notice, or deerned notice, under clause 11.6.1, then, unless the Lender
gives express written notice to the contrary to the Borrower, all payments
made by the Borrower to the Lender shall be treated as having been
credited to a new account of the Borrower and not as having been applied
in reduction of the Secured Liabilities, as from the time of receipt or
deemed receipt of the relevant notice by the Lender.

Landers set-off rights
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11.9

11.10

12

12.1

12.2

if the Lender has more than ong account for the Borrower in its books, the Lender
may al any time after,

11.7.1  the security constituted by this deed has become enforceable; or

11.7.2 the Lender has received, or is deemsd to have received, notice of any
subsequent Security of olher interest affecting all or any part of the
Secured Asseats,

transfer, without prior notice, all or any part of the balance standing to the credit of
any account to any other account that may be in debit. After making any such
transfer, the Lender shall notify the Borrower of that transfer.
indulgence
The Lender may, at its discretion, grant time or other indulgence, of make any other
arrangement, variation or release with any person not being a party to this deed
(whether 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 Hability of the Borrower for the Secured Liabilities.
Appointment of an Administrator
11.8.1  The Lender may, without notice to the Borrowsar, appoint any one or more
parsens fo be an Administrator of the Borrower pursuant to Paragraph 14
of Schedule B1 of the Insclvency Act 1886 if the security constituted by
this deed becomes enforcaable.
11.8.2 Ay appointment under this clause 11.5 shall
{a) be in writing signed by a duly authonsed signatory of the Lender, and

{by take effect in accordance with paragraph 18 of Schedule B1 of the
Insolvency Act 1986,

11.8.3  The Lender may apply to the court for an order removing an Administrator
from office and may by notice in writing in accordance with this clause 11.0
appoint a repiacement 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 obligations to make

advances under the Facility Agreemant (inciuding any cbligation o make available

further advances).

When security becomes enforceable

Demand

The szcurity constituted by this deed shall be immediately enforceable upon any
demand being made by the Lender,

Discretion
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13.2

13.3

After the securily consiituted by this desd has bscome enforceable, the Lender
may, in its absolute discretion, enforce all or any part of that security at the times, in
the mannsr and on the termas i thinks . and tske possession of and hold or
dispose of all or any part of the Secured Assets,

Enforcement of securily
Enforcement powers

1311 The power of sale and other powers conferred by seclion 1071 of the LPA
1925 {as varied or extended by this deed) shall, as between the Lender
and a purchaser from the Lender, arise on and be exercisable at any time
after the sxecution of this desd, bul the Lender shall not exsrcise such
power of sale or other powers until the security constituted by this deed
has become enforeabls under clavse 121,

13.1.2 Bection 103 of the LPA 1825 deoes not apply to the sscurity constifuted by
tnis dead.

Exiension of statuiory powers of leasing

Tha statutory powers of leasing and accepling surrenders conferred on mortgagees
under the LPA 1925 and by any other statule are sxtended so as to authorise the
Lender and any Receiver, at any time after the security constituted by this deed has
become enforceable, whether in its own name or in that of the Borrower, o

13.21 grani a [ease o agresment to ease;
13.2.2 accent surrenders of leases; or

13.2.3 grant any option of the whole of any part of the Securad Assets with
whatever rights miating 1o other parts of 4,

whather of not at 3 premium and containing such covenanis on the part of the
Borrower, and on such terms and conditions {Including the payment of monsy fo a
leases or tenant on g surrender) as the Lender or Recelver thinks fit without the
need to comply with any of the resirictions imposed by sactions 89 and 100 of the
LEA 1925,

Access on enforcement

13.3.1 At any time afler the Lender nas demanded payment of the Secured
Liakilities or if the Borrower defaulls in the performance of iis obligations
under this deed or the Fagilily Agreement, the Borrower will allow the
Lender or tts Receiver, without further notice or demand, mmediately 1o
exercize all its rights, powers and remedies in particular {and without
limnitation) to take possassion of any Secured Asset and for that purpese to
enter on any premises where a Secured Asset is situated (or where the
Lender or a Receiver reasonably believes a Secured Assst to be sHuated)
without incurring any fiability to the Borrower for, or by any reason of, that
eriry.

13.3.2 At all times, the Borrower must usse its best endeavours o allow the
Lender or its Receiver actess to any premises for the purpose of clause
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12.4

13.6

13.8

187

13.8

13.2.1 {including obtaining any necessary consents or permils of other
persons) and ensure that its emplovees and officers do the same.

Prior Security

At any time after the security constitutad by this deed has become enforceable, or
after any powers conferred by any Security having priority to this deed shall have
bacome exarcisable, the Lender may:

13.4.1  redeem that or any other prior Security,
13.4.2 procure the transfer of that Security to it; and
13.4.3  seltle and pass any account of the holder of any prior Security.

Any accounts so settied and passed shall be, in the absence of any manifest error,
conclusive and binding on the Borrower. All monies paid by the Lender to an
encumbrancer in sefflemeant 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

Mo purchaser, mortgages or other persch dealing with the Lender, any Receiver or
Delegate shall be concerned to enquire:

13.5.1 whether any of the Secured Liabilities have become due or payabie, or
remain unpaid or undischarged;

13.5.2 whether any power the Lender, a Receiver or Delegate is purporting to
exarcise has become exargisable or is properly exercisable; or

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

Privileges

Each Receiver and the Lender is entitied to all the rights, powers, privileges and
immunities confarred by the LPA 1825 on mortgagess and receivers.

Mo liability as morigagee in possession

Neither the Lender, any Receiver, any Delegate nor any Administrator shall be
liable to account as mortgagee in possession in respect of all or any of the Secured
Assets, nor shall any of them be liable for any loss on realisation of, or for any
neglect or default of any nature in connection with, all or any of the Secured Assets
for which @ mortgagee in possession might be liable as such.

Conclusive discharge to purchasers

The receipt of the Lender or any Receiver or Delegate shall be 2 conclusive
discharge to a purchaser and, in making any sale or cther disposal of any of the
Secured Assets or in making any acguisition in the exercise of their respective
powers, the Lender, every Receiver and Delegate may do so for any consideration,
in any manner and on any terms that it or he thinks fit.
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13.9

14.

14.1

14.2

14.3

14.4

Right of appropriation
13.8.1 Yo the extent that.
{a} the Secured Assets constitute Financial Collateral; and

(b this deed and the obligations of the Borrower under it constitute a
Security Financial Collateral Arrangement,

the Lender shall have the right, at any lime after the security constituted by
this deed has become enforceable, io 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.

13.9.2 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 methed that the Lender may select {including
independent valuation).

13.8.3 The Borrower agrees that the methods of valuation provided for in this
clause are commercially reasonable for the purposes of the Financial
Collateral Regulations.

Receiver
Appointment

At any time after the security constituted by this deed has become enforceable, or
at the request of the Borrower, the Lender may, without further notice, appoint by
way of deed, or othenwise in writing, any one or more persons 1o be a Receiver of
all or any part of the Secured Assels.

Removal

The Lender may, without further notice (subject to section 45 of the Insoivency Act
1886}, from time to time, by way of deed, or otherwise in writing, remove any
Receiver appointed by it and may, whenaver it thinks fit, appoint a2 new Recaiver in
the place of any Receiver whose appointment may for any réason have terminated.

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 108 of the LEA 1025, and the remuneration of the
Receiver shail be a debt secured by this deed, which shall be due and payable
immediately on its being paid by the Lender.

Power of appointment additional to statuiory powers
The power 1o appoint a Receiver conferred by this deed shall be in addition to ail
statutory and other powers of the Lender under the Insolvency Act 1886, the LPA

1825 or otherwise, and shall be exercisable without the restrictions contained in
sections 103 and 109 of the LPA 1925 or otherwise.
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14.6

14.6

18.

16.1

15.2

15.3

16.4

15.56

Power of appointment exercisable deaspite prior appointments

The power to appoint 8 Receiver {(whether confarred by this deed or by statute)
shall be, and remain, exercisable by the Lender despite any prior appointmeant in
respact of all or any part of the Secured Assats,

Agent of the Borrower

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

Powers of Receiver
General

15.1.1  Any Receiver appointed by the Lender under this deed shail, in additicn to
the powers conferred on him by statute, have the powers set aut in clausa
15.2 to clause 1523

16.1.2 If there is more than one Receiver holding office at the same time, each
Receiver may (unless the document appointing him states otherwise)
exercise all of the powers conferred on a Receiver under this deed
individually and 1o the exclusion of any cther Receiver,

15.1.3  Any exercise by a Heceiver of any of the powers given by clause 15 may
be on behalf of the Bomower, the directors of the Borrower {in the case of
the power contained in clause 15.18) or himself.

Repalr and develop Properties

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

Surrender leases

A Recelver may grant, or accept surrenders of, any leases or lenancies affecting
any Property and may grant any other interest or right over any Froperty on any
terms, and subject to any conditions, that he thinks fit.

Employ personnel and advisors

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

Make VAT elections
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16.8

15.7

15.8

16.9

15.10

1511

15.12

15.13

15,14

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

Remuneration

A Receiver may charge and receive 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.

Realise Secured Assels

A Receiver may collect and gat 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 possession of the Secured Asseis
with fike rights.

Manage or reconstruct the Borrower's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
concur in carrying on, managing, developing, reconstructing, amaigamating or
diversifying the business of the Borrower,

Dispose of Secured Assels

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 limitation, by public auction or private sale} and generally oh 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, of concur in promoting, a company fo
purchase the Secured Assets to be sold.

Sever fisxtures and fitlings

A Receiver may sever and sell separately any fixtures or fittings from any Property
without the consent of the Borrower,

Sell Book Debts

A Receiver may sell and assign all or any of the Book Debts in respect of which he
is appointed in any manner, and generally on any terms and conditions, that he
thirtks fit.

Yalid 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 settilements

A Receiver may make any arrangement, setilement or compromise between the
Borrower and any other person that he may think expedient.

Bring proceedings

A Receiver may bring, prosecute, enforce, dafend and abandon all actions, suits
and proceedings in relation to any of the Secured Assels as he thinks fit,
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158.15

15.16

1817

12.18

1518

15.20

15.21

15.22

15.23

improve the Equipment

A Receiver may make substitutions of, or improvements o, the Equipment as he
may think expedient.

Make calls on Borrower membeors

A Receiver may make calls conditionally or unconditionally on the members of the
Borrower in respect of uncalied capital with (for that purpose and for the purpose of
enforcing payments of any calls so made) the same powers as are conferred by the
ariicles of association of the Borrower on its directors in respect of calls authorizsed
to be made by them,

Insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 18,
effect with any insurer any policy of insurance either in lisu or satisfaction of or in
addition o, the insurance required fo be maintained by the Borrower under this
dead.

Powers under the LPA 1825

A Receiver may exercise all powers provided for in the LPA 1925 in the same way
as if he had been duly appointad under the LPA 1925, and exercise all powers
provided for an administrative receiver in Schedule 1 to the Insolvency Act 1986.
Borrow

A Receiver may, for any of the purposes authorised by this clause 15, raise money
by borrowing from the Lender (or from any other person) either unsecurad 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).

Redeem prior Security

A Receiver may redeem any prior Security and settfe and pass the accounts io
which the Security relates. Any accounts so settied 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 o be an expense properly incurred by the
Receiver.

Delegation

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

Absofute beneficial owner

A Receiver may, in relation to any of the Secured Assels, exercise all PWErs,
authorisations 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 Securad Assats.
Incidental powers

A Receiver may do any other acts and things:
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16,

16.1

16.2

18.3

17.

17.1

17.2

15.23.1 that he may consider desirable or necessary for realising any of the
Secured Assets;

15.23.2 that he may consider incidental or conducive to any of the rights or powers
conferred on a Receiver under or by virtue of this deed or law; or

15.23.3 that he lawfully may or can do as agent for the Borrower,
Delegation
Delegation

The Lender or any Receiver may delegate (either generally or specifically) by power
of attorney or in any other manner {o any person any right, power, authority or
discretion conferred on it by this deed (including the power of attorney granted
under clause 20.1).

Terms

The Lender and each Receiver may make a delegation on the terms and conditions
{including the power to sub-delegate) that it thinks fit.

Liability

Neither the Lender nor any Receiver shall be in any way lizble or responsible 10 the
Borrower for any loss of liability arising from any acl, default, omission or
misconduct on the part of any Delegate.

Application of proceeds
Order of applicaiion of proceeds

All monies received by the Lender, a Receiver or a Delegate 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
1825) be applied in the following order of priority:

17.1.1  in or towards payment of or provision for all costs, charges and expenses
incurred by or on behalf of the Lender {and any Receiver, Delegate,
attorney or agent appoirted by ity uhder or in connaction with this deed,
and of all remuneration due o any Recsiver under or in connection with
this deed;

17.1.2 in or towards payment of or provision for the Secured Liabilities in any
order and manner that the Lender determines: and

17.1.3  in payment of the surplus (if any} to the Borrower or other person entitled
to it.

Appropriation
Neither the Lender, any Receiver nor any Delegate shall be bound (whether by
virtue of section 108(8) of the LPA 1925, which is varied accordingly, or otherwise)

tc pay or appropriate any receipt or payment first towards interest rather than
principal or otherwise in any particular order between any of the Secured Liabilities.
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17.3

18

18.1

18.2

Suspense account
All monies received by the Lender, a Receiver or a Delegate under this dead:

17.3.1  may, at the discretion of the Lender, Receiver or Delegate, be credited to
any suspense or securities realised account;

17.3.2 shall bear interest, if any, at the rate agreed in writing betwean the Lender
and the Borrower;, and

17.3.3 may be held in that account for so long as the Lender, Receiver or
Delegate thinks it

Costs and indemnity
Costs

The Borrower shall, promptly on demand, pay to, or reimburse, the Lender and any
Receiver, on a full indemnity basis, all costs, charges, expenses, faxes andg
liabilities of any kind (including, without limitation, legal, printing and out-of-pocket
expenses) incumsd by the Lender, any Receiver or any Delegate in connection
with:

18.1.1  this deed or the Securaed Assels;

18.1.2 taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do so) any of the Lender's, a Receiver's or a Delegate's
rights under this deed; or

18.1.3  taking proceedings for, or recovering, any of the Secured Liabilities,

together with 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 (whether before or after
judgment, liquidation, winding up or administration of the Borrower) at the rate and
it the manner specified in the Facility Agreement.

indemnity

The Borrower shall indemnify the Lander, sach 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
consequential losses, loss of profit, loss of reputation and all interest, penalties and
legal costs (calculated 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:

1821 the exercise or purported exercise of any of the rights, powers, authorities
or discretions vested in them under this deed or by law in respect of the
Securad Assels;

18.2.2 taking, holding, protecting, perfecting, preserving or enforcing (or
attempting ic do so) the security constituted by this deed; or
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19.

181

20.

201

202

21

211

18.2.3  any default or delay by the Borrower in performing any of its obtigations
under this deed.

Any past or present employee or agent may enforce the terms of this clause 18.2
subject to and in accordance with the provisions of the Contracts (Rights of Third
Partiss) Act 1889

Further assurance

The Borrower shall, at its own expense, take whatever action the Lendear or any
Recesiver may reasonably reguire for:

18.1.1  creating, perfecting or profecting the security intended ko be created by this
deed;

18.4.2  facilitating the reafisation of any Sscured Asset; or

19.1.3  facilitating the exercise of any right, power, authority or discrefion
exgrcisable by the Lender or any Receiver in respect of any Secured
Asset,

including, without limitation {if the Lender or Receiver thinks i expedient) the
exacution of any transfar, conveyance, assignment or assurance of all or any of the
assets forming part of {or intendad 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 atiorneys

By way of security, the Borrower irrevocably appoints the Lender, every Receiver
and every Delegate separately to be the attorney of the Borrower and, in its name,
on its behall and as its act and deed, o execute any docurments and do any acis
and things that:

2011 the Borrower is required to execute and do under this deed; or

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

Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that

any of its altorneys may do in the proper and lawful exercise, or purported exercise,

of all or any of the righls, powers, authorities and discretions referred to in clause

20.1.

Release

Subject to clause 28.3, on the expiry of the Security Pericd (but not otherwise), the

Lender shali, at the request and cost of the Borrower, take whatever action is

necessary to

21.1.1 release the Secured Assets from the security constiiuted by this deed; and
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22.

221

22.2

23.

231

23.2

24,
241

2432

2112 reassign the Secured Assets to the Borrower,
Assignment and transfer
Assgigoment by Lender

22.1.1 At any time, without the congent of the Borrower, the Lender may assign or
transfer any or ail of its righls and obligations under this dead,

22.1.2 The Lender may disclose o any actual or proposed assignee or transferes
any information in its possession that relates to the Borrower, the Sacured
Assels and this deed that the Lender considers appropriale.

Assignment by Borrower

The Borrower may not assign any of its rights, or transfer any of its rights or
obligations, under this deed.

Sat-off
Lender's right of set-off

The Lender may at any tme set off any liability of the Borrower 10 the Lender
against any liability of the Lender to the Borrower, whether either liability is present
or future, liquidated or unliquidated, and whether or not either liability arises under
this deed. if the liabilities to be set off are expressed in different currencies, the
Lender may convert either liability at 2 market rate of exchangs for the purposs of
set-off. Any exercise by the Lender of its rights under this clause 23 shall not limit or
affect any other rights or remedies available to it under this deed or otherwise,

Mo obligation to set off

The Lender is not obliged to exercise its rights under clause 23.1. If, however, it
does exercise those rights it must promptly notify the Borrower of the set-off that
has baen made

Amendments, waivers and consents
Amendments

Mo amendment of this deed shall be effective unless it is in writing and signed by,
or on behalf of, each party {or its authorised representative).

Waivers and consentis

24.21 A waiver 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 and shalf not be deemed a waiver of any other breach or
defaulf. it only applies in the circumstances for which it is given and shall
nat prevent the parly giving it from subsequently relying on the relevant
provision.

24.2.2 Afaillure or delay by a parly to exercise any right or remedy provided under
this deed or by law shali 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
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24.3

28

26.1

27,

27.1

28,

28.1

282

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 glection 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 to, and not exclusive of, any rights and remedies provided by law.

Beverancs
Severance

If any provision {or part of a provision) of this deed is or becomes invalid, illegal or
unenforceable, it shall be deemed maodified io the minimum extent necessary to
rake it valid, legal and enforceable. I such modification is not possible, 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 lagality, validity and enforceability of the rest of this deed.

Counterparts

Counterparts

This deed may be executed in any number of counterparts, each of which when

exgcuted and delivered shall constitute a duplicale original, but all the counterparts

shall together constitute ons deed.

Third party rights

Third party righis

2711 Ewcept as expressly provided in clause 18.2, a person who is not a parly to
this deed shall not have any rights under the Contracls (Rights of Third
Parties) Act 1992 to enforce, or enjoy the benefit of, any term of this deed.
This does not affect any right or remedy of a third party which exists, or is
available, apar from that Act.

2712 The rights of the parties to rescind or agree any amendment or waiver
under this deed are not subject to the consent of any other person.

Further provisions

independent security

This deed shall be in addition to, and independent of any other security or
guarantes that the Lender may hold for any of the Secured Liabilities at any time.
Mo prior security held by the Lender over the whole or any part of the Securad
Assets shall merge in the security created by this deed.

Continuing security

This deed shall remain in Ul force and effect as a continuing security for the

Secured Liabilities, despite any seftlement of account, or intermediate payment, or
other matier or thing, unless and until the Lender discharges this deed in writing.
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28.3

28.4

28.5

29.
281

Discharge conditional

Any release, discharge or setttement 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 orderad to he refunded pursuant
to any law relating to insolvency, bankruptoy, winding-up, administration,
recejvership or ctherwise. Despite any such relsase, discharge or setilernent:

28.31 the Lender or its nominge may retain this deed and the security created by
or pursuant to it, including all cerificates and docurents 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

28.3.2 the Lender may recover the value or amount of such security or payment
from the Borrower subsequently as if the release, discharge or settlement
had not ocourred.

Certificates

A cerificate or determination by the Lender as to any amount for the time being due
to it from the Borrower under this dead and the Facility Agreement shall be, in the
absence of any manifest error, conclusive evidence of the amount due.

Consolidation

The restriction on the right of consolidation contained in section 83 of the LPA 1925
shall not apply to this desd.

Motices
Delivery

Any notice or other communication required 1o be given to a party under or in
connaction with this deed shall be:

2811 inowriling;

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

29.1.3 sentto:
(@) the Borrower at:
4 Admiral House, Cardinal Way, Harrow HAS BTE
Altention: Mansur Nowman
(b} the Lender at:
40 Gracechurch Street, London EC3V 0BT

Adtention: Robert Orr
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292

28.3

28.4

29.5

30.
30.1

30.2

30.3

of to any other address as s notified in writing by one parly o the other
from time to time.

Receipt by Borrower

Any nofice or other communication that the Lender gives to the Borrower shall be
deemed o have been received:

2921  if delivered by hand, at the time i is feft at the relevant address;

2922 i posted by pre-paid first-class post or other next working day delivery
service, on the second Busiress Day after posting.

A notice or other cormunication given as described in clause 22.2.1 on a day that
is not a Business Day, or after normal business hours, in the place it is received,
shall e deemed o have bean received on the next Business Day.

Receipt by Lender

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

Service of procesdings

This clause 29 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
resotufion.

Mo notice by e-mail

A notice or other communication given under or in connection with this deed is not
valid if sent by e-mail.

Governing law and jurisdiction
Governing law

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

Jurisdiction

Each party irevocably agress that, subject as provided below, the cours of
England and Wales shall have exclusive jurisdiction over any dispute or claim
ansing 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 limit the
right of the Lender to 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 proceadings in any other jurisdictions, whether
concurrently or nat, to the extent permitted by the law of such cther jurisdiction.

Other service

The Bomrower irrevocably consents to any process in any legal action or
proceedings under clause 30.2 being served on it in accordance with the provisions
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of thiz desad relating fo service of notices. Mothing contained in this deed shail affect
the right o serve procass in any other manner permitied by law.

This agreament has baen enterad into as 2 dead on the date staled at the beginning of it.
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SCHEDIULE 4 PROPERTY
Part 1 Registered Property

All that freshold land and buildings known as 238 and 240 Lordship Lane, London SE22 8LT
as edged red on the altashed plan and comprised in 2 Transfer of even date made bebween
The Mavor and Burgesses of the London Borough of Southwark (1) and 238 Lordship Lane
Lid {2} and being pant of the land registered at the Land Registry under fitle number 387224,

Part 2 Lnregistered Property

Mone.
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Executed a8 a2 deed by 238
LORDSHIP LANE LYTD acting by
MANSUR NQWM&N a direcior, in the
pr@sgnmil

9“3_ A

giGNATURE {3F WiTI"sE ESS

ADDRESS: . {47, Gloa sk AL
_____ borgpon Nw i &AL

....... Sokbiarofl .

OCCUPATION OF WITNESS
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