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Details of Charge

Date of creation:  02/07/2019
Charge code: 1103 0185 0004
Persons entitled: ZORIN FINANCE LIMITED AND P2P GLOBAL INVESTMENTS PLC

Brief description:.  THE LEASEHOLD LAND KNOWN AS THE FIRST AND SECOND FLOORS
OF FOUNTAIN HOUSE, 1-6 HOWARDS GATE, WELWYN GARDEN CITY
AL8 6AL, AS SUCH IS TO BE REGISTERED AT THE LAND REGISTRY
FURTHER TO THE GRANT OF A LEASE TO THE BORROWER PURSUANT
TO AN AGREEMENT FOR LEASE DATED 11 OCTOBER 2018 BETWEEN
(1) GPL 2014 LTD AND (2) THE BORROWER.

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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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: MEMERY CRYSTAL LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11030185

Charge code: 1103 0185 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 2nd July 2019 and created by FOUNTAIN WGC HOMES
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 2nd July 2019 .

Given at Companies House, Cardiff on 3rd July 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED T ‘:Tj}ﬂ 2019

FOUNTAIN WGC HOMES LTD (1)
_and-

ZORIN FINANCE LIMITED & P2P GLOBAL INVESTMENTS PLC (2)

DEBENTURE

We hereby certify this to be
a true copy of the original

BAEMERY CRYSTAL LLP
165 FLEET STREET
LONDON
ECAA 2DY
020 7242 5905
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MEMERY CRYSTAL LLP
165 FLEET STREET
LONDON EC4A 2DY
TEL: 020 7242 5905
FAX:0207242 2058
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THIS DEED is dated A j"fly 2019

PARTIES

(1)

FOUNTAIN WGC HOMES LTD incorporated and registered in England and Wales with
company number 11030185 whose registered office is at 1 Kings Avenue, London N21

3NA {“Borrower”).

(2) ZORIN FiNANCE LIMITED incorporated and registered in England and Wales with
company number 07514913 whose registered office is at 1 Knightsbridge Green,
London, England, SWI1X 7NE (“Zorin®} and P2P GLOBAL INVESTMENTS PLC
incorporated in England and Wales with company number 08805459 whose registered
office Is at 6th Floor, 65 Gresham Street, London EC2V 7NQ (“P2P” and together with
Zorin, the “Lenders” and each a “Lender”).

BACKGROUND

A The Lenders have agreed pursuant to the Finance Documents to provide the Barrower
with loan facilities on a secured basis.

B. This Deed provides security which the Borrower has agreed to give the Lenders for all
its present and future obligations and fiabilities to the Lenders.

AGREED TERMS

1. Definition and Interpretation

1.1 In this Deed the definitions and rules of interpretation in this clause apply.
Administrator an administrator appointed to manage the affairs,

business and property of the Borrower pursuant to
Clause 17;

Book Debts all present and future book and other debts and
monetary claims due .or owing to the Borrower,
and the benefit of all security, guarantees and
other rights of any nature enjoyed or held by the
Borrower in relation to any of them;

Build Schedule as defined in the Facility Agreement;

Business Day 2 day (other than a Saturday or Sunday) on which

' commercial banks are open for general business in
London and deposits are dealt with on the London
Interbank Market;

Costs all costs, charges, expenses and liahilities of any
kind - including, without limitation, costs and
damages in connection with litigation, professional
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fees, disbursements and any value added tax
charged on Costs;

the deed of priority dated on or zhout the date of
this deed between {1} the Lenders, (2} the
Borrower, (3) Antonio Yianni and (4} the
Guarantors;

any person appointed by the Lender or any
Receiver pursuant to Clause 13 and any person
appointed as attorney of the Lender, Receiver or
Delegate;

any mortgage, charge (whether fixed or floating,
legal or equitable}, pledge, lien, assignment by way
of security, or other security interest securing any
obligation of any person or any other agreement or
arrangement having a similar effect;

all of the air, water and land including the air
within buildings and other natural or man-made
structures above or below ground, ground and
surface water and surface and sub-surface soil;

all applicable statutes, ftreaties, regulations,
directives or similar measures relating to the
pollution ar protection of the Environment that
affects the Secured Assets;

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

the facility agreement dated on or around the date
of this Deed hetween the Borrower and the
Lenders for the provision of loan facilities to be
secured by this Deed;

has the meaning given to that term in the the
Facility Agreement and any other document
designated as a Finance Document by the Lenders
and the Borrower;

Gregory Constantine Georghiou of 1 Brookwood 1-
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: 3, Georges .Wobd Road, Brbo_kman_s Park, Hatfield

------------------------------- . A9 7BY, Terry Theodorou of Flat 19; Stefan House,
''''''''''''''''''''''''''''' o _698 Green Lanes, tondon N21 3RF, Demetrios
Paliouras of 83 Susséx Way, Cockfosters ‘Barnet

" EN4 OBH and Da\nd Brian Parker - of 12 the

Greenway, Mill End thkmansworth WD3-8HU;

Insurance Policy . o . -each contract and pohcy of insurance effected or.
' ' mamtamed by the Borrower from time to time in
respec’c of its assets or business {including, w1thout
limitation,  any. contract or pohcy of msurance'

' relatmg to the Propert:es)

Inteliectual Property the Borrower’s preSent and.'futuhe' patents, trade -
. - . marks, service marks, .trade names, "designs,
copyrlghts inventions, 'tb'pogre'phit:af or - similar

_rights, confldentlal lnformatlon and know-how and

any-. |nterest in any of these rights, whether or not

: reglstered |nclud|ng all appllcattons and rights to._

'apply fer reglstratlon and all fees, royalties. and

-other r|ghts derrved frem or Incrdental to, these'

: '_rlght_s _

In.ve.stmen.ts.' ' ' all 'pres'ent and future stocks, shares, loan capital,
' securltfes bonds and investments (whether or not
. -marketab[e) for the time being: owned (at law orin
-equtty) by the - Borrower, “including all rlghts
accrumg or mr:|dental to those investments from
time to time;

Majority Lender(s) o a Lender or L'end'er's- who are owed 662%% ‘or more
o of the Seeured Liabilities or {if there are no Secured
Liabilities) the Lender or-Lénd_erS required to fund
66%3% or rh.o're_ of each Advance {as defined in the
Finance Documents). ' '

- Permitted 'Secu:r.ity the fegal charge over the property des_cribe.d in the
. ' “Schedule granted by the Borrower on-or about the
date of thi_s_deed in-favour of Antonio Yianni.

Planning Permission _ as defined in the Facif'ity-Agr’eie-m-eht' '

Properties o ) Y all freehold and Ieasehold propertles (whether-
reglstered or unregrstered) and all commonhold_
properties, now or in the future {and from time to.
time) owned by the Borrower or in which the
Borrower holds “an interest (including (but. not

. I S '
8725030v2
ZORINDEBI&1107



fimited to} the properties which are briefly_
---------------------- . described in the Schedule) and Property means any_

..................... of them

Receiver = .- & receiver and/or manager of.-'a_ny or all of the '
- Secured Assets appointed under Clause 10;

' “Relevant Agreement _ all contracts or agreements’ entered into by the
' ' Barrower, the rights .bf which “are assigned -
pursuant to Clause-3.2; ' '

Secured Assets. . Coall 'the'esse’rs, property and undertaking for _the.'
L g  time being subjéct to the security created by, or
“pursuant. to, this. Deed {and references. to the
Secured Assets shall mr:lude references to any part :
of them); ' :

Secured Liabilities : alt “present and_f_uture monies, obligations and
o liabilities owed by the Barrower to the Len_ders,
- whether actual or corrtin'gent and whether owed
- jointly or severally, as principal or surety and/or in
-any other capacity under or in connection with the
 Finance Documents (irrc'l'uding, without 'Iirnitation' '
_default interest) - accruing in respect. of those
monies, obllgatlons or habilmes

Security Period R © the period startmg on the date of this Deed and_
' ' ending on’ the date an whlch ali the Secured
Liabilities have - been unconditionally and
-irrevocably-'paid and discharged in full and no
' further Secured Llabrhtles are capable of being '
outstandrng

e Unless the CO_rrt'ext otherwise requires, in this_Dee_di

' _(a'}.'- ) "a'n'y reference'to any's'tat'ute or statutary provision includee a reference to any - '
' subordinate Ieg|slat|on made under that statute or statutory prowsron to any .
modrf:catmn re- enactment of extensron of that statute or statutory provrsron
and to any former statute or statutory provrsmn WhICh it consolldated or re~_
-enacted before the date ofthls Deed;

by a reference to a party shall include that party’s successors;.permitted' assigns
" "and permitted transferees and this agreement shall .be bindihg on' and enure'
‘to the benefit of, the partres to this agreement and. their respectlve persanal
: _representatwes sucr:essors perm|tted assrgns and permltted transferees

{c) ' a reference to one gender |ncfudes a reference to the other genders

o -4
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(d) words- in the sing'ular include the plura!- and in th'_e pl'u_ral include the singular;

(e) s reference to a Clause or; Schedule is to a clause or Schedule of or to this:
Deed; ' B
'_'lf}- - a 'referen'ce to a Finance 'Document (or'any specified provision of any of them)

_oF. any other document shall be construed as. a reference ‘to that Firance
“Document, that provision or that document as fn force for the time heing and
“as amended or novated from time'to time; '

() a reference to a person “shall be construed as mcludlng a reference to an
lndlwdual f|rm corporatlon unmcorporated body of persons or any state or
any agency of a person :

‘(h} a reference to an amendment mcludes a.supplement, variation, novatlon or
re- enactment (and amended shall be. construed accordrngly)

i) a reference to assets mcludes present and’ future propertles undertakmgs 5
revenues, nghts and benefrts of every dESCI'IptIOh :

) a reference to an authonsat:on mcludes an authorisation, consent licence,
: approval resolutlon exemptlon flllng, reglstratlon and notarlsatlon '

(kY va reference to ‘a regulatlon mcludes any regulatlon rule, offlual drrectlve

- request. or guideline (whether or not . having “the force of law) of any
governmental, inter-governmental or supranational body, agency, department - '

or'.regulatory, self—r.e'gulat'ory or other -authorfty or orgar}fsation; ' '

' .{I] ' the headmgs do not forrn part of this Deed ar any part of it and do not affect
' _|ts rnterpretat!on : '

(m) a reference-to writing or written-includes fax;

(rn} - an obl:gatron on a party not to do somethmg mcludes an oblrgatron not to
' allow that thing to be done

)] any word-s'followin.g the terms _including, include, in particular, for-exa_mple or
any simitar expression shall be construed as iliustrative and shall not limit the
sense of the words descnptlon defnrtron phrase or term precedlng those

' terms; : :

: ('p_] " a reference to' contmumg in relat:on to an Event of Default means an Event of
Default that has not been wawed '

la). @ reference to determines or determined means, uriless the contrary is
md|cated a determlnatlon made at the absolute dlscretlon of the person'
: makmg it; and ' '

Ar} this deed and the .terme hereof are Subjecta[‘Ways to th'e .Dee_.d o'f Priority.
5.
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1.3 If the Lenders consider that an‘amount is capable of being avoided ar otherwise set
aside on liquidation or admlnlstratmn of the Borrower or otherwise, then that amount. '
' shaEI not be considered to have been |rreyocably paid for the purposes of thlS Deed.

L4 A reference in ‘this Deed to a charge or mortgage of any freehold leasehold or_
' ' commonhold propertymciudes

'{_a) all'.b_u:_ldmgs_a.nd'ﬂxture_s (inclu'din.g trade and tenant's 'fixtUres')-w'hi_ch areat
any time situated on that property;

(b)y .. the proceeds of sale of any part of that prop-erty;

(c) ~the beneﬂt of any covenants for title given or entered |nt0 by any predecessor_ B
in title of the Borrawer-in respect ‘of that property or any: monies pa|d or
payable in respect of those coyenants and

- (d)  all rights under any licence, agreement for sale or agreement for Iease in
respect ofthat Property ’

1._5' . For the purposes of section 2 of the Law of Property (Mlscellaneous Provisions)- Act
' _ 1989 the terms of the Finance Documents and of any side letters between any parties
in rélation to the Fmance Documents are lncorporated in thls Deed.’

16 _ Paragraph 14 of Schedule BIto the Insolvency Act 1986 (as |nserted by section 248 of,
. -and. Schedule 16 to, the Enterprlse Act 2002) applies to the floatmg charge created by -
th|5 Deed. .

- 1.7 The Schedules form part of thls Deed and shaII haye effect. as Ff set out in full in the
body of this Deed Any reference to this Deed lncludes the Schedules '

2. Covenant to Pay

The Borrower shall on. demand pay to the Leriders and d|scharge the Secured Llab1I|t|es '
. when they become due. ' '

3., Grant ofSecurlty

34 Asa contmumg securlty for the payment and dlscharge of the Secured Lfabriitles the
_ Borrower with full title guarantee

(a) charges to.the Lenders by way of flrst Iegal mortgage all the Propertles llsted
' . in the Schedule;

- '(b)_ _ charges tothe Lenders, by way of first fixed charge:
(i} -.aII Properties acquired'b-y the Borroyyer in the'future'-

(i all present and future interests of the Borrower not -effectively
' mortgaged or charged under the precedmg prowsnons of this Clause 3
ln or over freehold or leasehold property,
. o .

8729030v2
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(iii)

{iv)

(vi)
{vii)
{viii)

(ix)

{xi}

(xii)

all present and future rights, licences, guarantees, rents, deposits,
contracts, covenants and warranties relating to the Properties;

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

all present and future goodwill and uncalled capital for the time being

of the Borrower;

all Equipment;

all the Intellectual Property;
all the Book Debts;

all the Investments;

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

all its rights in respect of each Insurance Policy present or future,
including all claims, the proceeds of all claims and all returns of
premium in connection with each Insurance Policy, to the extent not
effectively assigned under clause 3.2; and

all its rights in respect of each Relevant Agreement and all other
agreements, instruments and rights relating to the Secured Assets, to
the extent not effectively assigned under clause 3.2,

{c) charges to the Lenders, by way of first floating charge, all the undertaking,
property, assets and rights of the Borrower at any time not effectively
meortgaged, charged or assigned pursuant to Clause 3.1{a), 3.1(b} and 3.2.

3.2 As a continuing security for the payment and discharge of the Secured Liabifities, the
Borrower with full title guarantee assigns fo the Lenders by way of security, subject to
a proviso for reassignment on irrevocable discharge in full of the Secured Liabilities:

(a) all its rights in each insurance Policy, including all claims, the proceeds of all

claims and all returns of premium-in connection with each Insurance Policy;

and

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

33 The fleating charge created by Clause 3.1{c) shall automatically and immediately
(without notice) be converted into a fixed charge over the relevant Secured Assets if;

8729030v2
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{a) 7 the Borrower: .

{i]' . creates or attempts to create over all or any part of the Secured_
Assets an Encumbrance w1thout the priar written consent of the
Lendeérs or any trust in favour of another person or

(i}  disposesor attempts to dlspose of all or any part of the Secured Assets
(other than property sub;ect only to the floatlng charge whlle it
remains” uncrystalllsed which - property may be disposed of in"the

"ordmary course of busmess] or '

(b} . areceiver is apposnted overall or any of the Secured Assets that is subject to
the floatmg charge; or '

ey any person levies or attempts ta levy an\r.distres_s,_-att_achn’ie_nt, execution or
other-pro‘cess aga'i-nst all or any'-p'art of the SeCur'ed'Ass'e'ts; or

{d) '_the Lenders receive notice of the appomtment of, ora proposal or an intention
" to appoint, an admlnlstrator of the Borrower.

' 3.4 The Lenders may in their sole discretion at any time by written notice to the'Borrower
convert the floating charge created under this Deed into a fixed charge as regards any
_part of the Secured Assets specafled by, the Lenders in that notice.

35 Any asset acqu[red by the Borrower after any crystalllsatron of the floating charge
created under this Deed which but for such crystallisation would be subject to'a
floating charge shall (unless the Lenders conflrm in-writing to: the contrary) be: charged.
to the Lenders by way of fi rst fn(ed charge '

4, _ 'Liablllty of Borrower -

4.1 The Ilablhty of the Borrower under thIS Deed in respect of any of the Secured Llabllltles
shalt not be discharged, prejudlcecl ar affected by: '

Ea] any securlty, 'guarantee lndemmty, remedy or other right held by or'avail'_ab'le _
to the Llenders being ar becommg ‘wholly -or partlally |Ilega[ void or = '
unenforceable onany ground or. '

{b) B the Lenders renewmg, determinlng, varylng or lncreasmg any facmty or other
transactlon in any manner or" concurnng in, accepting: or varying any
comprom|se arrangement or settlement or omltting to  claim or enforce

' _ payment from any other person; or '

ey .any other act or omission which but for this provision mlght have dlscharged or:
' otherw1se pFEJUdICed or affected the Ilab|llty of the Borrower

4.2 - -The 'B'orr'ower w‘aives'any right it may have of requi‘ring the Lenders to enforce any
“security or other right or claim’ any payment from or otherwise proceed agamst any.
ather person before enforcmg this Deed against the Borrower

-8-

- 8729030v2
- ZORINDEBI181107

T —

R R



5. . Representations and Wa'rifa-nt.i'es

' _The Borrower represents and warrants to the Lenders |n the terms set out below: The

representations and warranties set out beiow are made on the date of thls Deed and

~the representations and warranties set out- beiow shall be deemed to be made on each
. day of the Security Period wrth reference to the facts and crrcurnstances then e>ost|ng

5.1 The Borrower is the Iega! and beneficrai owner of the Secured Assets free fromany - .
Encumbrance other than the Encumbrances created by this Deed and the Permitted -

Security

5.2 The Borrower. has not received or acknowledged notice of any adverse clairn by any
. person in respect of the' Secured Assets or any interest in it. :

53 There are- no covenants 'ag’reements ‘reservations, conds-tions interests, rights or
 other- ‘matters whatever which. materiaiiy adversely affect the Secured Assets other
than as notified and disclosed in a property report by the Borrowers Solicitors to the

3 Lenders Soiic1tors {both as defmed in the Finance Documents] prior to the date of this.

. document. '

5.4 There is 1o breach of any law or reguiatlon WhiCh materiaiiy adverseiy aﬁects the.
Secured Assets. :

55 No facriity necessary for the enjoyment and use of the Secured Assets is subject to
terms entitiing any person to termlnate or-curtail |ts use.

:_5.6 Nothing has arisen or has been created or is subsrsting, which wouid be an overridrng .

interestin any Property

5.7 No’ Encumbrance expressed to be created by this Deed is fiable to be avaided or
otherwise set asude on the’ iiqwdatlon or. admmrstration of the Borrower or otherwise. -

- 5.8 . Thereisno prohibition on assignrent in any insurance P'o!icy or Reievant Agreement
~and the entry into this Deed by the Borrower does not, and will not, constitute a-
breach of any Insurance Palicy, Relevant Agreement or any other agreement or
instru.ment binding on the Borrower or its assets.

59  The Borrower has at all times compiled in all materrai _respects With all appiicabie-
- Enwronmental Law :

510 This Deed constitutes and will constitute the .i-eg_ai,'vaiid',- b.inding .and-enforce_able
: obligjations of the Borro'wer, and.is, and will conti-nue to be, -_ef‘febtive security over all
and every part of the Secured Assets in accordance with itsterms..
6.. ... Covenants

The Borrower covenants with the Lenders during the contmuance of the security :
-constituted by this Deed inthe terms set out below: ' h

- -9 -
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6.1 The Borrower shall not at’ any time, except wrth the prior writtery consent of the

Colenders: T T T
- la) cre'ate.,' purp_or't to create or permit to subsist any Encumbrance on, or in
' relation to, the Secured Assets other than - this Deed and the Permitted
Security; or
' .(_b) sell, assign, transfer, part with possession of or :ot_herwise dispose of in any
manner (or purport to do sa) all or any part of, or any interest in, the Secured o
Assets, except in the ardinary course of business in the case of Secured Assets
: -which' is only subject toan uncrystaliised floating charge; or
(c¥ create or grant (or purport to-create or grant) any interest in the Secured '

Assetsin favour of a third party
6.2 . The Borrower shall:

(a)  carry on its trade and business in accordance with the standards_of good. '

' management from time to time current in such trade or business on those -
parts (lf any) of the Propertles as-are, or may be used for the purposes of'
trade or busmess and '

{b)y not do, or permit to be done any act or thing, which will or might deprecrate
Jeopardtse or otherwise prejudice the security held by the Lenders or
. materially dimm:sh the value of any of the Secured Assets or the effectweness

~of the secu rlty created by this Deed ' '

N '6.:3' "The Borrower shail;

-'[a) ' comply with all statutes, byelaws and regulations relatmg to its trade or -
' ' busmess and the whole or any part. of the Secured Assets; o

(k) . obtain, and prompt]y renew from time to time .and comply with'the térms of
all authorlsatlons that are required in connectson W|th the Secured Assets or’
their use or that are necessary io preserve maintain or renew any Secured-'

Assets; : ’

{c) - promptly éffect any maintenance modifications alterations or. repairs that are
' required by any law or regulatlon to be. effected on or in connection with the
Secured Assets ' '

6.4 The'Borrower sha_l! use its best endeavours to:

(a) procure: the prompt observance and performance of the covenants and other-'
obllgations |mposed .on the Borrower's counterparties (inc]uding each
counterparty in respect of a Relevant Agreement and each insurer in respect of

~an Insurance Policy); and e o

“{b} enforce any rights and institute, continue or _defe-nd any 'proce._e-dings relating

S _ -10-
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toany of the Secdred Assets that the Lender may reqdlre fraom time to time.
65  The Borrawer shall: .

{a) = promptly prowde to the: Lenders all |nformatlon documents or papers reiatmg
1o the Secured Assets as: the Lenders may from tlme to t|me request and

(b} . lnform the Lenders prom ptly of any acqmsmon by the Borrower of or contract_
made by the Borrower to acqulre any freehold leasehold or other interest in

Propert_y
6.6  The Borrower shall:

" (a) insure and keep insured all of- its undertaking and assets with - reputable and
'responsrble insurers prewously approved by the Lenders in sich manner and _' _.
to such extent as is reasonable anid customary for an enterprise engaged inthe -
same or similar busmess and.in the same or 5|m|Iar localities agarnst such risks
and contmgencues asthe Lenders shall from time to time request '

) any such i_nsur'a'n-ce must be with an insurance co'rn"pany or underwriters, and
. -on such terrns ‘as are reasonably- acceptable to the Ltenders, and must include
_ property owners’ publ:c liability and third party llab|l|ty insurarice and be for .
~not less than'the replacement value of the relevant Secured Assets (meaning in
the case of any. premises an any Property, the total cost of entlrely rebuitding,
_relnstatlng or replacing thé: ‘premises in the event of their being destroyed '
- together with architects’, surveyors’, englneers and other professmnal fees
'_"arﬁt_d-_ cnar_ges for - shoring - or "propping -up, “demolition, site c[earance and
reinst'ate.rn'e_n:t with adequate allowance for inflation); ' ' '

{c) the Borrower sha'll if requested by the Lenders, produce to the Lender each
) pollcy,_certlfcate or cover note relating to the |nsurance reqwred by Clause'
6.6(a);
o (d) The Borrowe’r shaII ensure that each Insurance Policy c'onta-inS'
) a loss payee clause under whlch the Lenders are named as first loss’

payee (other than in respect of any claim under’ any’ publlc l|ab|I|ty and
third party liability insurances); '

iy - terms ensuring that it cannot be avaided or'vltlat‘_ed as against_the .
- Lenders by reason of the act or default of any other insured party or
a'ny -rnisrepre_s'entati.o.n, non—dis'closure “or. failure to ‘make a fair

: presentati.on of risk'by any'other-insl.-lred party; . o

_'(_iii)_ a wawer of each insuret’s r|ghts of subrogatmn against the Borrower,
the Lenders and the tenants of any Property other than any such rrghts
"'arlsmg in connectlon with any fraud or cr|m|nal offence committed by_
any of those persons in respect of - any_ Property or any Insurance
- 11 -
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~Palicy; and

{iv}-  termis 'ensuring that no insurer can repudiate, rescingd or cancel it, treat
i it as avoided in'whole or in part nor treat it as expired due to non-
payment of premium ‘without giving at least 30 days’ prior written
notice to the'Lenders and 'r_nus't_give-the opportunity to rectify any such
_ non«paymén-t of premium w.ithin the notice petiod;

(e) - procure that the Lenders are n”arned as co- inSured in respect of their separate
R __rlghts and interests (compOSJte |nsurance) under the each of the policies but
without liability on- the part of. the Lenders for any premium in relatron to

those. |nsurances Such pohmes shail be in"a form acceptable to the Lenders .

and the Borrawer shall, .if requested by the Lenders,’ produce evidence that '

. such policies are in place and i )

(fy duly and punctuaily pay all premrums and any other morties necessary for
mamtammg |ts insurance in full force and effect,

6.7 . The Borrower shall not do or ormit to do or permit to be done or omitted, any act or
_ th|ng that may invalidate or otherW|5e pre}udlce any Insurance Policy maintained by it
in accordance W|th Clause 6 6(a).. : :

6.8 - AII momes recerved by vrrtue of any |nsurance of the whole or ahy part of the Secured
Assets ' '

(a) shall immed_i._at_ely be :paid to._thei Len_ders;

(b} “ifthey are not paid direc_tl.y' to the Lenders by the i_nsur'ers be held, pending _

such payment, by the Borrower as trustee of the same for the benefit of the
Lenders; or o a '
{e) at the ophon to the Lenders apphed in maklng good or in recoupmgr '

_expendlture mcurred in maklng good any toss or damage
69 The Borro'wer shall:

fay = at - all times keep in.good and substantral repair and condrtton all the Secured
Assets including,. without l|m|tat|on all burldlngs erections, structures and
fixtures and, fltt ngs onandin the Property,

N (b) "keep all Equupment in good reparr workmg order and cond|tlor1 and fit for its.
purpose; and. :

(c} Where it is uneconomic to repair any part of the Secured Assets, replace: such _
part by another similar asset of equal or. greater quallty and value

6:10 The Borrower shall promptly upon becoming aware of the same give the Lenders
notrce in wr1t|ng of any breach of; '

12
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{a) any representation or warranty set out in Clause 5; and

: (b') _ any.c_overtant set out i-h'thfs Clause6, - ... e _
6.11 - The Borrower shall:

" {a) give the Lenders stch mformation concerrung the locatron condltron use and’
operatuon of the Secured Assets as the Lenders may- reqmre and '

{b} promptly notify th-e Lenders in writing of any actior, claim, notice or demand
' ..r._nade by or'against it in eonnec_tion'with all or any part of a Secured Assets or
of any fact, matter or 'c'i‘rc'um;st_ance_ which may, with the passage of tl'_me,._g_ive_ -
tise to such an action, _clai-rh,'not_ice or demand, together'w-ith, in each case, _
the Borrower‘s proposals for se’ttl.i'ng, quuid’atin'g', corhpdtjnding or cont'esting _
' _any such - action; cla|rn notice or demand and shall, subject to the Lenders’
‘prior approval lmplement those proposa!s at its own expense '

6.12 The Borrower shall promptly pay all taxes fees, licence duties, reglstrat:on charges,
insurance premiums and other outgoings in respect of the Secured Assets and on’,
demaod produce evidence of payment to the Lenders.

6.13 The Borrower shall on the execution of this Deed (or |f later, the date of acquisition of"
| ‘the relevant Secured Assets) dep051t with the Lenders and the Lenders shall during the
continuance of this Deed be entitled to-hotd alt deeds and documents of title relatrng '
"_to the Secured Assets which are in the possessron or control of the Borrower (and, i
not wrthm the possessior and/or control of the Borrower the Borrower undertakes to
-~obtain possessmn of all sich deeds and documents of title).

6.14 - The Borrower, at its own cost, shallk prepare and execute such further legal or other
. . ‘mortgages, charges or transfers {containing a power- of sale and such other prowsnons.
~as the Lenders may reasonahly require} in favour of the Lenders as the Lenders shail in-
their absolute dlscretlon from time to time require over all or-any part of the Secured
Assets and give all notices, erders and drrectrons whlch the Lenders may require in
their absolute discretion for perfecting, protectmg or facnlttatmg the reahsahon of its
~security over the Secured Assets

..6.15  The Borrower shal[ permit the Lenders and any Receiver and any. person appomted by .
them to- enter upon. and mspect any Property durmg norma[ husmess hours upon

reasonable prlor notrce

6.16 The Borrower wawes any present or future rtght of set- off it may have in respect of the.
Secured Llablhtles (mcludmg SUMSs payabfe by the Borrower under this Deed)

6.17 . The Borrower shall:

(a) o give fUII particulars to the Le_nd.e-rs of any notice; order, direction, designation,
B 'resolution or proposal given or made by any planning authority or oth_er'_publ-ic.'
body of authonty {“Plarining Notice” } that specifically applies to any Property,
ST - 13 -
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or to the Iocélity in which it is situated, within _'séven days after b_ecoming-
aware of the relevant Planning Notice; and

(b . :_jrt its own expense, immedia-te]y_ on_reqo'est_oy_thé Leriders, and at the cost of
. the Borrower, take all reasonable and necessary steps to comply with any
Planning Notice, and make, or join with the tenders in making, any objections
or representations in respect of that Planning Notice that the Lenders may

desire. - I

6.18 .The-Borrower'sh.éII:

_{a) ' observe and perform afl covenants stmulatrons and conditions to which each '
_ Property, or the use of 1t is or may be subJected ‘and (if the- Lenders 50

require) produce e\ndence sufficient to sattsfy the Lenders that. those
covenants, stipulations and conditions have beeri observed and performed;

() diligently ‘enforce all covenants, stipulations. and conditions beneﬁting each
' 'Property and shall riot {and shall not agrea to) wawe release or vary any of the
same and
~{g) (wi.thout prejudice to the generality of the foregoi'ng)'where' a Property, or part

of it, is held under a lease, duly and punctualiy pay all rents due f'rom'_'time'to
time, and perform and observe all the tenant's covenants and conditions.

6197 The Bo_rrower'shall not, without the prior written consent of the Lenders:

{a) grant, or agree to grant, any licence or tenancy affecting the whole or any part -

~ of any Property, or exércise-' or agree to ekérci'se' the statutory powers of -

leasing or af accepting surrenders under sections 99 or 100 of the Law of
Property Act 1925 or; : )

by in any other way dispoSe of, surrender- or create, or agree'to 'd-'iépose of
" surrender or create any legal or equitable estate or mterest in the whole or .
~any part of any Property.

6.20 - The Borrower shall nat, o_th.er than in accord'ance wit.h the Build Schedule:

-('a]: o puII down ar remove the whole ot any part of any building formlng part of
o any Property or perm|t the same to oceur; '

{b)- - make or permit any material '-aiteratlons to any Property, or sever or remove,
ar permit to be severed or removed, any of its fixtures; and

“(c) ‘remave or make any material afterations to any of the Equipment belonging
1o, ar in use by, the Borrower on any Property {except to effect- necessary
repairs or replace them W|th new or improved: models or substltutes)

621  The Borrower shall:
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- (a) where @ Property, or part of it, is heId under a Iease duly and punctualfy pay
all rents due from time to time; and

"(b:) -'pay {or procure payment" of the same} when du'e all charges rates taxes :
duties, assessmentsand ather outgoings relating to or imposed on each
Property or on its occuprer '

622 The Borrower shall:

(a) comply wrth all the requrrements of Envrronmental Law both i the conduct of .
its general busrness and in the management possessmn or occupatlon of each

Property, and

(b} obtarn and comply with all authorisations, permrts and other types of I|cence5
necessary under Envrronmental Law

6.23°  The Borrower shall’ not, without the prior wrltten consent of the Lender, enter mto any

' ‘oherous or restrrctlve obiigations affectrng the whole or any part-of any Property, oF
create or permit to arrse any overrldmg rnterest easement or rlght whatever | |n or over_
the whole or any part of any Property '

_ 6.24 If the title to any Property is not regrstered at the Land Reglstry, the Borrower shall -
_ procure “that. ho person (other ‘than itself) - shall.. be regrstered under the Land -
Registration Acts 1925 to 2002 as proprietor of all or any part of any Property wﬁ:hout
‘the prior written consent of the tender. T_he Barrower shall be liable for the costs. and”
) expenses of the tender in lodging cautions against the registratian of the title to the |
-whole-'or_any part of any: Property from time to time: '

' 625 ~ The Borrower shall not, o'ther'tha'n in accordant:e with the'PIanning‘ Permission:

{a) ‘make or, insofar. as |t is able, permit others to make any. applrcatron for
plannlng permrssron or development consent in respect of the Property, or B

(b)) carry out, or permlt or: suffer to be carrled out an any Property any
o deyelopment as defined:-in the Town and Country Plannrng Act 1990 and the -
' 'Plannrng Act 2008 or change or permlt or suffer to be changed the ‘use of any
" Property. o

6.26 The Borrower.shalf not, wi.t_ho'ut the prior wr_itten c_onsent'of the Leaders:

{a) - exerr_:i-se- any VAT o-ption to tax in relation to any Property; or
(b}, revoke' any VAT optron to tax exercrsed and drsclosed to the Lender before the date of .
this deed. '

6.27 The Borrower shall procure that no person shall become entltled to assert any
_propnetary or other like r|ght or interest over the whole or any. part of any Property
wrthout thie prior written consent of the Lender :
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'_6.28 The Borrower consents to an appllcatlcm being ‘made by the Lender. to the Land
Reglstrar for the following restrlctlon in Form P to be reg|stered agams‘t its tlt|E to each
Property

"No d_ispo’sition of the registered estate by the._ oro_prietor of t_he_ _reg.iste:r_e.d estate or by
the proprietor of any registered charge, not being a charge registered before the entry .

- of this restriction is to be registered without a written consent signed _b'y_th_e proprietor
for the time being of the charge dated [DATE} in favour of Z'orin Finance Limited .

. mcorporated and registered. in. England and Waies with company number 07514913

: whose reglstered office is at 1 Kni ghtsbndge Green, London England, SW1X 7NE and .

' ‘P2P Global investments PLC lncorporated in England and Wales with company number .
08805459 whose reglstered ofﬂce is at 6th Floor 65 Gresham Street, London EC2V 7NQ
referred toin the charges register or their conveyancer -

7. _ 'Po;wers of the Len-d_ers
The _Len'ders shail have the powere set out below:

7.1 - The tenders shall be entitled (but shall not be bound) to remedy a breach at any time
by the Borrower of any of i_ts. obligations contai'ne'd"_in' this Deed and the Borrower
irrevocably authorises the Lenders and their agents to do all such thih'gs as are.
necessary.or desirable for that purpose |nc|ud|ng for the avc-ldance of doubt fu[t right

and Ilcence to enter onto any of the Properties.. '

7.2 The rights of the Lenders undér"Clause 7.1 are without prejudice to any other rights of
the Lenders under this Deed and the exercise of thase nghts shaII not make the
. Lenders Ilable to account as a mortgagee i possessxon

7.3 . Atanytime a'ﬂer;the-security constituted by this Deed shall_have _become enforceabl_e
in'accordance with the provisions of Clause' 8, the Lenders or any Receiver:

(a) 'may dlspose of any chattels or produce found on any Property as agent for the '
Borrower; and ' '

. (b). without pr’ejudrce to any ob!igatioh to account for the proceeds of any sale of -
such chattels or produce, shall be indemnified by the Borrower agamst any _
llablllty ansmg fram such dlsposal

7.4 To the extent permltted by iaw any rlght power or discretion conferred by thls deed
" onia Receiver may, after the security constituted by this deed has become enforceable; -
be exercised by the Lenders in relation to any of the Secured Assets whether or not it
‘has taken possession of any Secured Assets and without first appomtmg a Receiver or
' notwrthstandlng the appointment of a Recewer _

. 7.5 Atany tlme after the security constrtuted by thls Deed shall have become enforceable’
' in. accordance with the provisions of Ciause 8 or after any powers conferred by any =~
"Encumbrance having priority to this Deed shall have become exercrsable the Lenders
_ may: ' o
16+
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(a) redeem such or any other prior Encumbrance or procure its transfer to itself;

and
(b} - settle any account of the holder of any. pnor Encumbrance

The settlement of any such account shall be concluswe and bindlng on the Borrower

: and: all monies pard bv ‘the- Lenders to an encumbrancer in settlement of such an
account shall as from itS payment by the Lenders be due from the Borrower to the
Lenders on current account and shal} bear - lnterest and be secured as part of the
Secured Llablhtles ' a '

7.6 For the purpase of or pendmg the dlscharge of any of the Secured Liabilities the -

' .Lenders may convert any monies received, recovered or reallsed by the Lenders under
“this Deed . (including the proceeds of any. prevrous conversron under thls Clause 7.6)
from - their existing currencies of denommatton into - such other currencies. of

" denomination as the Lenders may thmk fit and any such conver510n shall be- effected at
such market rate of exchange as the Lenders may select for such other currency

: agalnst the existlng currency. . Each previous reference in this Clause 7.6 to a currency '
'extends to ‘funds of that currency and, for-the avondance of doubt, funds of one
currency may be converted mto d|f’ferent funds of the same currency '

77 I the Lenders receive notice of any subsequent Encumbrance or other mterest
affectmg all-or part of the Secured Assets, the Lenders may open a new account or -
accounts for the Borrower in the Lenders’ hooks .and (wrthout prEjUdlCE o the'
Lenders’ nght to comblne accounts) no meney palcl to the credit of the Borrower i
any such new account will be appropnated towards or have the effect of dlscharglng
any part of the Secured Llabllltles '

7.8 -lft_h‘e Lenders do not open a new account or accourits immediately ori receipt of notice
u-nder.Clause_.-’/’.?, then, unless the Lenders glve_ ex.p'r'ess written notice to the contrary
to the Borrower, as fr_o-rn 'the'_t'i'me of receipt of the releva_n_t' notice by the Lenders all
payments made by the Borrower to the Lenders shall' be treated as having. been
credited to anew. ‘account of the Borrower and not as havmg been apphed in reduction

of the Secured Lla bllltles :

7.9 ' If the Lenders shall have more than one account for the: Borrower in therr books the
Lenders may at any. time after: ' '

('a) the s'ecurity constituted b'y this Deed has be'c_orn_e’ enforce'ab'le; or

" {b) the Lenders have recelved notice of any’ subsequent Encumbrance or other
|nterest affectmg allor any part of the Secured Assets, '

trans-fer, without prior n.'otlc'e, all or any p'art_'of the balance standing to the credit of
any account to any other account -vvh_lc_h may. be in debit but the Lenders shall notify
the Barrower of the transfer once made. ' '

7.10 'The Lenders may in their dlscretlon grant tlrne or ather rndulgence ar make any other
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arrangement variation or release with any person or persons not being a party ta this
Deed (whether or not such person or persons are. Jointly liable with the Borrower) in.
respect of any of the Secured Liabilities or of any other security for them without .
prejudice aither to this Deed or to the Iiability of the Borrower for the Secured

* Liabilities.
8. Enforce'm_ent'Events- -

The security constituted by this Deed shaII he immediately enforceable in any of the
circurnstances set out below: '

'-8.1. ' any of the Secured Liabilities shall-not be. paid or discharged when the same ought to
"~ be paid or discharged by the Borrower [whether on demand or at scheduled maturity
- or’by acceleration or otherWise as the case may be),

82 t-h_e Borrower shall be in breach of any of its obligations und-er this Deed or under any
other agreement between the Borrower and the Lenders and that breach {if capable of ..
remedy) has not been remedied to-the satisfaction of the Lender within 14 days of '
notice i:iy the Lenders ta the Borrower to remedy the breach

- 83 the Bo_rrower:

(a} -~ becomes unable. to p'ay' its debts as they fall due (and/or the value of the
' . Borrower’s assets is less than the amount of its Iiabilities taking into account'
the Borrower 5 contingent and prospective Iiabiiities} '

{b) ~ commences negotiations with any one or more of its creditors With a view to
' the general readjustment or rescheduling of its indebtédness; '

(e} makes a general 3551gnment for the benefit of, or. a COI’T‘IpOSlt]Ol’] With
' creditors; '

84  the Borrower passes any resclution or ‘takes any corporate action” or a petition is
' presented: or proceedings are commenced or- any action is taken by any person.for its.
winding-up, dissolution administration or re- organisation or for the appointment of a
receiver, administrative receiver, administrator, trustee or Similar officer of it ar of any _
'or all of its revenues and assets ' ' '

.85 a dist'ress execution, attachment or other legal process is-levied or enforced upon or’
' sued against all or any part of the assets of the- Borrower and remains undischarged for :
seven days; '

8.6 any event-occurs in relation to the Borrower that is analogous to tho_s'e'set_'out in
Clause '8.3,_ Clause 8.4 or Clause 8._5-; o '
87 .._any representation warranty or statement made or deemed to be made by the .-

Borrower under this Deed is or proves to have been incorrect or misleading in any
material respect when made or deemed to be made -
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8.8 an Event of Default (as defined in the Finance Documenits) occurs,

and in any such event (whether or not the event is continuing), without prejudice to
.any other rlghts of the Lenders, the pawers of sale under the Law of Property Act 1925
shall immediately he exercrsable and the Lender may in its absolute discretion enforce
-:aII or any part of the security created by this Deed as it sees fit.

89 _ _A‘fter the security constituted by this deed has becOme enforceable the Lenders may,
"-in their absolute discretion, enforce all or any ‘part of that security at the times, in the
manner and on the terms it thinks fit, and take possessron of and’ hold or d|spose ofall
or any part of the Secured Assets. '

9, _ Enforcement of Security

5.1 The powers of sale conferred upon mortgagees under the Law of Property-Act 1925
" shall, as between the Lenders and a, purchaser from the Lenders arise on and be
exercisable at any time after the execution of this Deed, but- the Lenders shalf hot
exercise such power of sale until the security constltuted by this Deed has become
enforceable in accordance with the provisions of Clause 8. Section 103 of the Law of
Property Act 1925 does not apply to the'security created by this Deed.

-9.2° " The statutory powers of sale, leasing and accepting surrenders conferted 'up-on-
' mortgegees under the Law of Property Act 1925 and/or by any other statute shall be
ex.ercisable::by- the Lenders under this Deed and er_e .extend_ed 'so as to authorise the
Lenders whether in t_heir-_own names or in _t'het of the Borrower to make any lease or
agreement for Iease accepts surrenders of lease or grant any option of the whole or
any part or parts of the freehold and. Ieasehold property of the Borrower with. .
whatever rrghts relating to other parts of it-and contalnrng whatever covenants on the
part of the Borrower and generally on_such-terms and. conditions (including the
payment of money to a Iessee or tenant on a-surrender} and whether or not-at a
premium as the Lenders th:nks fit and containing such covenants on- the part of the h
- Borrower, and.an such terms and conditions {lncludlng the payment of money toa
lessee ar tenant on a surrender} as the Lenders ar Receiver thinks fit without the need
to comply with any of the restrictions rmposed by sections 99 and 100 of the Law of-
Property Act’ 1925

9.3 At any time after the Lenders have demandedz payment of the Secured Liabilities or if
 the Borrower defaults in-the performance of its obligations under the Finance -
Documents to which it is a party, the Borrawer will allow the Lenders or their Receiver,
withoit further notice or. demand, immediately to exercise all its rlghts powers and "
: remed_res_ in particulas- (.an-d_ without. Irrnrtatron) to take possession of any Secured
Assets and for that p'Urbose to-enter on any premises where a Secured Asset is'situated
{or where the Lenders or a Receiver reasonabiy believes any Secured Assets to be
'51tuated) Wlthout incurring any Hability to the Borrower for, or by any reason of, that
entry. At all tlmes the Borrower must use its best endeavours to allow the Lenders or -
the|r Receiver access to any premises for the purpose of Clause 9.3 (mcludmg'
R =19 - _
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obtaining any necessary consents or permlts of other. persons) and ensure that its

employees and officers do the same. _ I S A U

9.4 At 'any time after the security constituted by. this d'eed' has become enforceable, 'o'r'
after any powers conferred by any Encu mbrance having priority to this deed shall have
: -become exercrsabie the' Lenders may:

: '(a}' redeem that or any other prior Fncumbrance;
(b) procure-th_e transfer of that Encumbrance to it-; and
(e} - settle and pass any account of the h'older of any prior Encumb_re'nce.

_ The sett}ement and passmg of any such account passed shall in the absence of any -
manifest’ error he conclusrve and- blndlng on the Borrower. All monies paid by the
Lenders to an encumbrancer in settlement of any of those accounts shall, as from its. -
payment by the Lenders, be due from the Borrower to the Lenders on current. account
and shalt bear interest at the default rate of interest specified in the Facility Agreement

and be secured as part of the- Secured Liabilities ' '

95 No purchaser mortgagee or other person deallng w;th the Lenders or any Recewer or
Delegate shaII be concerned ' - '

ay - to enquire whether any of the Secured Liahilities have become due or payable'_
' or remain unpaid or undlscharged or whether the powar. the Lenders or a
_Recelver or Delegate is purportlng to exerc1se has become exermsabie or

(b) ~ tosee to the apphcation of any money pa_id to the Len_ders or any Receiver or
Delegate. . - ' o
9.6  Each Receiver and the Le_n_de'rs are _entitled to all _the righte,-powe'rs_, privileges and '
immunities conferred by the Law of Property Act 1925-on mortgagees and receivers.

9_._7'  Neither the Lenders nor'any Receiver hor any Administrator shali be liable to account
as mortgagee in possession in respect'of all or any of the Securéd Assets nor shatl any

'-_of them be liable for any loss upon realisation of or for any neglect or default of any
nature whatsoever in connection with, all or any of the Secured Assets for which a
mortgagee in: possessro_n.mlght as.such be llabie. '

9.8 The receipt of the Lenders, or any Receiver or Delegate shall be a conclusive diecha'rge'
‘toa purchaser and, in makmg any sale or other disposal of any of the Secured Assets or
“in makmg any acquisition in the exercise of their respective powers, the Lender and
every Receiver and Delegate may do so for any cons;deratlon in any manner. and on. -
_any ‘terms that it or he thlnks flt ' '

10. . Appbihtment of R'ecei\'.rer
-104 At any time after the securlty constltuted by this Deed has become enforceable or at‘
" the request of the Borrower the Lenders may W|thout further notice: '
. 20 .
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(a) . appoint undEr seal or-by Wr'r'tlng under hand of a duly aUthorised officer of a
“Lenders any one or. more person or persons'to be a recerver or a receiver and
manager of allor any part of the Secured Assets; and '

: lb} : .(subject to section 45 of the Insolvency Act 1986} from tlme to tlme under seal -
' or by writing under hand of a duly authorised officer of the Lenders remove.
any person appomted to be Receiver’ and may in Irke manner appornt another .

inhis place

Whe’re___rnore th_an'-one person is. appointed Receiver, they will have power to act
" separately (unfess the appointment by a Lender specifies to the contrary}.

10.2 The Lenders. ma-y fix the remuneration of any Rec'e.tv_'er appoi_nted by them without the
' restrictions contained in section -109 of the Law of Property Act 1925 and the .
remuneration of the Receiver shall be a debt secured by this Deed which shall be due
and payable 1mmeo‘lately upon its being pa|d by the Lenders _

10.3  The powers of sale and appomtmg a- Recelver conferred by th|s Deed shall be in
addition to all statutory.and other powers of the’ Lenders under the Insolvency Act -
"1986, the Law of Property Act 1925 or otherwrse and shall be exercisable wrthout the
restrictions contamed in- sectrons 103 and 10% of the Law of Property Act 1925 or.

otherW|se

104 The power to-appaint a Receiver (whether conferred by this Deed or by statute} shall
be and remam exercrsable by the Lenders’ notmthstandtng any prror appomtment in
respect of all or any part of the Secured Assets

10.5 Any Recewer appornted by the Lenders under thrs Deed shall be the - agent of the'
Borrower and the Borrower shall be solely responsrble for his acts and remuneration as’
- well as for any defaults comrnltted by hirm, '

11, General Powers of Receiver

Any. Recerver appolnted by the Lenders under this Deed shall in addmon to the powers
conferred on him by the Law of Property Act 1925 and the Insolvency Act 1986 have :
power to do all such acts and thlngs as an absolute owner could do in the- management-
of such of the Secured Assets over. WhICh the Recerver lS appomted and in partlcular-
(but wuthout l{mltatlon) the’ powers set out in Clause 12. '

12, Addi'ti'onal Powers-of Receiver -
In addltron to the general powers set outin Clause 11 the Receiver may -

. 1.2.1 undertake or complete any works of repa[r alteratlon burldmg or development on the '
Properties and apply for and marntam any plannmg permission, development consent
N bu|ldmg regulatlon approval or any other permlssron consent or Ilcence to carry out _
any of the same. '

S S21 -
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12.2 - grant or accept surrenders of any leases or tenancies affecting the Properties and _
grant any other interest or right over any of the Properties upon such terms and
subject to such conditions as he thinks fit. : '

12.3 provide services and employ, or engage, such m-anagers contractors egents and'ot-her L
personnel and professional advisors on such terms as he deems expedient and may
.discharge any such person appomted either by the Receiver or by the Borrower,

12,4 make such elections or revocations for va-i-ue added tax purposes as he_thin ks fit.

12.5. .'charge and receive such -sum.'by_ way of remuneration (in ad-_di_tion to aI_I.costsy charges '
.and expenses incurred by him) as the Lenders may prescribe or agree with him.

o 12.6 . collect and get in the Secured Assets in respect of which he is appointed or any part '
s thereof.and for that purpose make such demands and take any proceedrngs as may
seem expedient and to take possession of the Secured Assets W|th Ii ke rights.

12,7 carry on, manage ‘develep, reconstruct amalgamate or diversify or cancur in carryin'g'
on, managing, developlng, reconstructrng, amalgamating or dwersrfying the, busmess of
" the Borrower,

128 grant'options and licences aver all or any part of the Secured Assets sell or concur in
. selling, assign-or concur in assigning, lease or concur in Ieasmg and accept or concur in
'acceptmg surrenders of leases of, all or any aof the proper‘ty of the Borrower in respect '
_of which he'is appointed in such manner and generally on such terms and canditions
as he thinks fit (fixtures and'plant_and ma-c-h'i_nery may be severed_'and sold sepérately
from the premises in which they are contained without the consent of the Borrower} _
and to carry any such salg, assrgnment Ieasmg or surrender into effect Any such sale.
.may be for such consideration as he shall think fit and he.may promote or concur. in
promoting a Borrower to purchase the property to be sold

12.9 sever and sell separately any fixttires orfittings from any Property without the consent . -
of the Borrower '

12.10  give valid receapts for all monies and execute all assurances and things that may be-
' proper or deswable for realising: any ofthe Secured Assets.

12,11 make any arrangement settiement or compromlse between the Borrower and- any
other person. whrch he may thrnk expedient..

12.12 - bring, prosecute, enforce, defend and abandon all actions suits and proceedings in '
relatlon to any of the Secured Assets as it thinks fit, B

12,13 r_nake sub.stitut-ions of, or improvements to, the Equ’i.pm_ent'as he may think ex.pedienr.

12.14 make calls conditronally or unconditionally on the members ofthe Borrower in respect '
of the uncalled capltal with such. and the same powers for that purpose and for, the.
_ purpase of enforclng payments ofany calls so made as are conferred by the articles of_ o
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assomatlon of the Borrower on its. directars i in respect of calls authorlsed to be made-
by them '

12.15 -if he thinks fit, but_ without prejudice to the inder_r-rnity contained in Clau_se 18, e_tf_e_ct
with. ahy insurer any.policy or p'olicies of insurance either in lieu or satisfaction of, orin _
addition to; the obhgatlon on’ the part of the Borrower in this Deed to effect and
maintain such’ msurance

' 12.16 -exercrse aII powers prowded for in the Law of Property Act 1925 in the same way as |f
hie had been duly appornted under that act and exercise all powers prowded for an
administrative receiver in Schedule 1 of the Insolvency Act-1986. '

12.17 for any of the purposes authonsed by this Clause 12 raise money by borrowing from _
' the Lenders or from any other person elther unsecured oron the secunty of all.ar any.
of the Secured Assets in respect of which he is appomted upon such terms (lncludlng if
' the Leno‘ers sharl consent to terms under which such secunty ranks in prlorlty to thls
: Deed) as he shall thmk fit.

12.18 redeem any pnor Encumbrance and settle and pass the accounts to which the
' ' Encumbrance relates and any accounts so settled and passed shall be conclusive and .
binding an the Borrower and the monies so paid will be deemed to be an expense

properly incurred by him.
12:19 delegate his powers in accordance with t'h'is- Deed.
12.20 doail su:ch other acts_'end' things as he may' consider incidental or r:ondu-c'iv_e to a'ny of
' the matters or powers in this Clause 12 or which he lawfully may or can do as agent for

.the Borrower.

Any exercise -of'a:ny'of these powers. may be on behalf of -the-Borr_'ower; the directors of
the Borrowaer (in the case of the power-contained in-Clause 12.14) or himself.
13, -I'J_.el-eg_al'ti'o.n
13.1  The Lenders or any Receiver may delegate {either generally or _speciﬁcé_ﬂy) by power of
-a'tt'orn'ey or in-any other- manh‘er' 10 any  person: ‘any right, power, authority of =
. discretion conferred on it.hy thrs deed {|nclud:ng the power of attorney granted under
Clause 16. 1 :

-13.2  The Lenders and _each'Receiz\'.rer may make a delegation o_n the t'err_ns and. conditions
{including the power to sub-delegate) that it thinks fit. '

'13.3  Neither the Lenders nor any Receiver 'sh_aﬂ be in any way liable or responsible to th_e _
Borrower for any lass or liability arising from any act, default, omission or misconduct
on the part.of any Delegate.

‘14, Order of Application of Proceeds -~
All monies received by the Lenders or a Receiver or a Delegate in the exercise of any

. 23 ' o '
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~14.1- firstin paymg all unpaid fees, costs and other |]abl|lty mcurred by.or on behalf of the ... ..

'Lenders (and any Recelver Delegate attorney or agent appornted by the Lenders}; -

142 second in paymg the remuneratlon of any Recelver (as agreed between h!m and the
Lenders) '

- 143 thir_d in o_r_t-owards_discha_rge of the Securedlia’bi’lities to ea’ch Lender pro rata; and ..
144 fi'na_lly in_paying any surplus to_ the Borrower or any other oerson entitfed to it.
B 15 : Right'Of'Approp'ri'ation a-nd'Suspense'Accotrnt

o 15.1 - Neither the Lender nor ary Receiver nor any Delegate shall be bound (whether by -
_ _'Virtue'of section 109(8) of the-Law of P_roperty Act 1925, which is varied acc'or'd_ing_iy, or
- otherwise) to pay or aporopriate any rece'ipt or payment first towards interest rather
~than prmmpal or otherwrse in any particular order as between any of the Secured
Lrabrlrtles ' '

152 '_AII monies received by 'tne lLenders or a: Receiyer under this Deed may, at the
' discretion af the Lenders or Receiver or Delegate be credited to any suspense or
securities reallsed account and shall bear mterest at such rate, i any, as'may be agreed
S wrrtmg between the. Lenders and the Bdrrower and may be held in such account for

S0 Iong as the Lenders ar Recewer or Delegate think fit. '

16. Powar of Attorney o

161 . By way of securlty the Barrower rrrevocably appomts the Lenders and every Receiver
'separately to be the attorney of the Borrower and in its name and an its behalf and as
o |ts act and deed to execute any documents and do any acts and things WhICh

" {a} the Borrawer is requi.red to execute and do under this Deed' -and/or o

b any’ attorney may deem proper or des rable in exercrsmg any 'of the powers
' . authorities and discretions’ conferred by this Deed or by law on the Lenders or
any Recewer '

16:2 - The Borrower ratrfles and conﬂrms and agrees to ratify and conﬂrm anything whlch-
©any of its attorneys may. do in the proper and lawful exercise or. purported exercise af
- allorany of the powers, authorities and discretions referred to in this Clause 16. -

17 Appointment 'o'f_ an Administrator

~17.1  The Lenders_ may without natice 'to-the-Borrower ap.point' any ane or-more gersons to
* be an administrator of_'_the Borrower pursuant to. paragraph 14 Schedule B1 of the -
- Insolvency Act 1986 if this Deed becomes enforceable. . ' '

17.2 Any appaintment under this Clause 17 shall:

e - 24 -
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{a) be in writing signed by a duly authorised signatory of the Lenders, and

(b) take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency
Act 1986, when the requirements of paragraph 18 of that Schedule Bl are
satisfied.

17.3 The Lenders may (subject to any necessary approval from the court) end the
appointment of an Administrator by notice in writing in accardance with this Clause 17
and appoint under this Clause 17 a replacement for any Administrator whose
appointment ends for any reason.

18. Costs and Indemnity

18.1  The Borrower shall pay to ar reimburse the Lenders and any Receiver on demand, on &
full indemnity basis, all Costs incurred by the Lenders and/or any Receiver in relation
to:

(a) this Deed or the Secured Assets; or

{b) protecting, perfecting, preserving or enforcing (or attempting to do so) any of
the Lenders’ ar the Receiver's rights under this Deed; or

(c) suing for, or recovering, any of the Secured Liabilities,

{including, without limitation, the Costs of any proceedings in relation to this Deed or

the Secured Liabilities} together with, in the case of Clause 18.1(b} and Clause 18.1(c),

interest on the amount due at the default rate of interest specified in the Finance

Documents.

18.2 The Lenders and any Receiver and their respective employees and agents shall be
indemnified on a full indemnity basis out of the Secured Assets in respect of all actions,
liabilities and Costs incurred or suffered in or as a result of;

(a) the exercise or purported exercise of any of the powers, authorities or
discretions vested in them under this Deed; or

(b) any matter or thing done or omitted to be done in relation to the Secured
Assets under those powers; or

{c) any default or delay by the Borrower in performing any of its obligations under
this Deed.

19. Further Assurance

19.1 The Borrower shall, at its own expense, take whatever action the Lenders or any
Receiver may reaschably require for:

(a) creating, perfecting or protecting the security intended to be created by this
deed;
-25 -
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20, .

o

21.1-

21.2.

221

22
o 'does exercise those rlghts it must promptly notify the Borrower of the set off that has

223

23.

231
- Wthh the Lenders. may at any time hold for any of the Secured L|ab|I|t|es and noe prror-

§72003002

{b) facilitating the realisation of any Secured AssetS' ar

(o) faulrtatlng the exercrse of any rlght power authorlty or dlscretlon exercrsabie_

by the Lender or any Recewer in respect of any SeCUred Assets

" including, withOut Iimitation (if the Lenders or Receiver thinks it expedient} the
- execution of any transfer; conveyance, assignment or assurance .of all or any of the
assets formmg part of {or intended to form part of) the Secured Assets (whether to the

Lenders or to their nomlnee] and the giving of ahy notice, order or.direction and: the

' -makmg of any regrstratlon
' R_elease o

‘Subject to Clause 23.3, upon the expiry of the Security Period (but not otherwise) the
“Lenders shall, at the request and cost of the Borrower, take whatever action is

neceesary to release the Secured Assets from the security constituted by this Deed.

Assignment and Transfer

The Lenders may at any time, without the consent of the Borrower, assign ar transfer

the whole or any part of the Lenders rlghts and/or. obhgatlons under thls Deed to any '

-person

The Borrower may not assign any of its r|ghts or transfer any: of |ts obllgatrons under- '

thIS Deed or enter into any transactlon which would result.in any of those rlghts or,

' obllgatlons passmg to another person

Set off

The Lenders may at any tlme set off any [|ab1I|ty of the Borrower to the Lenders against

_any habl_llty_ of the Lenders to the Borrower, whether E|t_her Iiabrl[t.y is present or
: _fut'ure 'quu]dated or unliquidated, and whether or not either liahitity arises'un'der this

Deed If the ilabllltles to be set off are expressed in different currencies, the Lenders

may convert gither llablhty ata market rate of exchange forthe purpose of set-off. Any

. exercise by the Lenders of its rights under this Clau_se_ 22 shall not limit or affect any

Other-rights or remedies aVaiI‘abIe to' it under this deed or'otherWise. '

The Lenders are not oblrged to exercise its r|ghts under Clause 22.1. lf however, it

: been made

Ail payments made by the BorrOIWer to the Lenders under this deed shiall be made in _.

deductlon or wnhholdmg of tax as requzred by law)
.Fu.rther Prowsmns y

This Deed shall be in addltlon to and |ndependent of every other securlty or guarantee
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secunty he[d by the Lenders over the whole or.any part of the Secured Assets shall'
: merge in the secunty created by thlS Deed '

23.2 - This Deed shall -rern_'a!n' in full force and effect as a-continui_n-g_ secdrity for the_S‘ecured'-
- Liabilities, notwithstanding any settlement-of account or intermediate payment or
other matter or thmg whatsoever unless’ and unt1| the Lenders dlscharges th|s Deed in

Wrrtlng

233 Any release drscharge or settlement between the Borrower. and 1the Lenders shall be
. deemed conditional uponno payment or securlty received by the Lendérs in respect of
'the Secured Liabilities being avoided, reduced or ordered to be refunded pursdant to
any law. relating to rnsolvency, bankruptcy, wrndmg up, administration, recervershlp ar
otherwrse and notw:thstandmg any such release, dlscharge or sett[ement '

{a) the Lenders or their nominee shall be at liberty to retain thrs Deed and the’
security created by or pursiiant to thrs ‘Deed, mc[udrng all cert:flcates and
documents relating to the whole or any part of the Secured Assets, for such

- period as the Lenders..shall deem necessary to provide the Lenders with =
security against any such avoidance, reduction or order for refund; and | '

_ (.b) the Lenders shall be entitled to recover the value or amount of such security or
payment from the Borrower subsequently as- if - such release; discharge or
settlerment had not occurred

234 A certlﬁcate or determlnatlon by the Lenders asto any. amount for the time berng due
to' it from the Borrower shall (in' the ‘absence’ of any manlfest error) be- concluswe

evidence offhe amount due.

235 The rrghts and powers of the Lenders conferred by ‘thiS Deed are cumulattve may be_
_exercrsed as often as the Lenders con5|der approprrate and arein addltron toits nghts
. _and powers under the general law. '

23,6 No amendment of this deed: shaII be: effectwe tinless it 7s in wrltmg and 5|gned by, or
on behalf of, each party {orits. authorrsed representat:ve)

237 Any waiver or variation of any nght by the Lenders (whether arlszng under this Deedor
' under the general Iaw) shall ‘only be effective if it is in wntlng and 51gned by the
_ Lenders and apphes only in-the crrcumstances for whlch it was given and shall not
prevent the Lenders from subsequently relying on the relevant prov:smn

23.8  Na act or course of conduct ar negotlatlon by ar on behalf of the Lenders shall in any g
: way preclude the Lenders from exercising. any. right. or power under this Deed or
constrtute a suspenslon or vanat|on of any such rlght or power ' '

23.9 No delay or fallure to exercrse any rrght or power under thls Deed shall operate as a
wawer ' ' '

23,10 No si_ngile_ or partial exercise of any right under this. Deed shall pr.eye-nt any other or
. .
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23.11" The restnc‘oon on the right of consohdatlon contained in section 93. of the Llaw of -------------
' Property Act 1925 shall not app[y to thls Deed ' '

23.12" The |nval|dtty, unenforceab|l|ty ar |I1egal1ty of any provision (or part of a prowsmn} of_
' this Deed under the laws of any jurisdiction shall not affect the valldlty, enforceablhty-
or legality of the other provisions. If any invalid, unenforceable or illegal provision
- would be valid, en'f'orceable or teg'al if some part of it were deleted-, the prevision shall
- apply with any modification necessary to give effect to the commercial intention of the -
. parti'es.. - ' o o S : T
23.13 This Deed may'be'exe'cuted'a'n'd del‘ivered. in-any nurnber of eounterparts each of-
' which is an original and whu:h together have the same effect as :f each partv had .
. sugned the same document '

23.14 A third party hias no rrght under the. Contracts (R|ghts of Thlrd Partles} Act 1999 to
" enfarce, or to enjoy the beneflt of any term of this Deed other than as expressly
prowded in thls Deed

2_3.15.' if the rule agairist perpe'tutties applies to'any trust created by this'Deed the perpetuity
' perlod shall he 125 years (as spemﬂed by section 5(1) of the Perpetumes and -
' 'Accumulatlons Act 2009). ' : '

24, '-'Notices
_ 24,1 Any notice or other communication given u'nd_er this- Deed shall be in writing énd shail_"
be served by delivering it personally or by sénding it by pre- paid first-class post or- by
fax to the address ar fax number and for the attentlon of the relevant.- party as set out -

_.below or such ather address or fax number as may be notlfed in wntmg from time. to_
time by the relevant party to the other party

' _The Borrower: . I-ountam waGC Homes Limlted _. : _ :
' 2- 8 Games Road, 2nd Floor Woodgate Studlos Cockfosters EN4 .
9HN

A_tt'entio-n: th'e Directors

_T-h.e Len_de_rs: Zonn F{nance Limited, 1 Kn:ghtsbrldge Green London England
' ' sw1x 7INE - -

. Attention: Luke Townsend
and' _

P2p Global Investments PLC ¢/o PSC Credit Hoidlngs LLP 11 12
Hanover Square London WiS 1))

Attention: General Counse_l )
- 28 oo
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Email; iégainotices_@poiien‘cap.com :

242 Receipt of any notice, given under Clause 24.1 'above, shall be d_eerned' to be: R

(@ n° delivered personally, at the time of delivery; or
(b} in the case of pre-paid fiérs_tfc_ia_ssiette.r,_ 48 _houré fro_rn_-the'_date of pt_)st_ing; or
(c) in the case of a fax, when received inlegible form,

but'i'f'd’eemed receipt oecurs:

Sy before 9:00 am on a Business Day, the notice shail be deemed to have
- been rece[ved at 9 00 am on that day, or

Sfi) - after 5'00 pmona Busunes‘s Day'or on.a day that is not a Business Day,
' the notice shall be deemed to have been received at 9:00 am on the-
- next Businass Day. '

24.3  In proving service of & notice it 'shaII be. sufficient to prove that the eni.feiope
containinig such natice was addressed to the address of the relevant party as set out in
- Clause 24.1 {or as Otherwse not:fied by that party linder Clause 24 1) and delivered

'enher
(a) o tothat add.re_ss.,.or
.(b) into the custody of the postal authorities as a pre-paid first-class letter. -

24.4  Notice given under this Deed shall not be validly served if s'e_n'.t by email.

25, Liability
25.1° The obhgations of each:Lender under this Deed are severai Faii'ure by a Lender to
' perform its- obligations under this’ Deed daes’ not aﬁ’ect the Dbligations of any other

party’ under this Deed. No Lender is responsuble for the obligations of any other ..
. Lender under this Deed ' '

_ 25:2 The rights ‘of each’ Lender under- or. in connection WIth this Deed are separate and
_ _mdependent rights and any debt arismg under this Deed to a tender from the
Borrower shall. be - a separate and . |ndependent debt A Lender may, except as
othermse stated in this Deed separateiy enforce its nghts under thiS Deed. "

' 2'5_.3_ The Borrowe'r shalt be entitled to. rely c'm any 'instruction or notice from- Zorin in.
' connection with this Deed as being made on behalf of both Lenders, uniess and unti a
'notice from the Majonty Lender(s) notifies the Borrower othermse Foilowrng receipt
of stich notice, the- Borrower shall be entitled to rely on any mstruction or notice from
_the Majority Lender(s) in connection thh this Deed being made an behalf of both.
Lenders. ' '

’ M-
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26.

261

26.2

26.3

Governing Law and lurisdiction

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 or claims) shall be governed
by and construed according to the law of England and Wales.

The parties to this Deed irrevocably agree that, subject as provided below, the courts
of England and Wales shall have exclusive jurisdiction to settle any dispute or claim
that arises out of or in connection with this Deed or its subject matter or formation
{including non-contractual disputes or claims). Nothing in this Clause 26.2 shall limit
the right of the Lenders to take proceedings against the Borrower in any other court of
competant jurisdiction, nor shall the taking of praceedings in any one or more
jurisdictions preclude the taking of proceedings in any other jurisdictions, whether
cancurrently or not, to the extent permitted by the law of such other jurisdiction.

The Borrower irrevocably consents to any process in any proceedings being served on
it in accordance with the provisions of this Deed relating to service of notices. Nathing
contained in this Deed shall affect the right to serve process in any other manner
permitted by law.

This document has been executed as a deed and is delivered and takes effect on the date

stated at the beginning of it.
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THE SCHEDULE
Property

Part 1
Registered Property

The leasehold land known as the First and Second Floors of Fountain House, 1-6 Howards Gate,
Welwyn Garden City AL8 6AL, as such is to be registered at the Land Registry further to the
grant of a lease to the Borrower pursuant to an agreement for lease dated 11 Octoher 2018
between (1) GPL 2014 Ltd and (2) the Borrower.

Part 2
Unregistered Property

None.
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Borrower

Executed as a deed by
FOUNTAIN WGC HOMES LTD
acting by its director

inthepresenceof L,

Name:
Address:

Occupation:

Executed as a deed by
ZORIN FINANCE LIMITED
acting by its director

inthe presence of

TAT 14y 4 CEA~NEUGS

Name:
Address: 1 Knightsbridge ¢
London
) SWIX 7NE
QOccupation:

£ ¥

Executed as a deed by ;’/
PSC CREDIT HOLDINGS LLP et i AR

acting by

as attorney for
P2P GLOBAL INVESTMENTS PLC

in the presence of /..‘..T.‘.‘ ........ TR s -

Name:  TFRpr L L mimans o~

Address: // / ) /Mﬂyfﬂ, f
Loort Jop é//f LTT

Occupation:
: :} T I
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Borrower

Executed as a deed by

FOUNTAIN WGC HOMES LTD
acting by its director

in the presence of

Name:

Address: " Nick Kephalas
‘ Solicitor

Occupation: 811 High Road

London N12 84T

Executed as a deed by

ZORIN FINANCE LIMITED

acting by its director
inthe presenceof s
Name:

Address:

Occupation:

Executed as a deed by
PSC CREDIT HOLDINGS LLP s

acting by

as attorney for
P2P GLOBAL INVESTMENTS PLC

inthe presenceof
Name:

Address:

Qccupation:
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