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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9165529

Charge code: 0916 5529 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th December 2016 and created by Goldberg London
Limited was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 5th January 2017 .

Given at Companies House, Cardiff on 6th January 2017

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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Date: 2o Peaing¥-2016

Goldberg London Limited

as Chargor

Assetiz Capital Trust Company Limited

as Security Trustee

Legal Charge

relating to the freehold property known as Electricity Substation,
Granleigh Road, London

Fieldfisher Riverbank House 2 Swan Lane London EC4R 3TT
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THIS LEGAL CHARGE is made the /{3  day of Q?i«;é}m{“zﬂfwk 2016

BETWEEN:

(D GOLDBERG LONDON LIMITED (Company No. 09165529) whose registered office is at
334B Hoe Street, Walthamstow, London E17 9PX (the "Chargor"); and

(2) ASSETZ CAPITAL TRUST COMPANY LIMITED: a company registered in England and Wales
with registration number 8336441 and whose registered office is at Assetz House, Newby Road,
Stockport, Cheshire, SK7 5DA (the "Security Trustee").

BACKGRCUND

(A) This Deed provides security which the Chargor has-agreed fo give to the Security Trustee forall
of the Secured Obligations.

(B) The Security Trustee and the Lending Syndicate Members have agreed that the Security
Trustee will hold the benefit of the security. ¢reated by this deed (subject to the terms of this
deed) on frust for itself the Agent and the Lending Syndicate: Members.

IT 18 AGREED:

1. Definitions and Interpretation

1 In this Deed:

*Act" means the Law of Property Act 1925;

"Adverse Property Effect' means, in the opinion of the Security Trustee acting reasonably and
propetly, a material and adverse effect on (a) the value or marketability of the Property, (b) the

ability of the Chargor to Use the Property for the purposes for which it is to be.used for, or(c) the
validity or enforceability of, or the effectiveness or ranking of the Security created or purported to

be: created by this Deed in refation to the Property or the rights or remedies of the Security
Trustee under this Deed;

"Agent" means Assetz SME Capital Limited (company humber 08007287);

"Applicable Planning Permission" means the planning permission dated 30 March 2012

(issued by Waltham Forest Borough Council under reference. 2011/0246) in respect of the

Development;

"Assetz Network" means the peer to peer lending network established by Assetz and desciibed

on the Website;

"Building Contract” means any building contract from time to time entered into in connection |
with the carrying out of the Development;

"Building Contractor" ‘means the contractor employed under the Building Contract by the
Chargor,

“Charged Assets” means the Property and all other asseéts of the Chargor for the time being the
stibject of any security created by this Deed;

55288077v1




"Credit Agreement’ means the loan agreement offering the Loan dated 29 July 2016 made
between the Agent (1)-and the Chargor (2) (as amended and/or substituted fromtime to time);

"Development” means the residential redevelopment (among other things) upon the Propetty in
‘accordance with the Applicable Planning Perrission and all other ancillary works in respect
‘thereto;

"Event of Default” shall have the meaning ascribed thereto by the Credit Agreement;

"Lending Member" means a Lending Member of the Assetz Network who has been accepted
for membership of the Assetz Network in-accordance with the terms and conditions for Lending
Members published on the Website from time to time;

"Lending Syndicate Members" means the Lending Members who have been successful in their
bid to participate in the Loan to be made to the Chargor;

"lLoan” means the mezzanine loan of £7,200,000 made avaitable to the Chargor in connection
with the carrying out of the Development or as the context requires the principal amount
outstanding from time to time under the Credit Agreement;

"Permitted Security" means any security created in favour of the Security Trustee,

"Planning Acts" means the Town & Country Planning Act 1990, the Planning (Listed Buildings:
and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990, the
Plarining {Conseguential Provisions) Act 1990, the Planning & Compensation Act 1891, the
Planning & Compulsory Purchase Act 2004 and the Planning -Act. 2008 together with -all other
statutes now or after the date of this Deed governing or controiling the use of development of
land and property;

"Property” means the property specified in the Schedule,

"Receiver' means. a receiver or receiver and manager appointed by the Security Trustee under
this Deed,

"Rent Account” means a designated account (if any) with the Security Trustee into which all
Rental Income is fo be paid undet Clause 3.2;

of this Deed by the Chargor under o6f arising out of any lease .or licence. of the Property ot
otherwise derived by the Chargor from or in respect of the Property, and ifcluding service
charges: and insurance rents;

"Secured Obligations" means all present and future obligations and liabilities of the Chargor to
the Security Trustee and/or the Agent and/orthe Lendihg Syndicate Members whether actual-or
contingent and whether owed or incurred alone or jointly and/or severally with. another and as
principal oras surety or in any other capacity or of any nature;

"Security Interest” means a mortgage, charge, pledge, lien, assignment or other security
interest securing any obligation of any person or any other agreement or arrangement having a
similar effects; and

"Website" means _Wif‘ﬁw.ﬁ%ﬁ'ﬁ}%ﬁﬁf;&;ﬁimk{:{f};iﬁi and any other internet address used to conduct the
business activities of Assetz Developiient Capital Limited (and/or any other company) and to
which the Lending Members have access.
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1.2

1.3

1.4

1.5

3.1

Unless the context otherwise requires, any reference in this Deed to:
&) a Clause or Schedule is a reference to a clause of or schedule to this Deed;

(b} the "Charged Assets", the "Property”, or the "Secured Obligations” includes a
reference to any part of them or it;

{c) this "Deed" or any other agreement.or document is a reference to the same as it may
have been, or may from time to time be, amended, varied, supplemented or novated;

{d) freehold leasshold or other immovable property includes all buildings, erections, fixtures.

and fittings on that property-and the proceeds of sale of that property;

(&) a"lease” includes a lease, underlease, tenancy agreement and agreement for lease;
() a party to this Deed includes it successors and assigns;
(@ a "person" includes any person, firm, company, corporation, goverament, state or

-agency of a staté or any association, trust or partnership {whether or not having a
separate legal personality) or two or more of the foregoing;

{h) any provision of law includes that provision as amended, re-enacted or replaced and
includes any subordinate legislation; and

N words in the singular include the plural and vice versa and words in one gender include
any other gender.

Headings.in this Deed are for ease of reference only.

Words and expressions defined in-the Credit Agreement shail have the same meanings in this
Deed unless the context otherwise requires:

If there is any conflict or inconsistency between the terms of this Deed and the Credit Agregment
the terms of the Credit Agreement shall prevail.

Covenant to Pay

The Chargor-shall pay to the Security Trustee or discharge all the Secured Obligations when due
to the Security Trustee.

Security

The Chargor with full title guarantee.and as a continuing security for the payment or discharge of

~ the Secured Obligations:

(a) charges the Property to the Security Trustee by way of legal mortgage; and

(b) if the Chargor is not an individual, charges to the Security Trustee by way of fixed
charge all plant and machinery now or at any. time on.or in‘the Property and owned by
the Chargor and its interest in any otherplant-and machinery in its possession; and

(c) charges-all present and future goodwill of any husiness carried on by the Chargor-at the
Property tothe Security Trustee by way of first fixed charge; and

(d) assigns absolutely to the Security Trustee:
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(i) the Rental Income and the benefit of all rights-and claims of the Chargor now
or at any time against tenants or occupiers of the Property of their guarantors;

iy the benefit of all rights and claims of the Chargor now or at any time against
managing agents, professional advisors, suppliers or contractors in relation to
the Property;

(i) the benefit of all Permits now or at any time held by the Chargor in connection
with any business carried on at the Property;

{iii) the benefit of all guarantees, insurances or compensation monies now or at
any time relating to any of the Charged Assets; and

{iv) the benefit of any agreements or arrangements now or af any time eritered into
with any pérson for-the purpose of or in connection with the fixing, capping or
hedging of the rate of interest payable by the Chargor in. respect of any
borrowing from or indebtedness to the Security Trustee and any right-or option
to enter into-any such agreement or arrangement; and

{v) all monies now or at any time standing to the credit of the Rent Account; and

{vi) any shiare or membership rights in a residents’ association or management
company relating to the Property; and

{vii any other benefits or rights of any kind now or at any time relating to the
Property, its use, construction or fitle:
32 The Chargor shall procure that all Rental Incomie (if any) is paid directly to the Rent Account and,
imimediately on demand by the Security Trustee at any time, shall give written notice to its
tenants and other occupiers of the Property to pay all Rental income directly to the Rent

Account. Upoh such demand, the Chargor shall hold any Rental Income: received by it upon
trust for the Security Trustee until payment to the Security Trustee.

4. Representations and Warranties

The Chargor represents and warrants to the Security Trustee in the terms set out in the Credit
Agreement.

5. Restrictions on Dealing and Negative Pledge
The Chargor shall not without the prior written consent of the Security Trustee:

(a) create or permit to subsist any Security Interest on or over any-Charged Asset other
than the Permitted Security;

(b) sell, ‘assign, convey, transfer or otherwise dispose of any Charged Asset or permitor
enter into any agreement for any of the same to occur;

(c) grant or agree-to grant or accept the surrender of any lease of any Charged Asset; or

() part with or share possession or -occupation of the Property or grant any licence fo
oceupy the. Property or.agree to do any such thing.

8. Undertakings
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6.1

6.2

6.3

6.4

The Chargor shall keep {subject as hereinafter provided) the Property and all other Charged
Assets which are of an insurable nature insured:

(@) fo-the Security Trustee's reasonable satisfaction with reputable insurance companies or
underwriters against all risks for which it is normal to insure such assets (or as the
Security Trustee may reasonably require) to their full reinstatement cost from time to
titme {together with Value Added Tax and all architects and other professional feés)-and
three years' loss of rent;

{b) at the election of the Security Trustee either as composite insured with the Chargor or
in the joint names of the Chargor and the Security Trustee, or with the SecLirity
Trustee's interest noted on the policy as mortgagee and first loss payee; and

¢} on terms including a standard mortgagee protfection clause and providing that the policy
shall not be invalidated so far as the Security Trustee is concerned or cancelled without:
the insurers first giving to the Security Trustee not less than 14 days written notice.

Provided that if the Building Contract subsists then the: Borfower shall procure (in substitution for
the foregoing provisions of this Clause 6.1) that the Properly is insured by the Building
Contractor in its name and that of the Chargor and with the Security Trusteg noted as mortgagee
and first loss payee (of if the Security Trustee so requests as composite insured with the

‘ Chargor) and otherwise in-accordance with the provisions of the Buiiding Coritract.

The Chargor shall:

{a) promptly pay all premiums-and do all other things necessary to keep all such insurance
policies in force and if required by the Security Trustee deliver to the Security Trustee
the policies of such insurances and evidence satisfactory to the Security Trustee of the
payment of premiums; and

(b) apply any insurance proceeds in making good the loss or damage- or at the Security.
Trustee's option in or towards the discharge of the Secured Obligations.

The Chargor shall put and keep:
{a) all buildings, installations and structures on the Property (once completed and
comprising the Development) in good and substantial repair and condition .and

adequately and properly painted and decorated; and

{b) all fixtures, fittings, plant, machinery, implements and other effects which are in or upon
the Property in.a good state of repair and condition,

in each case replacing, rebuilding-and renewing. the same when necessary.

Save for the carrying out of the Development the Chargor shall not without the prior written
consent of the Security Trustee: )

{ay demolish, pull down or remove any building, instaliation, structure or. fixture on the

Property or-permit the same to occur,; or

{1 erect any building, installation or structure on the Property or make any material
alteration to or change of use of the Property, or permit any of the same to occur;

if, in any case, such action would have an Adverse Property Effect.
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8.5

66

8.7

6.8

6.9

6.10

6.11

8.12

6.13

6.14

The Chargor shall (to the extent applicable) pay alf rents and outgoings and perform all
covenants, agreements and obligations in respect of the Property.

The Chargor shall comply in all respects with the provisions of all statutes and subordinate
jegisiation (including, but not fimited to, those relating to planning and environmental matters)
which.apply to the Property or any other Charged Asset or to any business for the time being
cartied on at the Property.

When the Property is subject tdany lease or occupational ficence the Chargor shali:

{a1) enforce the due performance and observance of all abligations. of all other parties to

any such lease or licence; and

(b) not waive, release or vary any of the terms of any such lease of licence, or grant.any

' conseht under the provisions or in respect of any such lease or licence, or accept the
surrender of or exercise any power of commence any proceedings to forfeit or
otherwise to determine any such lease or licence, or re-enter the relevant premises or
agree to do any such thing, in each case without the prior written consent of the
Security Trustee.

The Chargor shall not without the prior written consent of the Security Trustee elect to waive
exemption from VAT in relation to the Property.

if requested by the Security Trustee the Chargor shall promptly give notice to any persof who is
a party to a document or proceeding involving the Chargor the benefit of which is assigned or
charged to the Security Trustee under this Deed of the Security Trustee's interest in the relevant
Charged Asset and shall use its reasohable endeavours to procure that such person
acknowledges receipt of such notice.

The Chargor shalt deposit with the Security Trustee all deeds and documents of title relating o
the Property and all insurance policies relating to the Charged Assets.

The Chargor shall promptly. supply to the Security Trustee copies:of any requirement of notice
served or given by any competent authority relating to the Property and if requested by the
Security Trustee, join with the Security Trustee in-agreeing or-objecting to anything proposed.in
relation to the Property.

Whiere the Property at any time is or includes premises in respect of which an authorisation,
permit, registration certificate or licence of any kind (a "Permit") is in force, whether under-the
Licensing Act 2003 or any other legislation, the Chargor shall take all necessary steps to ensure:
the renewal or continuation of any Permit and not do or allow to happen anything which might
adversely affect any such Permit.

The Security Trustee-may remedy any breach of any provision of this-Clause & in any manner it
may decide and may enter the Property with its advisers, contractors, equipment and materials
to refnedy such breach. The Security Trustee shail not by doing so become a mortgagee in
possession. The Security Trustee may recover from the Chargor on demand all reasonable
expenses incurred and money spent in doing so; which shall form part of the Secured
Obligations and shall carry interest at the rate specified in Clause 12.3.

The Security Trustee may (following -an Event of Default) enter the: Property with ifs advisers,
contractors, equipment and materials at reasonable times during the day to inspect and survey
the Property and any plant and machinery on the Property and carry out any environmental
survey in respect of the Property. The. Security Trustee shall not by doing so become a
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mortgagee in possession. The Security Trustee may recover from the Chargor on demand all
reasonable expenses incurred and money spent.in doing so, which shall form part of the
Secured Obligations and shall carry interest at the rate specified in Clause:12.3.

8.15  The Chargor shall provide on request any information and/or documentation which'is from time
to time requested by the Security Trustee in connection with the Development,

6.16 The Chargot shall allow the Security Trustee to enter upon the Property upon reasonable prior
notice (except in case of emergency) with its advisers or others in order to inspect and survey
the Development.

6.17 The Chargor shall not enter into any sale agreement or other agreement or deed in respect of
the Property without the prior written approval of the Security Trustee (acting reasonably).

6.18 The Chargor shall properly discharge all duties of care and responsibilities: placed upon the
Chargor by Environmental Law and observe and perform all the requirements of Environmental
Law both in the conduct of its general business and in the management possession or
occupation of the Property and shall apply for and obtain all authorisations, licences and

consents necessary to ensure that it does not breach Environmental Law.
For the purposes of this sub-clause 6.18 the following expressions have the following meanings:-

1. "Environment" means humans, animals, plants and all other living organisms: including ‘the
ecological systems of which they form part'and the following media:=

(a) air (including, but not limited to, air within natural or man-made- structures. whether
above or below ground),

(b) water (including, but not limited to, territorial, coastal and inland waters, water undéror
within land and water in drains-and sewers); and

) fand {including, but not limited to, land under water).

"Environmental Law" means any applicable law or regulation which relates to:-

{(a) the pollution or protection of the Environment;
{e)] the conditions of the workplace; or
(). the generation, handling, storage, use, release or spillage of any substance which

alone or in contribution with any other is capable of causing harm to the Environment
including but not limited to any waste.

619  Tothe extent that this has not occurred prior to the date of this deed to satisfy any conditions to
the Applicable Planning Permission which should be satisfied prior to the commencement of any
development on the Property (pursuant to such. Applicable Planning Permission) and fo satisfy
as soon 4s practicable any conditions to the Applicable Planning Permission which heed to be
satisfied prior to-any occupation of the Development once completed and otherwise to carry out
the Developrment in accordance with any other conditions to the Applicable Planning Permission
and to provide evidence on request-of compliance or ongoing compliance with this clause:

7. When Security Becomes Enforceable
The power of sale and other powers conferred by section 101 of the Act {as varied or extended

by this Deed) shall arise on the execdtion of this Deed by the Chargor and shall be:immediately
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8.1

8.2

8.3

8.4

8.5

8.6

8.7

8.8

8.9

exercisable and the security constituted by this Deed shall become immediately enforceable

upon and at any time after the making of a-demand for payment-of all or part of the Secured
Obligations and/or upon. the occurrence of any Event of Default, After the security constituted by
this Deed has become enforceable, the Security Trustee may in its absolute discretion enforce
all or any part of the security in-any manner it sees fit.

Enforcement.of Security

The Security Trustee is entitied to all the rights, powers, privileges and immunities confertred by
the Act on mortgagees, except that section 103 of the Act does not apply. In addition, to the
fullest extent permitted by law, any right, power or discretion .conferred by this Deed {either
expressly or impliedly) or by law upon a Receiver of the Charged Assets may after the security

created by this Deed hecomes enforceable be exercised by the Security Trustee without first

appointing a Receiver or notwithstanding the appointment of a Receiver.

The statutory powers of leasing conferred on the Security Trustee are extended so as to

authorise the Security Trustee to lease, make agreemetits for leases, and accept surrenders of

leases as the Security Trustee may think fit and without the need to comply with any provision.of
Sections 99 or 100 of the Act, and may be exercised by the Security Trustee at any time after
the security constituted by this Deed has become enforcedble.

Neither the Security' Trustee nor any Receiver shail be liable, by reason of entering into
possession of the Charged Assets, to account as mortgagee in possession. [f the Security
Trustee orany Receiver.shall take possession of the:Charged Assets it or he may at any time go.
out of possession.

No person dealing with the Security Trustee or a Receiver will be concerned to enquire whether
the Secured Obligations have become payable, or any power which the Security Trustee or the:
Receiver is purporting to exercise has become exercisable, or any money remains due fo the.
Security Trustee, or how any money paid to the Security Trustee or to the Receiver is to be
applied.

At any time after the security constituted by this Deed has become enforceable, the Security
Trustee may redeem any prior Security Interest against any Charged Asset, and/or procure the
transfer of that Security Interest to itself and/or settle and pass the accounts of the prior
mortgagee, chaigee or ericuimbrancer. Any. accounts so settled and passed shall be conclusive
and binding on the Chargor. All principal moneys, interest, costs; charges and expenses of and
incidental to any such redemption and/oi transfer shall be paid by the Chargor to-the Security
Trustee-on demand and form part of the Secured Obligations.

Neither the Security Trustee nor its agents, managers, officers, employees, delegates and
advisers nor any Receiver shall be liable to any claim, liability, loss, damage or cost:incurred or
arising in connection with the exercise or purporied exercise of any right, power or discretion
under this Deed in the absence of gross negligence or wilful misconduct.

For the purposes of all powers implied by statute or arising by law, the Secured Obligations are
deemed fo have become due on the date of this Deed.

Section 103 and section 93 of the Act do not-apply to the security constituted by this:Deed.
The power to appoint-a Receiver pursuant to Clause 9.1 is in a'dditibn fo the power fo appoint a

Receiver under section 101(1)(iii) of the Act. Section 109(1) of the Act does not apply to this
Deed.
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8.10

9.1

0.2

.3

9.4

9.5

9.6

10.

10.1

10.2

The Security Trustee or any Receiver may at any time after the security constituted by this deed
has.become enforceable remove or dispose of any chattels on the Property as agent for the
Chargor and, without prejudice to an obligation by the Security Trustee and any Receiver to
account for the net proceeds of any sale of the chattels, the Chargor shall indemnify the Security
Trustee and any Receiver against any liability arising from-such disposal.

Reaceiver

At any time after the security constituted by this Deed becomes enforceable, or if the Chargorso

requests the Security Trustee in writing at any time, the Security Trustee may- without further
notice appoint by deed or in writing under its hand -any one or more persons to be a Receiver of
all or any part of the Charged Assets.

If a Receiver is appointed of part of the Charged Assets the Security Trustee may subsequently
extend the appointment to- all or any other part of the Charged Assets or appoint another
Receiver of any other pari of the Charged Assets.

The Security Trustee rhay by writing under its hand remove any Receiver appointed by it, and
whenever it deems it expedient, appoint a new Receiver in the place of any Receiver whose.
appointment may for any reason have terminated.

The Security Trustee may fix the remuneration of any Receiver appointed by it.

If at any time any two or more persons appointed by the Security Trustee hold office as
Receivers of the same assets or income, -each of them may (unless otherwise stated in the
instrument(s) appointing them) exercise all powers and discretions conferred on Receivers by
this Deed individually and to the exclusion of the other or others of them.

Each Receiver is deemed to be the agent of the Chargor. The Chargor alone-is responsible for
his. remuneration and for the contracts, engagements, acts, omissions, defaults and losses of
and for liabilities incurred by any Receiver.

Powers of Receivar

Every Receiver has (subject to any limitations or restrictions expressed in the instrument
appointing him) all the rights powers and discretiors conferred by the Act on receivers appointed
under the Actand conferred on receivers or administrative receivers by the insolvency Act 1986,
or otherwise conferred by any law.

In addition, and without limiting Clause 10.1, every Receiver shall (notwithstanding any winding-
up, administration or dissclution of the Chargor) have-power to:

{2) take possessiot of, collect and get in the Charged Assets, including (but not limited to}
all rents and other income,

(b comply with and perform all of the undertakings and covenants -of the Chargor
cantained in this Deed;

{c) repair, decorate, maintain, furnish, alter or improve the Charged Assets;
{d commence andfor complete any building operations or development on the Property

and apply for and obtain any planning permissions, building regulation approvals: and
any other permissions, consenits or licences, and may appoint.and enter into contracts
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with building and- engineering contractors or other contractors or professional advisors,
in each such case as he may think fit;

borrow money either unsecured or on the security of the Charged Assets (gither in
priority to the security constituted by this Deed or otherwise) and generally on such
terins as he may think fit;

provide such facilities and services for tenants and -other -occupiers and generally

manage the Charged Assets in such a manner as he may think fit;

if the Property is leasehold, vary the terms. of or surrender the lease and/or take a new’
lease of the Property on such terms as he may think fit. Any such new lease shall

automatically be charged to the Security Trustee on the terms of this Deed so far as

applicable, but a Receiver shall if requested by the Security Trustee execute a formal

legal charge over such new lease in favour of the-Security Trustee in such form as the

Security Trustee may require;

sell, exchange, or otherwise convert into money or realise or dispose of the Charged

Assets either by public auction or private contract or in any other manrer, and generally
in .such manner and on such terms and conditions and for such consideration as he
may think fit. Fixtures and fittings may be severed and soid separately from the
Property;.

let the Property for any term and at'any rent, with or without a premium, and otherwise.

‘on-such terms-and conditions as he may think fit;

vary, terminate, renew, or accept surrenders of any lease or licence of or rights over the
Property, with or without a premium to-or by ary tenant or othier person, and generally
in such mannerand on such terms as he may think fit; '

grant any consent .or licence, serve any notice, and initiate andfor agree any rent
review, in relation to .any lease of the Property,

carry any sale, letting or other disposal into: effect by transferring, letting or otherwise
making such disposal in the name ¢f the Chargor on and behalf of the Chargor and for

that purpose may execute any deed, receipt or other document;

bring, prosecute, enforce, defend and abandon all actionis, suits and proceedings in
relation to the Charged Assets as he may think fit;

enter ihto, _p'erform, repudiate, rescind, rectify or vary contracts, covenants,
commitments, guarantees and similar matters in relation to the Charged Assels;

settle, adjust, refer to arbitration, compromise and arrange any claims, accounts,
disputes, questions and demands relating in any way to the Charged Assets-or to any
lsase of the Property or to any covenant, condition or restriction affecting to the
Property; :

make any arrangement or comprommise, -allow time for payment or enter into, abandon,
cancel or disregard any contracts or rights-as he may-think expedient,

effect such insurances of or in connection with the Charged Assets as hé thinks fit;




11.

12.

121

12.2

12.3

12.4

{r) engage or employ or dismiss managers, officers, contractors, agents, servants,

workmen and. others for any of the purposes referred to in this Clause 10 upon such
terms as He-may think fif; ‘

(s) do all other acts and things which he may consider to be necessary or desirable for
realising any Charged Asset or incidental or conducive to any of the rights, powers and
discretions conferred on a Receiver by this Deed; and

43 exercise in relation to the Charged Assets all powers, authotities and things which he
could exerciseif he were the absolute beneficial owner of the Charged Assets.

Application of Proceeds

Subjectto claims having priority fo the security constituted by this Deed any moneys received by
the Security Trustee or any Receiver under this Deed or otherwise by reason of the security

constituted by this Deed shall be-applied in the following order of priority {(but without prejudice to

" the right of the Security Trustee to recover-any shortfall from the Chargor):

(a) in satisfaction of or provision for all costs and expenses incurred by the Security
Trustee or any Receiver and of all remuneration due to any Receiver;

(b) in or towards payment of the Secured Obligations or such part of them as is then due
and payable.to the Security Trustee; and

(cy in payment of the surplus (if any) to.the Chargor or other person entitled to it

Expenses

All costs, feses, taxes and expenises incurred by the Security Trustee or-any Receiver {including

all amounts from time to. time required by the Security Trustee to compensate it, following an
Event of Default, for its intermal management time) under or in connection with this Deed or its
enfarcement and/or the preservation of the Security Trustee's rights under the Deed shall be-
reimbursed by the Chargor fo the Security Trustee on demand on a full indemnity basis and shall
form part of the Secured Obligations:

The Chargor shall indemnify following an Event of Default and enforcement by the Security

Trustes of any of its rights under this Deed the Security Trustee and any Receiver against all
liabilities, claims and expenses (including, but not limited to, any liability of the Security Trustee
or -any Receiver in respect of any environmental matter) in connection with this Deed or for
anything done or omitted to be dore in the exercise or purported exercise of their powers
plrsuant to this Deed.

All monies costs and -expenses payable by the Chargor under Clauses 6.2 or 8.3 or under this
Clause 12 shall formi. part of the Secured Obligations and if unpaid shall bear interest (both
before and after judgment) from the date paid or incurred by the Security’ Trustee or any
Receiver until the date of payment or discharge by the Chargor at a rate equal to.any default rate.
specified In any loan or facility or other agreement between the Chargor and the Security
Trustee (or if no such rate is specified at a rate four per cent per anhum above. the base rate of
Barclays.Bank PLC).

The Chargor shall pay on demand all stamp, documentary, registration and other similar duties
and taxes payable in connection with the entry into, performance or- enforcement of this Deed
and shall indemnify the Security Trustee against any liabilities resulting from any delay or failure
by the Chargor in making such payment.
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13,

14.

15.

15.1

15.2

15.3

15.4

Where this Deed requires the Chargor to re-imburse the Security Trustee for any costs or

expenses the Chargor shall at the same time pay and indemnify the Security Trustee against all
Value Added Tax (or any tax of a similar nature) incurred by the Security Trustee in respect of

the costs and expenses to the extent that the Security Trustee determines that it is not entitled to
credit or repayment of the Value Added Tax (or any.tax of a simiiar nature).

Further Assurances

The Chargor-shall, at its own expense, take whatever action the Security Trustee or a Receiver
may reasonably and properly require for perfecting or protecting the. security intended o be
greated by this Deed or for facilitating.or effecting the realisation of any Charged Asset or the
exercise of any right, power or discretion exercisable by the Security Trustee or any Receiver in
respect of any Charged Asset, including, but not limited to, the execution and delivery of any
transfer; conveyance, assignment or assurance of any asset, the giving of any hotice, -.order or
direction and the making of any. registration, which in any such case, the Security Trustee or
such Receiver may think expedient.

Power of Attorney

The Chargor, by way of security, irrevocably and severally appoints the Security Trustee, each
Receiver and any persofi nominated by the Security Trustes, to be'its attorney in its name and
oh its behalf to take any action, following an Event of Default, which the Chargor is or may be
obliged to take under or pursuarit to this Deed or otherwise which the Security Trustee or any
Receiver in its or his discretion considers to be requisite or appropriaté in order to carry any sale,

lease or other disposal into effect, or to convey or transfer any legal estate or other interest in
land or property, or generally to enable the Security Trustee or a Receiver to exercise the
respective powers conferred on them by or pursuant to this Deed or by.law. The Chargor ratifies
and confirms whatever such attorney should properly-do.

Miscellaneous

The security constituted by this Deed is continuing.and extends to the ultimate balance of all the
Secured Obligations, regardiess of-any intermediate payment or discharge in whole-or in part.

This Deed is in addition to and is not in any way prejudiced by-any other Security Interest now-or
subseqtiently held by the Security Trustee for any of the Secured Obligations.

If the Security Trustee receives, or is deemed to be affected by, notice of any subsequent
Security Interest or other interest affécting any Charged Asset the Security Trustee may open &
new. account for the Chargor. If the Security Trustee does not open a hew account, it shall
nevertheless be tréated as if it had done so at-the time when it received or was deemed fo have
received notice. As from that time-all payments made to the Security Trustee will be credited or
be treated as having been credited to the new. account and will not operate fo reduce any
amount for which this Deed is security.

All payments made by the Chargor to the Seclirity Trustee under this Deed shall be paid in full
without set-off or counterclaim and without any deduction or withholding or payment for or on
account of any- present.or future tax, levy, duty, impost or other charge or withholding of a similar
hature. If the Chargor is required by law fo make any such deduction or withholding or payment
the Chargor.shall immediately pay to the Security Trustee such additional amount as will result in
the immediate receipt by the Security Trustee of the full amount which would otherwise have
been received had. no such deduction or withholding or payment been made.
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15.5

156

15.7

15.8

159

16.10

15.11

16.12

1513

15.14

15.15

The Secutity Trustee may set off any matured obligation owed by the Chargor fo the Security

Trustee against any obligation (whether or not matured) owed by the Security Trustee to the

Chargor regardless. of the place of payment, or currency of either obligation. If the obligations
aré‘in different currencies, the Security Trustee may convert either obligation at.a market rate of
exchange for the purpose of the set-off in an amount estimated by it in good faith to be the

‘amount of that obligation.

No delay or omission of the Security Trustee in exercising any right or remedy under this Deed

- shall impair or waive such right or remedy; nor shall any single or partial exercise of-any right or

remedy preclude its further exercise or the exercise of any other right or remedy. The Security
Trustee's rights and remedies under this Deed are cumulative and not exclusive of any rights or
remedies provided by law and may be waived only in writing.and specifically.

Any provision of this Deed which is prohibited .or unenforceable in any jurisdiction shall, as to
such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without
invalidating the femaining provisions-of this Deed or affecting the validity or enforceability of such

provision.in any other jurisdiction.

A certificate or determination by the Security Trustee of the amount of the Secured ‘Obligations
outstanding at any time or of any-other amount is, in the absence-of manifest error; conclusive
evidence for all purposes of this Deed as against the Chargor.

Monies received, recovered or realised by the Security Trustee under this Deed may in its

discretion be held in an interest bearing suspense account untll applied by the -Security Trustee

in or towards the discharge of the Secured Obligations,

The Chargor applies to the Chief Land Registrar for a restriction in the following terms to be
entered on the Register of Title relating t6 the Property.

“No disposition of the registered estate by the proprietor of the registered estate or by the
proptietor 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 proprietor for the time

being of the charge dated [date]'in favour of Assetz Capital Trust Company Limited referred to in

the charges register.”

It is intended: that this document take effect as a deed notwithstanding the fact that (if executed

by the Security Trustee) the Security Trustee may only execute this document under hand.

This Deed may. be executed in any number of counterparts, and. this-has the same effect as if
the signatures on the counterparts were on a single copy of this Deed.

The terms of any agreement relating to the Secured Obligations and of any side letter between
the parties to this Deed are. incorporated in this Deed to the extent required to énsure that any
purported disposition of or purported agreement to dispose of any freehold, leasehold or other

immovable property contained in this Deed is a valid disposition in accordance with section 2(1)

of the Law of Property (Miscellaneous Provisions) Act 1889

A person ‘who is not a party to this Deed has no rights under the Contracts {Rights of Third
Parties) Act 1999 to enforce or enjoy the benefit of any term of this Deed.

The Security Trustee covenants with the Chargor to perform its obligations under the (including
any obligations to make available further advances) Credit Agreement. The Chargor applies and
agrées-that the Security Trustee may apply to the Chief Land Registrar (by submitting a form
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15.16

15.17

15.18

16.

16.1

16.2

16:3

16.4

16.5

17.

171

7.2

CH2 or otherwise) to enter the obligation to make further advances. contained in this Clause on
the register or registers of title relating to the Property.

The Chargor certifies that this Deed does not contravene the Chargor's: Memorandum and
Articles of Association ot other constitutive documents of the Chargor.

The Security Trustee may, at any time after this Deed has become enforceable, redeem or
transfer to itself, or may procure the redemption or the transfer to itself of any prior security
against the Charged Assets and may settle and pass the accounts of the prior charge (which
shall be binding on the Chargor) all principal monies, interest, costs, charges and expenses of
and incidental to such redemption or transfer shall be paid by the Chargor to the Security
Trustee on demand.

This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatures on the counterparts were on a single copy of this Deed.

Benefit of this Deed

This Deed shall bind and enure to the benefit of the Chargor and the Security Trustee and the
Agent.and their respective successors.

The Secrity Trustee may. assign or transfer all or-any part of its rights, and/or obligations under
this Deed without the consent of the Chargor. The Chargor shall enter into any documents
specified by the Sectrity Trustee to be necessary to give effect to such assignment or transfer.

The Chargor may not assign or transfer-all or any part.of its rights and/or obligations  under this
Deed.

“The Agent has joined into this deed in order to gain the benefit of the provisions of clause 15
(Credit Agreement).

The Security Trustee holds.the benefit of the security created by this Deed and any monies from
time to time realised from any enforcement of the same or otherwise arising under this Deed
upon-trust for itself and the Lending Syndicate Members.

Notices

The Chargor's address and fax number for any nctice; demand or other communication under or
in connection with this Deed are:

Address: 3348 Hoe Street, Walthamstow, London E17 9PX
Fax: {Not-used)
Flectronic address: imrah@_gold’berghomes.uk

or any substitute address and fax number as the Chargor may nofify to the Security Trustee by
not less than 5:days written notice. Any such notice, demand or other commanication shall also
be sffective if sent to the Chargor's registered office or the address of the Chargor last knowh to
the Security Trustee,

Any stich notice or demand may be given or made by letter delivered personally or by first class
prepaid letter (airmail if overseas) or by fax and shall be effective in the case of a fax when
received in legible form or in the case of a letter, when it has been left at the relevant address or
on the following day after being deposited in the post prepaid.
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18. Governing Law

This Deed and any non-contractual obligations arising out of or in connection with it are
governed by English law.

EXECUTED as a deed and delivered on the date stated at the beginning of this document:
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The Schedule

The frechold property known as the electricity sub-station, Granleigh Road, London and comprised within
‘fitle number EGL503939 at the Land Registry
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Signateries

The Chargor

EXECUTED as a DEED by GOLDBERG LONDON LIMITED
acting by a director in the presence of.

Signature of director

Signature of withess

Print name........,....m.!'ﬂgws.l ..... P a&e.l ........ v h ettt

Address .......... ARG Hee | Sheek
...................................... We A thamsrom
................................... \LLonden... G1T1. APk ..
Occupation ........oun PG\, ..... Cheveaninr e e e a e TSSO
The Security Trustee

SIGNED as a DEED by ASSETZ CAPITAL TRUST COMPANY
LIMITED acting by its attorngy in the
presence of:

"Assetz Capital Trust Company Limited

by 8 @HOMBY... coivsisiniivaiine s

Signature of withess: e b s ket e N v
Name of witness:
Address: e e oo iy T

A L R e I R R I R R R R R e

Qccupation: ... et s s e e e _
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