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Received for filing in Electronic Format on the: 10/08/2021 XAAK3TEP

Details of Charge

Date of creation: 06/08/2021
Charge code: 1120 4917 0001
Persons entitled: SG4040 LIMITED
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INSTRUMENT.

Contains fixed charge(s).

Contains negative pledge.
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This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: LOYNTON & CO SOLICITORS LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11204917

Charge code: 1120 4917 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th August 2021 and created by PARAGON LIVING SPACE
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 10th August 2021 .

Given at Companies House, Cardiff on 11th August 2021

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

Companies House s



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

Loyntor & Ca. 70.08.2027
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This deed is dated w 2021
S

Parties

{t) S5G4040 LIMITED incorporated and registered in England and Wales with company number
07981423 whose registered office is at Malvern House, New Road, Solihul B91 3DL
{“the Lender”)

(2) PARAGON LIVING SPACE LTD incorporated and registered in England and Wales with company
nuimber 11204817 whose régisterad office is at Blyth Housg, 130 Hordeh Road, Wolverhampton
WV OHS (“the Borrower")

BACKGROUN!_’._)

(A The i_ender has agreed, undérhé Loan Agreeiient; to pravide {he BOI‘I‘GWEf w:th loan facilifies oh
a secured hasm

()  The Borrower owns the Property.

(©) ~Under this deed, the Borrower provides security to the Lerider for the loan facilities made or to be

made avaitable under the L-oan Agreemerit.

Agreed terms

1.

1.1

Definitions and interpratation

Definitions

Terms:defined in'the Loan Agreement shall, unless olherwise defined in this déad, have the séme
miganing in this deed. I addition, the following definitions apply in this desd;

Busineéss Day: a day other than & Saturday, Sunday or public holiday in England when l}ank&in Lordon
are open for business,

Certificate of Title: any rcpml on or cerlificate of title refaling to the Properly supplicd to the-Lender by
the Boirower (pr.on its bt’,h'i”)

.Gha’rgéd Assets:all theassefs, propey-and vidertaking ‘ol the Borrosver, which are, of areinténded Lo
be, sybjeet lo the Sceurity erealed by, or pursuant 1, this deed (and references to the Charged Assets shall

ificliide references to aity part of thein),
Delegate: any porson appoinléd by the Tender or any Receiver under clause 15 and any person appdiited

as attorriey.of' the Lender, Receiver of Delegate.

(WA )




Environment: the natural and man-made environment including all or.any of the following media, namely

air, watcr and land (iriclisding dir withia buildings und olher hatuial of mat-madde strugtives above or below

the ground) and any living organisms {including man) orsystems supported by those media.

Environmental Law: all applicable laivs, statutes, régulations, secondsiy legislation, bire-laws, common

law, directives, realics and other measures, judgments-and decisions of any court or Aribunid, codes of

practice-and puidarics notes inso fai-as they tefate to of apply 10 the Envirdament:

Environmental Licence: any authorisation, permit or Jicence necessury wnder Environmental Law in

vespectofany o the Charged Assels.

Event of Default: has the meaniiggiven io ﬂiat-bxprcﬁ;sion inithe Loan Agreement.

Intercreditor ‘Agieement: the intercreditor degd to be entered inic on theé :samé date-as this

agreement and made beltween (1) Impact Lending Limited, (2) the Borrower, Biyth Group Holdings
Limitéd-and (4} the Lender,

Loan Agréement: the Loan Agreement dated [N ‘\%ﬁ_ 2021 between lha Borrower aid
the Lender forithe provisior Qf the.loan facilities secured by this deed

Insurance Palicy:each contiaetand policy ofinsurance effe;clcd ot maintained by the Borrower from time
w'lime: lcldlmg §0 the Pmperty

LPA 1925 the Tiaw ol Propérly Act 1923,

Property: the fieehold property. (whether registered or umregistered) owned by thie Bortower described in
Schedule: 1. :

Recsiver: a receiver or receiverand manager appointed-by ihe Lénder under olause 13:

Rgn_f;li Income: 41l amotnts paid ﬁr:[j'a:)”*_ab}e-to. or fortlie actount of the Borrower Iii connéclion with the
‘fetting, licence orgrant ofother rights.of use or acoupation of all or any part.of the Property .

Rent Account: the Borrgwer's aceount intoswhiich the Rental Incomie j5 received by the Beriower:
Becured Liabilities:; all present and 'f'inua:e:p_bl igalioh‘s‘a‘hd Hibilities ofthe Borrovver 10 (e Bonder, whether
aclual or cqnl_ing,cm_Qndd&-‘het_hcr owed jointly or ‘several}y: as principal or surety-ot-in any other capacity,
under or in ‘conhection with the Loan: Agreement or thi’s'dé‘ed {including, without:limitation; those arising
under clause 27, 3([3)), topether with all nterest (mcludmg, without limitation,, defauit ingerest) acering in
respect-of those maries; “obligationsor Habilities,

Sacurity! any- mortgage, charge (whether fiked or floating; legal or equitable), pledge; lien, assignment by
way':of'- s_ecm_'i"zy_;.(_)p other seciitity iterest seouring.any obligation of any person, o dny other agreement or
arrangement having a similar effect,

Secu_rity._Finap_ti;ial Collateral Arrangement; has the meaning given fo [halespression in the Financial
Clollateral Regulalions,

Security Period: the period starting on the date of this deedland ending-on the dale on which the Lender is.
satisfied thal all (HeSesured Liabilities have been uiconditionally-and inevacably paid and discharged in
full and no further Secured L:iabilities are capable of being cutstanding,




1.2

Valuation: any valuation relating to the Property suppiied to the Lender by the Borrower (or on its behalf).

VAT: value added tax or any equivalent tax chargeable in the UK or elsewhere.

Interpretation

In this deed:

(a)
(b)

{c)
()

(e)

M
(@)

(h)
(i)

)

(k)

®

(m)

clause and Schedule headings shalf not affect the irterpretation of this deed;

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

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

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

a reference to a péﬁy_ shall include. that pan_y"s successors, permitted assigns and
permitted transferees and this deed shall be bin"ding on, and enure fo the benefit of, the
parties to this deed and their respective personal representatives, successors, permitted
assigns and permilted transferees:

a reference to a statute or statutory provision is a reference fo it as amended, extended
or re-enacted from fime to time;

areference to a statute or statutory provision shall inctude all subordinate legisiation made
from time to time under that statute or statutory provision;

a reference to writing or written includes fax and email;

an obligation on a party not to do somethihg includes an obligation not to ailow that thing
to be done; - ' '

a reference fo this deed (or any provision of it} or to any other agreement or document
referred to in this deed s a reference to this deed'. that provision or such other agreement
or document as amended (in each case; other than in breach of the provisions of this
deed) from time to time;

untess the context otherwise requires, a feference to a clause or Schedule is to a clause
of, or Schedule to, this deed and a reference to a paragraph is to a paragraph of the
relevant Schedule;

any words folfowing the ferms including, includé, in particular, fer example or any
similar expression shall be construed as iliustrative and shall not limit the sense of the
words, description, definition, phrase or term preceding those terms; -

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




1.3

1.5

1.6

1.7

(n) a reference 1o assets includes: present and future: properties undertakings, revenues,
rights and benefits of every descnptton

(o) areferencetoan authorlsatlon |ncludes an approval, authonsatlon consent exemptton
filing, Ilcence notarisation, regrstratron and resolutton

(p) - a.reference to determines or determmed means, .unless the contrery is indicated, a
deterrnmation made at the absolute drscretron of the person making 1t and -

(@) areference to a regulatson includes any regulatlon rule, official direclive, request or
guideline (whether or not having the force of law) of any governrnental inter- governmentat
or supranational body, agency, depaﬂmentor regulatory; eei_f-_regul_e__t_ory or other authority
or.organisation. : ' ' :

ture of_=secu_rrty_ overre

' "Clawback

;- lfthe Lender consrcters that an amount paict by the Borrower in respeet of the Secured Liabililies is

capab[e of being avoided or otherwme set aside on the. Ilqu:datlon or. admlmstratlon of the Borrower

Lor otherwise, then that amount shall not be consrdered to have been wrevocably pard for the
'-".f'f'purposes of this deed. s SR : S

14

A reference in"tnis"deed toa e'h"arge"er mdrtéatﬁe of or' over the Propefty includes:

S . i)
e
' in respect of or |n conne__ ion w1th the Property, -

(d

“alf bulldmgs and ﬂxtures and fi ttlngs (meludrng trade and tenant 5. t’ xtures and fittings) and

R 1 xed plant and machlnery that are s:tuated on or form part of the Property at any time;

the proceeds of the sale of any part of the Property and any other monies paid or payable

the. benefit of any covenants for title given, or. entered into, by any predecessor in titie of
2 the Borrower in respect of the Properly, and any monies pard or payable in respect of
-'those covenants and T : R

alt nghts under any Iicence agreement for saie or agreement for Iease in respect of the
Property

":Lénrot Property {Mlscellaneo.us'Proy.i_s'ion's') 'Aet'ft'989

For the purposes of section 2 ofthe Law of Property (Mlscetlaneous Provisions) Act 1989, the terms

of the. Loan. Agreement : -and of any -side ‘letters between any parties in relation to the Loan
. Agreement are lncorporated into this deed. ' '

Perpetuity period

If the rule against perpetuities applies to any trust created by this deed, the perpetuity period shall

--be 125 years (as specified by section 5(1) of the Perpetuttres and Accumutatlons Act 2009)

Schedule




3.1

3.2

The Schedule form part of this deed and shall have effect as if set out in full in the body of this
deed. Any reference to this deed includes the Schedule.

Covenant to pay

The Borrower shall, on demand, pay to the Lender and discharge the Secured Liabilities when they
become due.

Grant of s'e'c'ur'ity
Legal mortgage and fixed charges

Subject to the terms of the Intercreditor Deed and as a continuing security for the payment and
discharge of the Secured Liabilities, the Borrower with fuil title guarantee charges to the Lender:

a “fa) by way of Iegal mortgage the Propeﬂy, and
p (b) by way of afi xed charge

(Hh alits rights in each insurance Polrcy, mcludmg all claims, the proceeds of all
claims and all returns of premiums jn. connect!on with each insurance Policy, the
Rental Income and the benefit of any guarantee or security in respect of the
Rental income to the extent not effectively assigned under clause 3.2;

(iy the bensfit. of__éll other cont(ects, guarantees, appointments and warranties
relating to the Charged Assets and other documents to which the Borrower is a
party or which are in its favour or of which it has the benefit relating to any letting,
development, sale, purchase, use or the’ operatlon of the Charged Assets or
otherwise relatlng to the Charged Assets (including, in each case, but without
limitation, the nght to demand and receive all monies whatever payable fo or for
its benefit under or arising from any of them ali remedies provided for in any of
them or available at law or in equity in relation to any of them, the right to compel!
performance of any of them and all other rights, interests and benefits whatever
accrulng to or for its benefit ansmg from any of them); and

(i) alllicences, consents and authensatlon_s {statutory or otherwise) held or required
in connection with its business carried on at the Property or the use of any
Charged Asset, and all rights in connection with them; and

(v}  all monies from time to time standing to the credit of the Rent Account, together
with all rights and benefits accruing to or arising in connection with the Rent
Account (including, but not limited to, entitlements to interest),

Assignment

As a continuing secunty for the payrnent and dlscharge of the Secured Liabilities, the Borrower with
full title’ guarantee assigns to the Lender absolutely, subject to a proviso for reassignment on
frrevocabie drscharge :n full of the Secured L!abll!taes :




4.1

51

5.2

6.1

(a) . allits rights in each Insurance Policy, including all claims, the. proceeds of all claims and
ali returns of premiums in connectron with each Insurance Pot:cy, and ..

(b} the Rental Income and the ‘benefit of any guarantee or secunty in respect of the Rental
Income - R

provided that nothing in this clause 3.2 shall constitute the Lender as morigagee in possession.
Perfection of security
Reglstratron of legal mortgage at the Land Regustry

The Borrower consents to an appltcatlon berng made by the Lender to the Land Reglstrar for the

_foltowmg restnctron in Farm P to be regrstered agatnst its title to the Property

"No dlsposmon of the regsstered estate by the proprtetor of the reglstered estate the propnetor of
any reglstered charge, not being a charge registered before the. entry of th:s restnctran Is to be
reglstered without a wntten consent sngned by the proprietor ; for: the tlme belng of the charge dated

|n favour ofSG404D Limtted referred to |n the charges regrster or therr conveyancer

Liability of the Borrower.* L

Llabrhty not dlscharged

' The Borrowers Ilablllty uncfer thls deed in respect of any of the Secured Llabrhtles shall not be

dlscharged prejudrced or affected by:

‘(a) any security, guarantee mdemmty, remedy or other nght held by, or avaiiab!e to, the
: '-_‘Lender that is, or. becomes wholly or partially 1I|egat v0|d or: unenforceable on any.
ground, -

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

(c) any other act or omission that, but for this clause 5.1, might have discharged,'or otherwise
prejudiced or affected, the liability of the Borrower.

Immediate recourse

The Borrower waives any right it may have to require the Lender to enforce any security or other
right, or claim any payment from, or otherwise proceed against, any other person hefore enforcing
this deed against the Borrower.

Representations and warranties

Times for making representations and warranties




6.2

6.3

6.4

65 .'No adverse covenants '

The Borrower makes the representations and warranties set out in this clause 6 to the Lender an
the date of this deed and are deemed 1o be repeated on each day of .the Security Period with
reference to the facts and circumstances existing at the time of repetition.

Ownership of Charged Assets

The Borrower is the sole legal and beneficial owner of the Charged Assets and has good, valid and
marketable title to the Property. ‘

No Security

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

No adverse claims

. The Borrower has not received, or acknowledged nolice of any adverse ctalm by any person in
'”;respect of the Charged Assets or any mterest in them a :

There are no covenants agreements reservatlons condlttons tnterests rrghts or other matters

: :' 'whatever that materially and adversely affect the Charged Assets,

6.6

6.7

6.8

6.9

6.10

-No breach of laws

- There is no breach of any- law or regutatron that materially and ad\rersely affects the Charged
" Assets.

. No mterference in enjoyment

No facrhty necessary for the enjoyment and use of the Charged Assets is subject to terms entitling

any person to terminate or curtail its use.
No ove‘rriding interests

Nothlng has arisen, has been created or iz subsisting, that woutd be an overriding interest in the
Property :

No prohibitions or breaches

There is no prohibition on the Borrower assigning its rights in any of the Charged Assets referred
to in clause 3.2 and the entry into of this deed by the Borrower does not, and will not, constitute a
breach of any policy, agreement, document, instrument or oblrgatron binding on the Borrower or its
assets.

Environmental compliance




6.11

6.12

- .j_i'on the Irqundatlo_"_'_or admrn"'

6.13

741

7.2

7.3

The Borrower has, at all times, complied in all respects with all appltcable Environmental Law and
Environmental Licences.

Information for Valuations and Certificates of Title

(a) Allwritten inforrnation supplied by the Borrower or.on its. behaif for the purpose of each
Valuation and Certlf' cate of Title was frue and accurate in all matenal respects at its date
orat the date (|f any) on whnch |t was stated to be g:ven '

(b} The :nformatlon referred to in clause 6 11(a) was at its date or at the date (if any) on
' which it was stated fo be given, complete and the Borrower.did not omit to supply any
mformatton tha fd c!osed woutd adversety affect the Valuatlon or Certtf cate of Title.

{c) . :In the case of the ﬁrst Vatuatuon and Certificate of Title only, nothlng has occurred since
the date the mformatlon referrect to'in clause 6. 11(a) was supplled and the date of this
deed that would adversely affect such Valuation or Certlf' cate of TltEe

Avordance of security

No Securlty expressed to be created under thls deed is tlable to be avmded r otherwise set aside,

r "'of the Borrowar or othenmse

Enforceable securrty

'Thls deed constltutes and wm constltute the Iegai valld blndmg and enforceable obllgattons of the

Borrower and is, and wil contlnu to be ‘effective secunty over all and every part of the Charged‘ _
Assets in accordance Wllh |ts terms : : e :

.'_General covena_n__ts :

Negatwe pledge and dlsposai restrlctlons

The Borrower shall not at any tlme except wtth the prior written consent of the Lender:

{a) : create purporl to create or permlt to subsist any Security on, or in relatlon to, any Charged -
' Asset other than any Securtty created by this deed;

(Y- sell, asslgn transfer part with possessnon of, or otherwrse dlspose of in any manner (or
purport to do s0), all or any part of, orany |nterest in, the Charged Assets or

(c) create or grant (or purport to create or grant} any interest in the Charged Assets in favour
- ofathird party. L ' : ' ‘

Preservatlon of Charged / Assets S
The Borrower shali not do, or permit to be done, any act or thing 't_hat would or might depreciate,

jeopardise or otherwise prejudice the security held by the Lender or materially diminish the value
of any of the Charged Assets or the effectiveness of the security created by this deed.

Compliance with laws and regulations

- 10 -




7.4

75

7.6

7.7

(3}  The Borrower shall not, without the Lender's prior written consent, use or permit the
Charged Assets to be used in any way contrary to law.

(b} The Borronfer shall.

()  comply with the requirements of any law or regulation relating to or affecting the
Charged Assets or the use of them or any part of them

(i)  obtain, and promptly renew from time to time, and comply with the terms of all
" authorisations that are requrred in c_onnectlon with the Charged Assets or their
use or that are necessary to preserve, maintain or renew any Charged Asset; and

(i)  promptly effect any maintenance, madifi cations, alterations or repairs that are
required by any law or regulation to be effected on or in connection with the
Charged Assets.

Enforcement of rights

The Borrower sha'!I use its best endeavours t0' .

'(a) . procure the prompt observance and performance. by the relevant counterparty to any
e agreement or arrangement with the Borrower and formlng part of the'Charged Assets of
... the covenants and other obligations nmposed on such counterpaﬂy and

(b).  enforce any rights and |nsfrtute continue or defend any proceedmgs relatmg o any of the
. .Charged Assets that the Lender may require from time to time.

Notlce of misrepresentation and breach
The Borrower shall, promptly on becoming aware of any of the seme, nofify th_e: Lender in writing
of: - S

(a) . any representation or warranty set out in this deed that Is incorrect or mrsleadmg in any
materlal respect when made or deemed to be repeated; and - RE

{b) any breach of any covenanl set out in this deed.
Title documents
The Borrower shall, on the execution of this deed, deposit with the Lender and the Lender shali, for
the duration of this deed, be entitled to hold:

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

{b) _ each Insurance Policy.

. Notices to be given by the Borrower

R §




{a) The Borrower shall immediatety on the execution of this deed:

(). 'grve notace to the relevant msurers of the assrgnment of the Borrower s rights and
_rnterest inand under each Insurance Polrcy (rncludrng the proceeds of any claims
under -that Insurance Poircy) under -clause .3.2(a) and ‘procure that each
.. addressee of such notrce promptly prowdes an acknowledgement of that notice

to the Lender.

(i)  give notice to the bank, financial rnstrtutron or other person (excludlng the Lender)
o wrth whom the Borrower has the Rent Account of the charglng fo the Lender of
- the Borrowers nghts and mterests rn the Rent Account pursuant to clause
3.1(b)iv)and procure that each addressee of such notrce promptly provides an.
____acknowtedgement of that notrce to the Lender e

(b} The Borrower shall- obtarn the Lenders prior: approvai of the form of any notrce or
acknowtedgement to. be used under thas clause 7.7,

8. '_-Pr_‘operty.co\renants_ :

. 84 Repa and mamtenance _f.:‘ :

:va!ue and

(i) such repalr and condrtrcn as to enable the Property to be Iet in accordance with
Call appl:cebie Iaws and regu{atlons L

8.2  Noalterations -~ _ ‘
(a) : - The Borrower shall not wrthout the pnor wntten consent of the Lender

::(t)_ _ 'pull down or remove the whole or any part of any burldrng formrng part of the
Property nor permrt the same to occur or:

- {ii) make or permrt {0 be. rnade any matenal atteratlons to the Property or sever or
rem_ov_e orpermit to be: s_eve_red or removed, any of its fixtures or fittings {except
to make 'any necessary repairs or renew or replace the same in accordance with
clause 8.1). ' -

(b) The Borrower shall promptly give notrce to the Lender if the premises or fixtures or fittings
formrng part of the Property are destroyed or damaged

8.3 Development restrlctlons

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

12 -




@

{b)

make or, in so far as it is able, permit others to make any application for planning

- permission or development consent in respect of the Praperty; or

carry out, or permit or suffer to be carried out, on the Property any development {as
defined in each of the Town and Country Planning Act 1990 and the Planning Act 2008)
or change or permit, or suffer to be changed, the use of the Property.

84 lnsu_rance

@

(b)

The Borrower sha!l insure and keep insured the Charged Assets against:

(i} Ioss or damage by fire or terrorist acts, mctudmg any third party liability arising
from such acts;

(i)  other risks, perils and contingencies that would be insured against by reasonably
prudent pe‘rsons carrying on the same class of business as the Borrower; and

(i} - any other risk, perils and contingencies as the Lender may reasonably require.

" Any such insurance must be with an insurance company or underwriters, and on such
terms, as are reascnably ‘acceptable to the Lender and must include property owners'

: ey publac liability. and third party liability insurance and be for not less than the rep!acement

{©

(d)

(e)

* value of the relevant Charged Asset (meaning, in the case of any premises on the

Property, the total cost of entirely rebuilding, reinstating or replacing the premises in the
event of their being destroyed, together with architects', surveyors', engineers' and other

- professional fees and charges for shoring or propping up, demolition, site clearance and
reinstatement with adequate allowance for infiation) and loss of rents payable by the
. tenants or.other occupiers of the Property for a period of at least three years, mcludmg

prowsmn for inéreases in rent during the period of insurance.

~The Borrower shall, if requested by the Lender, produce to the Lender each policy,

certificate or cover note relating to any insurance required by clause 8.4(a).

The Borrower shall, if requcsted by the Lender, procure that a note of the Lenders interest
is endorsed on each insurance Policy (other than public liability and third.party liability
insurances) effected or maintained by it or any person on its behalf in -accordance with
clause 8.4{a) but without the Lender having any lability for any premium in relation to
those Insurance Policies unless it has expressly and specifically requested to be made
liable in respect of any increase in premium or unpaid premium in respect of any
insurance Policy.

The Borrower shall ensure that each Insurance Policy effected or maintained by it or any
person on its behalf in accordance with clause 8.4(a) contains: :

0] a loss payee clause under which the Lender is named as fi rst loss payee (other
than in respect of any claim under any public liability and third-party liabitity
msurances)

(i)  terms ensuring that it cannot be avo:ded or vitiated as against the Lender by
h reason of ihe act or default of- any other insured party or any mlsrepresentatlon

13




85

8.6

87

838

e '(b)_ :-' ' '(|f the Lender so requrres) glve to the Lender coples of the recelpts

'*"No inv datlon of 1nsuranoe

_non-disclosure or failure to.make a fair presentation of risk by any other insured
- party, _ N :
()  awaiver of each insurer's rights of sobrogation against the Borrower, the Lender
and the tenants of the Property other than any such nghts arlsmg in connection
: _wrth any fraud or criminal offence. commrtted by any of those persons in respect
of the Propefty of: any Insurance Polrcy, and L :

(iv) terms ensunng that no msurer oan repudrate rescrnd or oancel it, treat it as
-avotded in whole orin part nor treatitas .expired due to non—payment of premium
wrthout grwng at Ieast 30 days prior. wntten nottoe to. the Lender

Insurance .prernlums :

The Borrower shalt

_(a).,- 3_';promptty pay all premrums in respeot of ‘each Insurance Pollcy-_requrred hy clause
L --:_.‘8 4(a)and do all other thlngs necessary to keep that pollcy in full force and effect and

all premlums and
- ‘other payments necessary for effectlng and keeptng up each Insure e-"PoItoy required
"by clause 8 4(a) : AR

The'Borrower shall not do or omrt to do, or permlt to be done or omltted any: aot of thrng that may
rnvalrdate or otherwise pre;udroe any Insurance Polrcy required by cleuse 8. 4(a)

Proceeds from Insorance Policies -

- All monies payable under any tnsurance Policy- requnred by clause 8 4(3) sha!l (whether or net the

secunty constatuted by this deed has become enforceable)
@y be paid |rnrned|ately to the I..ender N

) if; they are not paid drrectiy to the Lender by the insurers, be heid pend;ng such payment,
by the Borrower as trustee of the same for the benefi t of the Lender and

(c) atthe ophon of the Lender be applled in making good or recouplng expendlture inrespect
of the loss or damage for which those monies are recewed or tn or. towards, discharge or
reduction of the Secured Liahilities. EEEE

Leases and licences affectmg the Property

The BorrOWer shall not, wrthout the prior wrttlen consent of the Lender

(a) . grant any licence or-tenancy affectmg the whole or any pert of the Property (other than
Assured Shorthold Tenancies for -periods of no more than 12 months at a time), or
exercise the statutory powers of Ieasing_or of accepling surrenders under section 89 or

14




8.9

8.10

8.1

8.12

(b)

©

(d)

section 100 of the LPA 1925 {or agree to grant any such licence or tenancy, or agree to
exercise the statutory powers of leasing or of accepting surrenders under section 89 or
section 100 of the LPA 1925);

in any other way dispose of, accept the surrender of, surrender or create any legal or
equitable estate or interest in the whole or any part of the Propeﬂy (or agree to dispose
of, accept the surrender of, surrender or create any Iegal or equttable estate or interest in

" the whole or any part of the Property)

Save for letting permlited pursuant to clause 8.8(a) let any person into occupation, or
share occupation, of the whole or any part of the Property; or

grant any consent or licence under any lease or licence affecting the Property.

No restrictive obligations

The Borrower shall not, without the pr|or written consent of the Lender, enter into any onerous or.
restrictive obligations affecting the whole or any part of the Property or create or permlt to arise any
overrld:ng interest, easement or nght whatever in or over the whole or any part of the Property,

Proprietary rights

The Borrower shall procure that no person shall become entitled to assert any proprietary or other -
like right or interest over the whole or any part of the Proper’ty wnthout the prior written consent of
the Lender. : \

Compliance with and enforcement of covenants

The Borrower shall;

{a)

(b)

observe and perform all covenants, stipulat'i'ons and conditions.to which the Property, or
the use of it, is or may be subject and (jf the Lender so requires) produce to the Lender
evidence sufficient to satisfy the Lender that those covenants, stipulations and conditions
have been observed and performed; and :

diligently enforce ali covenants, stipulalidns and conditions benefiting the Property and
shall not (and shall not agree to) waive, release or vary any of the same.

Notices or clalms relating to the Property

(a)

The Borrower shall:

(i) give full particufars to the Lender of any notice, order, direction, designation,
resolution, application, requirement or proposal given or made by any public or
focal body or authority (a Notice) that specifically applies to the Property, or to

.the locality in which it is situated, w1th|n seven days after becommg aware of the
_relevant Not|ce and RURR :

15




(i) .. {if the.Lender so requlres) immediately, and-atthe cost of the Borrower, take all
reasonabte and necessary steps to comply with any Notice, and .make, or join
with the Lender in makrng, any. objectrons or representatlons m respect of that
Notice that the Lender thinks fit.

(b)  The Borrower shall give full particulars to the Lender of any clalm notrce or other
commumcation served on it in respect of any moadification, suspensron or.revocation of
any Envrronmental chence or any alleged breach of any Envrronmental Law in each case

' "relatmg to the Property : -

8.13 Payment of outgomgs

B he Borrower shall

: {a) pay (or procure payment of the same) when due aII oharges rates taxes, duties,
FER assessments and other outgorngs relatlng to or rmposed on. the Property or on its
' occupler : ' S :

; 'Envrronment

. :;_(b) obtain and comply wrth al! En\nronmental Licences.

8.15 ':Conduct of busmess on Property
: :;The Borrower shall carry on its business of lettlng the Propetty in aocorctance wrth the standards of
"5good management t‘rom tlme to tlme current in such trade or busrness
8.16 -Inspectron S
.The Borrower shall permit the Lender, any Recelver and any person appornted by elther of them to
;.enter on and mspect the Property on reasonable prior notice;
847 - 'No walver of rlghts ‘ * ' '
‘The Borrower shall not without the prior written consent of the Lender, warve any requiremerit of,
c or Ite rlghls under any Asmgned Agreement
818 'No a_men_c_iment or,termmatron AR
The Borrower shall not, without the prior written consent of the Lender, amend, terminate, permit

termination of, setile, compromrse rescrnd or discharge (except by performance) any assigned
: 'agreement : AN :

8.19 No abandoning of actions or clalms o
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9.1

9.2

" A0,

101

10.2

103

The Borrower shall not, without the prior written consent of the Lender, abandon, waive, dismiss,
release or discharge any action, claim or proceedings against any counterparty or other persen in
connection with any Assighed Agreement,

Rental Income covenants

Coliection of and dealings with Rental lncome _

{8)  The Borrower shall not deal with the Rental income except by getting it in and realising it
in the ordinary and usual course of its business and shall, immediately on receipt, pay all
Rental Income into the Rent Account or into such other account as the Lender may direct
from time fo time. The Borrower shali, pending that payment in to the Rent Account or
other account, hold ail Rental Income on trust for the Lender,

{(b)  The Borrower agrees with the Lender that any monies received by the Lender under
‘ clause 9. 1(a) shall not constitute the Lender as mortgagee in possessfon of the Property.

Notlce of asmgnment of Rental Income
The Eorrower shall, promptly following the occurrence of an Event of Defauit give notice to the

relevant tenant, guarantor or surety of the assignment under crause 3.2(b) of the Borrower's rights
and interest to the Rental income and each guarantee or securily in respect of the Rental Income.

Powers of the Lender

Power to remedy

{a) The Lender shei! be entitied (but shall not be obhged) to remedy. at any time, a breach
by the Borrower of any of its obhgatlons contained in thls deed. ‘

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

"(c) Any monies expended by the Lender in remedyiﬁg a breach by the Borrower of its
obligations contained in this deed shall be reimbursed by the Bomrower to the Lender on
a full indemnity basis and shall carry interest in accordance with clause 17.1.

(d) Inremedying any breach in accordance with this clause 10.1, the Lender, its agents and
their respective officers, agents and employees shalf be entitled to enter onto the Property
and to take any action as the Lender may reasonably consider necessary or desirable
including, without limitation, carrying out any repairs, other works or development.

Exercise of rights
The rights of the Lender under clause 10.1 are without prejudice to any other rights of the Lender

under this deed. The exercise of any rights of the Lender under this deed shall not make the Lender
liable to account as a morigagee in possession.

Lender has Receiver's powers

7




104 -

1.

11.4

1m2

12.

121

12.2

To the extent permitted by law, any right, power or discretion conferred by this deed (either
expressly or impliediy) or by law on a Receiver may, after the security constituted by this deed has
become enforceable be exercrsed by the Lender in relatron to any of the Charged Assets whether
or not it has taken possession of any Charged Asset and wrthout fi rst apporntmg a Regeiver or
notwrths’randsng the apporntment of a Recer\rer

-.Indulgence

The Lender mey, at |ts drscretron grant trme or other mdulgenee or make any other arrangement
variation or release with any person not berng a party to this deed (whether or not any sueh person
is jointly liable with the Borrower) in respect of any of the Secured Llabltltres or of any other security

for them W“hOUt PTGJUdICB elther to this deed or to the Erabrirty of the’ Borrower for the Secured
: -'Lrab1||t|es SRS e i _ R

When security becomes enforeeable e

Secunty heeomes enforceable on Event of Default

'The Secu_ constrtuted by thls deed shatt become rmmedlately enforceable i an E\rent of Defauit:" o
foccurs RESENER : : ' - S

Daseretton o

After the eecurlty constrtuted by this deed has become enforoeable the Lender rnay, in its absolute -
discretion; enforce all orany part of that ‘security at the times, in the manner-and on the terms it
thinks fit, and take possessron of and hold, transfer unto itself, or dispose of all orany. part of the
Charged Assets. : :

Enforc'erne'nt of seeu_rity

Enforcement powers .

(a) .For the purposes of alt powers implied by statute, the Seoured Lrabrlrtres are deemed to‘
' have become due and payable on the date of this deed. :

by The power of sale and other powars conferred by section 101 of the LPA 1925 (as varied
or extended by this deed) shall be immediately exercisable at any time after the security
constituted by this deed has become enforceable under clause 11.1. g '

(c)_ Section 103 of the LPA 1925 does not apply to the securlty eonstttuted by this deed.
Extension of statutory powers of leasmg
The statutory powers of leasing and accepting surrenders conferred on rnortgagees under the LPA
1925 and by any other statute are extended so as to authorise the Lender and any Receiver, at

any trme after the eecurlty constrtuted by thrs deed has hecome enforceable whether in its awn
name or In that of the Borrower, to:

() grantalease or agreement for lease;

18




12.3

124

12.5

12,6

‘(b)  accept surrenders of leases; or

'(c_)_ grant any option in respect of the whole or any part of the Property with whatever rights
relatlng to other parts of it,

whether or not at a premium and containing such covenants on the part of the Borrower, and on
such terms and conditions (including the payment of money to a lessee or tenant on a surrender),
as the Lender or Receiver thinks fit, without the need to compfy wrth any of the restnctuons imposed

by sections 99 and 100 of the LPA 1925.

_ Redemptlon of pnor Securrty

(@ At any time after the securily constituted by this deed has become enforceable, or after
any powers conferred by any Security hawng prronty to this deed shall have become
~ exercisable, the Lender may: - _
@ redeem any. prior Security over any. Charged Aaset' L
(ii) & procure the transfer ofthat Secunty to |tself and l-'
(i) ';"._seltle and pass the accounts of the holder of any prior. Securlty (and any accounts

s0 settled and passed shau in the absence of any manrfest error, be conclusive
~ and binding on the Borrower).

(b) The Borrower shall pay to the Lender lmmedlately on demand all principal, mterest costs,
_ charges and expenses of and incidental to, any such’ redemptron or transfer, and such
" amounts shall be secured by this deed as part of the Secured.Liabilities.

Protectron of thrrd parties
No purchaser, mortgagee or other person dealing with the Lender, any Recewer or any Delegate
shall be concerned to enquire;

{a)  whether any of the Secured Liabilities have become due or payable or remain unpaid or
undlscharged ' -

(b)-- whether any power the Lender, a Receiver or Delegate is purportmg to exercise has
become exercisable or is being properly exerclsed or -

(e - how any money paid to the Lender, any Receiver or any Delegate is to be applied.
Privileges
Each Recewer and the Lender is entitled to all the rights, powers, prwrleges and rmmunthes
conferred by the LPA 1925 on mortgagees and receivers,
No liability as_mo_rtgagee in_ possession

Nelther the Lender nor any Recewer or Deiegate shall be liable, by reason of entering into
possession of a Charged Asset or for any other reason to account as mortgagee in possessron in




127

12.8

12.9

13.

13.1

13.2

13.3

respect of alt or any of the Charged Assets, nor shall any of them be liable for any.loss on realisation
of, or for any act, default or omrssron for which a mortgagee in possess:on mrght he lrabie

3 Relmquishlng possessmn R

If the Lender any Recerver or Delegate enters into or takes possesslon of a Charged Asset itor

hefshe may at any trme relrnqursh possessron

Conclusive drscharge to purchasers i

"'The recetpt of the Lender or any Recewer or Delegate shall be a concluswe drscharge foa

purchaser and, in maklng any sale or other drsposal of any of the Charged Assets orin makmg any -

acqu:srtron in the exercise of thelr respective powaers, the Lender and every Recewer and Delegate .

may do $o for any c:onsrderatron in any manner and on any terms that it thinks fit.

_Rtght of appropri 'ton L

A . _The Lende hall have the rrght at any tlme after the secunty constrtuted by thrs deed has

S become: [ eable fo appropnate all or, ny of those Charged Assets inor. towards the
ment lsdharge of the Secured Llabrlltles in any order that the Lender may, in its
absolute dlSC n determ:ne i SR RENTRI: :

(b) The value of any Charged Assets appropnated in accordanice with thrs clause shall be tn ¥
the case of cash, the amount ‘die but unpard under the Loan Agreement at the trme the '
rlght of approprlatron is exercrsed :

_{e) The Borrower agrees that the method of valuatlon prowded for m this clause are" :
commerclally reasonable :

Receivers
Apporntment

At any tlme aﬂer the secunty constttuted by thts deed has become enforceable or at the request
of the Borrower the Lender may, _wrthout further notice, appotnt by way of deed, or otherwise in

'wntmg, any one or more persons to be a Recewer of all or any part of the Charged Assets.

Removal

The Lender may, without further notice (subject to section 45 of the Insclvency Act 1886}, from fime
to time, by way of deed, or otherwrse in writing, remove any Receiver appornted by it and may,
whenhever it thinks fit, appoint a new Receiver in the place of any Receiver whose apporntment may
for any reason have terminated.

Remuneratron

- The Lender may fix the remuneratron of any Recerver appomted by it without the restrictions

contained in section 109 of the LPA 1925 and the remuneration of the Receiver shall be a debt
secured by this deed ta the extent not otherwrse dlscharged
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13.4

13.5

13.6

Power of appointment additional to stat_utory powers

The power to appoint a Receiver conferred by this deed shall be in addition to all statutory and
other powers of the Lender under the insolvency Act 1986, the LPA 1925 or otherwise, and shall
be exercisable without the restrictions. contalned in sections 103 and 109 of the LPA 1825 or
otherwise.

Pp_wer of appointment exercisab_le despite prior appointments
The power to appoint a Receiver (whether conferred by this deed or by statute) shall be, and

remain, exercisable by the Lender desplte any pnor appointmenit in respect of all or any part of the
Charged Assets. : -

Agent of the Borrower

Any Recewer appomted by the Lender under this deed shall be the agent of the Borrower and the

' :Borrower shall be solely, responsuble for’ the contracts, engagements, acts, omissions, defaults,
~.losses and remuneratron of that Receiver and for trabrimes incurred by that Receiver. The agency

of each Recewer shall continue until the Borrower goes into hqutdatlon and after that the Receiver

14,

14.1

14.2

- shall act as. pnncupaf and shall not become the agent of the Lender.

Powers. of Recewer '

Powers addltronal to statutory powers

{a) Any Recezver appointed by the Lender under this deed shall in addition te the rights,
powers and discretions conferred on him/her by statute, ‘have the rlghts powers and
drscretaons set out in clause 14.2 to clause 14.20,

(b) AReceiver has all the fights, powers and discretions conferred on a receiver (or a receiver
and manager) under the LPA 1925, and shall have those rights, powers and discretions
conferred on an administrative receiver under the Ensol\rency Act 1986 whether hefshe is
an admmlstratwe receiver or not. o : T

€y If there is more than ong Receiver holdmg office at the same ttme each Receiver may
(unless the document appointing him/her states otherwise) exercise all of the powers
conf_erred on a Receiver under this deed individually and to the exclusion of any other
Receiver

(d}  Any exercise by a Receiver of any of the powers given by clause 14 may be on behalf of
the Borrower, the directors of the Borrower or himselffherself,

Repair and develop the Property

" A Receiver may undetake or complete any works of repair, alteration, building or development on

the Property and may apply for and maintain any planning permission, development consent,

building regulatlon approval or any other perm:ssron consent or Ilcence to carry out any of the
- same. ' - : SR
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14.3 Grant or accept surrenders of leases
. A Receiver may grant or accept surrenders of any leases or tenancies affecting the: Property on
any terms and subject to. any oondmons that helshe thinks fit. S
144 Employ personnel and advrsers '

(a) A Receiver may prov:de sefvices and employ, or engage, any managers . off icers, '
servants contractors workmen agents other personnel and professronal adv:sers on
any terms and subject to y_condltlons that helshe thmks fit.

(k) A Recelver may d;scharge any such person or any such person appomted by. the.
Borrower : - :

14,5 - ;Charge for remuneratron

.A Recewer may charge and recelve any sum by way of - remunerahon (ln addltlon to all costs,
' charges and expenses mcurred by hlmlher) that the Lender may prescrabe or agree wrth hlmlher

14.6 ° 't'ake possessron el

B A Recewer may take |mmect|ate possesslon of get in and reahse any Charged Asset

14.7 ‘Manage or reconstruct the Borrower s busmess

: :;A Recewer may. carry on,’ manage _devetop, reconstruct amalgamate ~diversify - or COncur in
-__-carrylng on, managlng, devetoplng, reconstructlng, amatgamatlng or dwerstfymg the busrness of
~the Borrower oarned out at the Property T : o :

14.8 "Drspose of Charged Assets

A Receiver may grant options and licences over all or a‘ﬁy part of the Charged Assets, grant any

~-.other. interest or- right over, sell, exchange assign or. lease {or-concur in granting options and

oo hcences over all or any part of the Charged Assets grantlng any ather mterest or.right over, selling,
. exchanging, assugnmg or. Ieasmg) alt or. any of the Charged Assets in respect of which hefshe is
appornted for such consideration and i in such manner (including, without Ilmitatlon by publlc auction
or prlvate sale) and generally on any terms and condifions as he/she thinks fit. A Receiver may
promote or concur in promotrng, a oompany to purchase the Charged Assets to be dlsposed of by
him/her. :

14.9  Sever fixtures and fittings

A Receiver may sever and sell separately any fixtures or ﬂttrngs from the Property without the
_'consent of the Borrower . : :

1410 Give valld receipis

A Receiver may give a valid receipt for all monies and execute all assurances and things that may'
be proper or desirable for realising any of the Charged Assets. '
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14.11

14.12:

14.13

Make settlements

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim, account,
dispute, question or demand with or by any person who claims to be a creditor of the Borrower or
relating in any way to any Charged Asset, '

-Bring Iegal action

A Receiver may bnng prosecute enforce, defend and abandon ai! actions, sunts and proceedlngs
in relatlon to any of the Charged Assets as hefshe thinks fit.

lnsure

A Receiver may, if he/she thinks fit, but without prejudice to the indemnity in clause 17.2, effect with
any insurer any policy of insurance either in lieu or satisfaction of, or in addltlon to, the insurance

" requrred to be mauntamed by the Borrower under thas deed

14.14

14.15

14.16

14.17

14.18

14.19

Form subsidfarles h

A Receiver may form a subs:daary of the Borrower and transfer to that subsn:hary any Charged
Asset, : : SENA : . _

Borrow

A Receiver may, for whatever purpose he/she thinks fit, raise and borrow money either unsecured
or on the security of all or any of the Charged Assets in respect of which he/she is appointed on

any terms that he/fshe thinks fit (moludmg, if the Lender consents, terms under which that securtty
ranks in priority to this deed). ' :

Redeem prior Securlty

A Receiver may redeem any prior Securily and settle and pass the accounts to which the Secunty
relates. Any accounts so settled and passed shall be in the absence of any manifest error,

- conclusive and binding on the Borrower, and the monies so paid shall be deemed to be an expense

properly incurred by the Receiver.

Delegation

A Receiver may delegate hisfher powers in accordance with this deed,

Absolute beneficial owner

A Receiver may, in relation to any of the Charged Assets, exercise all powers, authorisations and
rights he/she would be capable of exercising as, and do all those acts and things, an absolute

beneficial owner could exercise or do in the ownership and management of alt or any part of the
Charged Assets.

Incidental powers -
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151

152

Terms R

A Recet\rer may -do any other acts and th:ngs that helshe _ L
: (a) ' may consider desrrable or necessary for reat:srng any of the Charged Assets

{b) may oonsnder tncrdental or conducrve to any of the nghts or. powers conferred on a
Recelver under or by virtue of this deed or law; or

(c} - lawtully may or can do as agent for the Borrower.

_'_t_):el_egat_ion' o

Delegation _

'The Lender or any Recelver may delegate (eather generatly or speotfrcally) by power of attorney or

in any other manner to any person any nght power, authonty or drscretron conferred on |t or him/her

- "-by thas deed (rncludmg the power of attorney granted under clause 19 1)

The Lender and each Receiver may make a delegahon on the terms and condltlons (lncludlng the :
' j_power to sub~delegate) that it or helshe thmks fi t :

Llablllty

: ‘-‘ Netther the Lender nor any Recerver shall bein any way i:able or responsable to the Borrower for
S :any toss or |Iabl|tty arlsmg from any act default omtssmn or mrsconduct on’ the part of any Delegate

16.

16.1

16.2

Applmatlon of proceeds

Or_d_e_r of appllcatr_o_n of proce_eds

. Al monies rece'ived .or recovered by the Lender, a Receiver or a D‘elegate under this deed or in

connectron with the reailsatlon or enforcement of all or part of the securlty constituted by this. deed

(other than sums reoerved under any Insurance Potrcy) shalt (subject to the cIa|ms of any person

* having prror Tights and by way of variation of the LPA 1925) be applied in the followmg order of
"pnorr_ty_(hot wrthout prejudiqe to the gender s right to recover any shortfall from the Borrower):

{@ " inor t_owards-'pajrment of all costs, liabilities, charges and expenses Vin'curred by or on
behalf of the'Lender (and any Receiver; Delegate, attorney or agent appointed by it) under
or in connection with this deed and of all remuneration due to any Receiver under or in
connection with this deed

{b) inortowards payment of the Secured Lrabrtttles in any order and manner that the Lender
v determrnes and : o

{c} - in payment of the surplus (if any) fo the Borrower or other. person entltled to it.

Approprtatton
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16.3

17.

171

17.2

Neither the Lender, any Receiver nor any Delegate shall be bound (whether by virtue of section
109(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or appropriate any receipt
or payment first towards interest rather than principal or otherwise in any particular order between
any of the Secured Liabilities.

Suspense account
All monies received by the Lender, .a Receiver or a Delegate under this deed (other than sums

received under any Insurance Policy that are not going to be applied in or towards discharge of the
Secured Liabilities):

(@) may, at the discretion of the Lender, Recelver or Delegate, be credited to a sospense
account;

{b) shall bear interest, rf any, at the rate agreed in writing between the Lender and the
Borrower; and . ‘

(c) _ may be held i Il‘l that account for $0 long as the i_ender Recelver or Delegate thmks fit. -

~ Costs and mdemmty

Costs

The Borrower shall, promptly demand, pay to, or reimburSe the Lender and any Receiver, on a full

indemnity basis, all costs, charges expenses taxes and llablhtles of any kind (including, without
limitation, legal, printing and out-of-pocket expenses) incurred by the Lender, any Receiver or any
Delegate in connection with:.

(a} this deed orthe Charged Assets; '

(b) .taking, holding, protecting, perfectmg praserving or enforcing (or attempting to do s0) any
of the Lenders a Recelvers ora Delegate s nghts under this deed; or

il

{c) . "taklng proceedlngs for or recoveﬂng, any of the Secured Liabilities,

together with interest, which shali accrue and be payab!e (wﬂhout the need for any demand for
payment belng made) from the date on which the relevant cost, charge expense, tax or liability
arase until full discharge of that cost, charge, expense, tax or Ilabilrty (whether before or after
judgment, liquidation, winding-up or administration of the Borrower) at the rate and in the manner
specified in the Loan Agreement.

Indemnity

(a) The Borrower shall mdemmfy the Lender, each Receiver and each Delegate, and their
respective employees and agents agalnst all liabilities, costs expenses, damages and
~losses (including but not limited to any direct, indirect or consequential losses, loss of
profit, loss of reputation and all interest, penalties and legal costs {calculated on a full
indemnity basis) and all other professional costs and expenses) suffered or incurred by

any of them arising out of or in connection with; '

2




18.

181

19.

19.1

;Funner_as_sur.a'nce .

. (i} . the exercise or purported exercuse of .any .of the rlghts powers, authorities or
discretlons vested in thern under thrs deed or by . Iaw in respect of the Charged

(i) taking, _hotding, protecting, perfecting, preserving or enforcing (or attempting to
do so) the security constituted by this deed; or .

(iii} .any default or delay by the Borrower in pen‘ormlng any of nts oblrgatrcns under
T .thrs deed -

. :('b)' Any past or present employee or, agent may enforc' ' the terms of thls clause 17 2 subject
“to and !I‘l accordance W|th the prowslons of the Contracts (Rrghts of Thrrd Partres) Act

: Furthe_r as_sora_n_ce

Lender or any Receiver. 4'

(c:) . facmtatlng the exermse of any nght power authonty or: drscretron exermsabie by the

'Lender or. any Recelver in respect of any Charged Asset

'mcludmg wl_* ‘_out' tlmrtatlon the executlon of any mortgage transfer ccnveyance assrgnment or

assurance. cf all or any of the assets formmg part of (or. |ntended to form part of) the Charged Assets
(whether to the Lender or to its nominee) and the glwng of any notlce order or direction and the
making of any fi !rng or reglstrahon which, in any such case, the Lender may constder necessary or
deswabte B :

Power;of attorney

Appoinlmeﬁt-of attorneys

o _By way of secunty, the Borrower |rre\rocabiy appornts the Lender every Recelver and every

19.2

Delegate separately fo be the attorney of the Borrower and, in its hame, on its behalf and as |ts act
and deed, to execute any documents and do any acts and things that

(@) the Borrower is reqmred to execute and do under this deed or

“(b) 'any attorney deems proper or desrrab!e in exercrsmg any of the rrghts powers authorrtles
' and discretlons conferred by this deed or by Iaw on the Lender any Receiver or any
Delegate G o I 5

Ratification of acts of attorneys
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20,

20.1

21,

211

21.2

22,

221

22,2

22.3

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of its
attorneys may do in the proper and lawfu! exercise, or purported exercise, of all or any of the rights,
powers, authorities and discretions referred to in clause 19.1.

Release

Release -

Subject to clause 27.3, at the end of the Security Period, the Lender shall, at the request and cost
of the Borrower take whatever action is necessary to; -

(@) release the Charged Assets from the security constituted by this deed; and

{b) reassign the Charged Assets to the Borrower.
Assignment and transfer

Assignment by Lender _'

(a) At any hme wnhout the consent of. the Borrower, the Lender may assugn or transfer any
or all of its rights and obhgations under this deed

(b} The Lender may dlsclose to any actual or proposed assignee or transferee any
information in its possession that relates to the Borrowar the Charged Assets and this
deed that the Lender conmders approprlate

Assignment by Borrower

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

Set-off
Lender's right of set-off

The Lender may at any time set off any liabitity of the Borrower to the Lender against any liability
of the Lender to the Borrower, whether either liability is present or future, iquidated or unliquidated,
and whether or not either liability arises under this deed. If the liabilities to be set off are expressed
in different currencies, the Lender may convert either liability at a market rate of exchange for the
purpose of set-off. Any exercise by the Lender of its rights under this clause 22.1 shall not limit or
affect any other rights or remedies available to it under this deed or otherwise.

No obligation to set off

The Lender is not obliged to exercise its rights under clause 22.1, If, however, it does exercise
those rights it must promptly notify the Borrower of the set-off that has been made.

Exclusion of Borrower's right of set-off
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23.

231

232

233

- 24,

25,

251

.nghts and remedses L

All payments made by the Borrower to the Lender under this deed shali be made in full without any
set-off, counterclaim, deduction or withholding (other than any deduction or withholding of tax as
required by law). L

Amendments, waivers and consents

: Arnendrne'nts

No amendment of this deed shall be effectwe unless it is in writing and srgned by, or on behalf of,
each party (or its authonsed representatlve) '

Walvers and consents

--_(a)_ . A wawer of any right or remedy under this deed or. by Iaw or any consent given under
ERS :-”thls deed Is oniy effectnre if gwen in wntmg by the warwng or consentlng party and shall
o {:-not be deemed a wawer of any other breach or default it only apptles in the mrcumstances
: ::'-::fOI‘WhlGh |t is.given and shall hot prevent the party g:vmg it from subs' uently relying on' o

B the relevant provrsnon - - :

) A farlure or. detay by a party to exerclse any nght or remedy prowded_‘under this deed or_
n -by law shall;_n t constitute-a waiver of that or any other right or remedy revent or restrict .
i _ __any further exercise. of that of any other right or. remedy or constrtute an electron to aff rm -
' ingle or partral exercrse of any nght or remedy prowded under this deed or o
- by iaw shalt prevent or restrrct the further exercise of that orany. other rlght or remedy :
".No electlon to affirm thls deed by the Lender shall be effectwe untess rt is in writing. :

The rlghts and rernedles'provrded under thrs deed are cumulatlve and are in addrtlon to, and not

exclusrve ot any nghts and remedies prowded by law.
Severance .

If any prevasron (or part ofa prows;on) of this deed is or becomes invalid, tllegal or unenforceable,
it shall -be. deemed modified .to the minimum extent necessary to make ‘it valid, legal and
enforceable. lf such modification is not possrble the relevant provision (or part of a provision) shall
be deemed deteted Any modification to or deletion of a provision (or part ofa prowsron} under this
ctause sha!l not affect the tegahty. validity and enforceability of the rest of this deed.

Counterparts

Counterparts

(a) This deed may be executed in any number of counterparts each of wh|ch when executed
and delivered shall constitute a duplicate original, but all the counterpa_rts shall together
constitute one deed. L
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26.

26.1

27.

27.1

272

273

27.4

275

Fhird party rights

Third pariy rights
(a)  Except as expressly provided elsewhere in this deed, & person who is not a party to this
deed shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to
enforce, or enjoy the benefit of, any term of this deed. This does not affect any right or
remedy of a third party which exists, or is available, apart from that Act,
Farther p:rpvisions
Independent security

The secur_ity constituted by this deed shall be in addition to, and independent of, any ather security
or guarantee that the Lender may holid for any of the Secured Liabllities al any time. No prior

security held by the Lender over the whole o any part of the Charged Assets shali merge in the

secLrity created by this deed.

Continuing security .~ -

“The sécgr'i_ty-b'(:métimted by this deed shall remain in full force _a_md'(_-'sz_eié_t'as a cohtinuing security
* for the Secured Liabilities, despite any settiement of accounit, or infe_rfﬁgdiate_ payment, or other

matter or thing', unless and until the Lend_er.discharge_s_ this deed in wri;ing_: '

‘Discharge conditional

- Any release, discharge or seftlement hetween the Borrower and the Lender shall be deemed
" ‘tonditional on no payment or security received by the Lender in respect of the Secured Liabilities
- being avoided, reduced or orderad to be refunded under any law relating to insolvency, bankruptcy,

winding-up, administration, receivership or otherwise. Despite any such i'elease, discharge or

" settlement;

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

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

Certificates
A certificate or determination by the Lender as to any amount for the time being due to it from the

Borrower under this deed and the Loan Agreeme_-nt shall be, in the absence of any manifest error,
conclusive evidence of the amount dus. ' :

Consolidation
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28.

28.1

28.2

28.3

28.4

28.5

'Recerpt by Borrower

: been recewed _

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

Notices

Delivery

._Any notrce or ether communication gwen to a party under or in connectlon with th:s deed shall be:

"“-(a_) “in wrmng, :

(b} delivered by hand, by pre~pa|d fi rst—class post or other next worklng day dellvery service;
‘and.

- (q) sent to

10 the other from time fo time.

Any notice or other communrcatton that the Lender gwes to the Borrower shail be deemed to have

f, elrvered by hand a the tlm .t is Ieft at the relevant address

by if posted:-by prepald f rst class post or other next: workmg day dellvery semce on the
second Busmess Day after postlng, and :

() if sent _by fax. when r_ecewed.m .!egab!e form.
A notlce or other communrcatlon gwen as descnbed in ctause 28. 2(a) or clause 28. 2(c)ona day'-.

that is not a Busmess Day, or after normal business hours, in the place it is received, shall be
deemed to have been received on the next Business Day.

Receipt by Lender

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

Service of proceedings

This clause 28 does not apply to the service of any proceedings or other documents in any legal
action or, where applicable, any arbitration or other methed of dispute resolution.

No notice by email
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29,

29.1

29.2

‘ 29.3

A notice or other communication given under or in connaction with this deed is not valid if sent by
email. .

Governing faw and jurisdiction
Governing law

Thrs deed and any dispute or claim {(including non-contractual dlsputes or clarms) ansmg out of or
in connecllon with it or its subject matter or formation shall be governed by and construed in

_ accordance wrth the law of England and Wales.

Jurrsdlctrcn :

Each party irrevocably agrees that, subject as provided below, the courts of England and Wales

" shall have exclusive jurisdiction over any dispute or claim (including non-contractual disputes or
" claims) arising out of or in connection wrth this deed or its subject matter or formatlon Norhmg in
_'_'thrs clause shall limit the right of the Lender to take proceedmgs aga:nst the Borrower in any other

, 'court of competent jurrsdrctlcm ‘nor shall the taklng of proceedsngs in any one or more Junsdrctrons

preclude the takmg of proceedrngs in any other junsdrctrons whether concurrentEy or not {o the
extent permrtted by the law of such cther 1unsdrctrcn B :

Other semce

The Borrower frrevocably consents to any process in any legal action or proceedings under clause
29.2 being served on it in accordance with the provisions of this deed relatmg to service of notices.
Nothmg contarned in this deed shali affect the nght to serve pracess in any other manner permitted
by law. - - P

This document has been executed as a deed and is delivered and takes effect on the date stated at the begitrnjng of it.
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Schedule 1  Property

Land and buildings on the edst side of Pool Street, Wolverhampton registered at HM Land Registry with absolute
frechold title under titte numberWM796099and Land on the north west side of Paul Street, Wolverhampton
registered at HM Land Registry with absolute leasehold title under title number MM49689

Executed as decd by SG4040 LIMITED

acting by :Stcﬁhgn :iA.!ex_a_n_der Gold.s_te.in a director,
in the presgpée__o__f:_ _

Signaf:ufe _él_‘ Withess_:

N_ame:o_i__' Wif_ness:

Addra.é's__:cgf Wltness _

Occupatiqn.gif'Wimes‘s: -

Executed_ﬁi?deeg b TEARAGCN LIVING SPACE LTD
acting by th..b&?yl\\..L_ ~_adirestor,

in the presence oft L o .

Signature of Witness: | @\/\—»—-

Name of Witness: Q-I-CA’\HQD O

Address of Witness: TarJerdion P\&CQ’

E—M % F]

Occupation of Witness: Clﬁa"%@eé SWﬂ-,ol‘ ]
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Director: St_ephen Alexander Goldstein

Director: :
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