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Registration of a Charge

LLP name: CITIZEN HOUSING LLP
LLP number: 0C425143

XIYOJA2G

Received for Electronic Filing: 05/02/2019

Details of Charge

Date of creation:  01/02/2019
Charge code: 0C42 5143 0001
Persons entitled: ALLIED HOUSING LIMITED

Brief description:  ALL LAND (REGISTERED OR UNREGISTERED, FREEHOLD OR
LEASEHOLD) AND INTELLECTUAL PROPERTY NOW OR IN THE FUTURE
OWNED BY THE COMPANY.

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.

Authentication of Instrument

Electronically filed document for LLP number: OC425143 Page 1



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

Electronically filed document for LLP number: OC425143 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC425143

Charge code: OC42 5143 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st February 2019 and created by CITIZEN HOUSING LLP
was delivered pursuant to Part 25 of the Companies Act 2006 as applied
by The Limited Liability Partnerships (Application of Companies Act 2006)
(Amendment) Regulations 2013 on 5th February 2019 .

Given at Companies House, Cardiff on 6th February 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804
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DATED /[ F&bfuﬁftj 2019 orsd

DEBENTURE
between
CITIZEN.-HOUSING LLP
cand

ALLTED HOUSING LIMITED
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This decd is dated ~ / Februiarf 2049 sy

Parties

(1)

CITIZEN HOUSING LLP incorporated and registered in England and Wales with company
number QOC425143 whose registered office is at Second Floor, 22 Cross Keys Close, London,
{nited Kingdom, W1U 2DW (Borrower)

2) ALLIED HOUSING LIMITED incorporated and registered in England and Wales with company
number 11703482 whose registered office is at Second Floor, 22 Cross Keys Close, London,
WI1U 2DW (Lender)

BACKGROUND

(A)

(B)

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

Under this deed, the Borrower provides security to the Lender for the loan facilities made
available under the Facility Apreement.

Agreed terms

1.

1.1

Definitions and interpretation
Definitions

Terms defined in the Facility Agreement shall, unless otherwise defined in this deed, have the
same meaning in this deed. In addition, the {ollowing definitions apply in this deed:

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

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

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

Charged Property: any frechold, leasehold or commonhold property the subject of the security
constituted by this deed and references to "Charged Property” shall include references to the
whole or any part or part of it.

Delegate: any person appointed by the Lender or any Receiver pursuant to clause 18 and any
person appointed as attorney of the Lender, Receiver or Delegate.
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- Destgnaterl Accmmt any account of the Borrower nommated by the Lender as a designated
_ account for the purposes of this deed. ' R

Envirenment: the natural and man-made environment including all. or any of the following -
medra, namely air; water and land (mcludmg a1r ‘within bmldmgs and other natural or. man—made
structures above or below the ground) and any living orgamsms (mcludmg man) or systems

: supported by those medsa

Env:ronmental Law: all applicable laws, statutes regu]atlons secondary legtslatton bye ]aws '
common law, directives, treaties and other measures, ]udgments and decisions of any court or
tribunal, codes of practlce and gu1dance notes 1n so far as they relate to' or: apply to the
Enwronment '

Enwronmenta] Licence: any authortsatton, permit or Itcence necessary under Enwronmental
“Law in respect of any of the Secured Assets. '

' equpment all present and future equtpment plam machlnery, tools, vehlcles, furnlture, fi mngs
installations and appararus and other tarigible moveable property owned by the Borrower or in

" which it has an interest, including any pa.rt of it and all spare- parts replacements modlﬁeatlons
‘and addltlons : : :

Event of Default has the meamng gwen to that expressron in the Facrhty Agreement

F_actltty Agreement. the faml_lty agreernent d_ated_on or about the date of this deed between the
Borrower and the Lender for the provision of-t-he- loan facilities secured by this deed. '

Financial Collatera] has the meaning given to that expression in the Fmanc:al Collateral
Regulations.. :

Financial Collateral Regulatmns the Fmanctal Collateral Arrangements (No 2) Regulattons'
2003 (SI 2003/3226) e . :

- Insurance Pollcy each contract and poltcy of insurance effected or mamtamed by the Borrower
_from time to time in respect of its assets or busmess (mc]udmg, without limitation, any contract or
" policy of insurance re[atmg to the Charged Properttes or the Equtpment) :

Intellectual Property the Borrowers present and future patents, rlghts to inventions, copyright

and related rights, trade marks, business names and domain names rights in get-up, goodwill and.
" the right to sue for passing -off; rights in designs, database rlghts, rights to use, and protect the

confidentiality of, confidential information (including khow-how) and all other intellectual

property rights, in each case whether registered or unreglstered and mc]udmg all appheattons and

rights to apply for and be granted renewals or extensions .of, and rights to claim priority from,

such rights and-all similar or equtvalent rights-or’ forms of protection whlch subsrst or will subsist
. now or in‘the future in any part of the world..

Investments all certificated shares, stock debentures bonds or other securlttes or mvestments
(whether or_ not marketable) from lime to time Iegally or beneficially owned by or on- behalf of

__the Borrower

 LPA 1925: the Law of Property Act 1925_
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1.2

1.3

14

Receiver: a receiver, receiver and manager or administrative receiver appointed by the Lender

under clause 16.

Relevant Agreement: each agreement specified in Schedule 2 or any agreement specified as a
Relevant Agreement by the Borrower and the Lender from time to time.

Secured Assets: all the assets, property and undertaking of the Borrower which are, or are
expressed to be, subject to the Security created by, or pursuant to, this deed (and references to the
Secured Assets shall include references to any part of them).

Secured Liabilities: all present and future obligations and liabilities of the Borrower to the
Lender, whether actual or contingent and whether owed jointly or severally, as principal or surety
or in any other capacity, under or in connection with the Facility Agreement or this deed
(including, without limitation, those arising under clause 30), together with all interest (including,
without limitation, default interest) accruing in respect of those obligations or liabilities.

Security Financial Collateral Arrangement: has the meaning given to that expression in the
Financial Collateral Regulations.

Security: any morigage, 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.

Security Period: the period starting on the date of this deed and ending on the date on which the
Lender is satisfied that all the Secured Liabilities have been unconditionally and irrevocably paid
and discharged in full and no further Secured Liabilities are capable of being outstanding.

VAT: value added tax or any equivalent tax chargeable in the UK or elsewhere.
Interpretation
The provisions of clavse 1.2 of the Facility Agreernent apply to this deed as if they were set out in

full in this deed, except that each reference in that clause to the Facility Agreement shall be read
as a reference to this deed.

Clawback
If the Lender considers that an amount paid by the Borrower in respect of the Secured Liabilities
is capable of being avoided or otherwise set aside on the liguidation or administration of the

Borrower or otherwise, then that amount shall not be considered to have been irrevocably paid for
the purposes of this deed.

Nature of security over real property

A reference in this deed to a charge or mortgage of or over any Charged Property includes:

() all buildings and fixtures and fittings (including trade and tenant’s fixtures and fittings)
and fixed plant and machinery that are situated on or form part of that Charged Property
at any time;
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- (b). the proceeds of the sale of any part ‘of that Charged Property and any other monies pald _
or payable in respect of or in connectjon with that Charged Property :

(c) . the benef t of any covenants for tttle given, or entered mto by any predecessor in title of
' the Barrower in. respect of that Charged Property, and any momes ‘paid or payable in
respect of those covenants; and ' : :

(d) - all rights under any hcence agreement for sale ot agreement for Iease in respect of that
Charged Property. :

1.5 - - Nature of security over Investmets" o

reference in thts deed to any share, stock debenture or other secunty or mvestment mcludes

~{d) -any dwrdend inteérest or other. dtstrlbutron patd or payable in respeet of that share, stock,
' debenture or other securtty or |nvestment ' :

(b)) any rtght money, shares or property aecrumg, offered or 1ssued at any time in relatlon
" to that share, stock, debenture or. other security or investment by ‘way of redempt:on
substitution, exchange conversion, bonus, preference or otherwrse under option rsghts

or otherwrse E : : '

16 ' Law of Property {Mlseellaneuus Provtsmns) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the-
terms of the Faelllty Agreement and of any side letters between any pat'tles in relatlon to the
Facility Agreement are incorporated into: thls deed

. 1.7 _Perpetulty period

If the rule against perpetuities appiies to any: trustcreated by this deed, the perpetuity period shall
B be 125 years {as speclﬁed by sectron 5(1) of the Perpetumes and Aceumulattons Act 2009)

1.8 Sehedu]es

_ The Sehedules form part of thrs deed and shall have ef‘feet as rf set out in full in the body of this
: deed Any reference ta this deed rnc]udes the Schedu]es '

p o Covenant to pay

 The Borrower shall on demand pay to the Lender and dlscharge the Secured Ltablhtrcs when_ _
they become due. e '

‘3. Grant of sécur_'i-ty
3.1 Legal mortgage -
. _As a corfinuing security for the payment and discharge of the Seet_.tred Liabilities, the Bo_rrow_er-

‘with full title guarantee charges to the Lender, by way of a first legal mortgage, all estates or
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interests in any freehold, leasehold or commonhold property now owned by it, including the real
property (if any) specified in Schedule 1.

3.2 Fixed charges

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

(a)

(b)

{c)

(d)
(e)
(0
(g)
(h)
€
i)

H
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all present and future estates or interests of the Borrower in, or over, any frechold,
leasehold or commonhold property (other than any such property effectively mortgaged
under clause 3.1);

the benefit of all other contracts, guarantees, appointments and warranties relating to
each Charged Property 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 operation of any Charged Property or otherwise relating to any
Charged Property (including, in each case, but without limitation, the right to demand
and receive all monies whatever payable to or for its benefit under or arising from any
of them, all remedies provided for in any of them or available at Iaw 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 accruing to or for its benefit arising from any of
them);

all kicences, consents and authorisations (statutory or otherwise) held or required in
connection with its business or the use of any Secured Asset, and all rights in
connection with them; :

all its presemt and future goodwill;
all its uncalled '.capital;

all the Equipment;

all the Intellectual Property;

alf the Book Debts;

all the Investments;

all monies from time to time standing to the credit of its accounts with any bank,
financizal institution or other persen (inchiding each Designated Account), together with
all other rights and benefits accruing to or arising in connection with each account
{including, but not limited to, entitlements to interest);

all its rights inx respect of each Insurance Policy, including all claims, the proceeds of all
claims and all returns of premiums in connection with each Insurance Policy, to the
extent not effectively assigned under clanse 3.3; and

all its rights in respect of each Relevant Agreement and ail other agreements,

instruments and rights relating to the Secured Assets, to the extent not effectively

assigned under clause 3.3.




3.3

3.4

3.3

3.6

37

Assignment

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower
with full title guarantee assigns to the Lender absolutely, 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 premiums in connection with each Insurance Policy; and

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

Floating charge

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower
with full title guarantee charges to the Lender, by way of first floating charge, all its undertaking,
property, assets and rights not otherwise effectively mortgaged, charged or assigned under clause
3.1 to clause 3.3 inclusive.

Qualifying floating charge

Paragraph 14 of Schedule B! 1o the Insolvency Act 1986 applies to the floating charge created by
clause 3.4,

Automatic crystallisation of floating charge

The floating charge created by clause 3.4 shall antomatically and immediately (without notice)
convert into a fixed charge over the assets subject to that floating charge if:

(a) the Borrower:

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

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

(b} any person levies (or attempts to levy) any distress, attachment, execution or other
process against all or any part of the Secured Assets; or

{c) aresolution is passed or an order is made for the winding-up, dissolution, administration
or re-organisation of the Borrower.

Crystallisation of floating charge by notice
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3.8

4.1

4.2

5.

5.1

5.2

The Lender may, in its sole discretion, 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
specified by the Lender in that notice if:

{a) an Event of Default is continuing; or

{b) the Lender considers those assets to be in danger of being seized or sold under any form
of distress, attachment, execution or other legal process or to be otherwise in jeopardy.

Assets acquired after any floating charge has crystallised
Any asset acquired by the Borrower after any crystallisation of the floating charge created under
this deed that, but for that crystallisation, would be subject to a floating charge under this deed,

shall (unless the Lender confirms otherwise to the Borrower in writing) be charged to the Lender
by way of first fixed charge.

Liability of the Borrower
Liability not discharged
The Borrower's liability under this deed in respect of any of the Secured Liabilities shall not be

discharged, prejudiced or affected by:

(a) any security, guarantee, indemnity, remedy or other right held by, or available to, the
Lender that is, or becomes, wholly or partially illegal, void or upenforceable on any
ground;

(b)  the Lender renewing, determini_n-g,- 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 ¢laim or enforce payment from any other person; or

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

Immediate recourse

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

Representations and warranties
Times for making representations and warranties

The Borrower makes the representations and warranties set out in this clause 5 1o the Lender on
the date of this deed.

Ownership of Secured Assets
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The Borrnwer rs the so!e legal and benef; cral owner of, and has good valid and marketable trtle
to, the Secured Assets. - S :

53 : No Seeurlty
The Secured Assets are free from any Securrty other than [Perrmrted Securrty and] the Seeunty _
created by this deed.

54. No ad-verse c]alms '

The Botrower has not received, or ‘acknowledged notice of, any adverse claim by any person m--' .
- respect of the Secured Assets or any mterest in them : :

5.5 No adverse cov_ena-nts

: There are no covenants, agreements, reservatlons condmons mterests rlghts or other matters .
'--whatsoever that materlally and adversely affect the. Secured Assets : :

56 - No breach of ]aws

. -There is no breach of any law or regu]atron that materrally and adversely affects the Secured
' _Asscts

57 No interference in enj:oyment

No facrhty necessary for the en}oyment and use of the Secured Assets is sub}ect to terms enmlmg '
any persen to termmate or curtai] its use:- '

58 No overrrdmg mterest_s
Nothmg has arisen has been created ot.is subsrstmg, _that weuld be an ovemdmg mterest in any
Charged Property : : :

59 A_vordance of security
No Security expressed to'be created under thls deed is liable-to be avolded “or otherwise set asrde
on the llqmdatron or admrmstratlon of the: Borrower or otherwise. '

510 No prohlblhons or breaches .
There is n_c prbhibiti_ori on assi'gr_imerrt' in‘any Insurance Policy or Relevant Agreement and the
entry into this deed by the Borrower does not, and will not, constitute a breach of any Insurance

“Policy, Relevant Agrccment or any other policy, agreement, document; instrument or obhgatlon_
. binding on the Borrower or its assets. :

511  Environmenfal compliance
" The Borrower has, at all times, complled in al] materlal respects Wlth all apphcable
Envrmnmental Law and Envrronmental Licences. o

512 Enfor-ce_able securlty__ : .
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This deed constitutes and will constitute the legal, valid, binding and enforceable obligations of
the Borrower, and is, and will continue to be, effective security over all and every part of the
Secured Assets in accordance with its terms,

5.13 Investments

(3) The Investments are fully paid and are not subject to any option to purchase or similar
rights,

(b)  No constitutional document of an issuer of an Investment, nor any other agreement:

(i)  restricts or inhibits any transfer of the Investments on creation or enforcement of
the security constituted by this deed; or

(i)  contains any rights of pre-emption in relation to the Investments.

(c) The Borrower has complicd with all notices rclating to all or any of the Investments
received by it pursuant to sections 790D and 790E of the Companies Act 2006.

{d) No warning notice has been issued under paragraph 1(2) of Schedule 1B of the
Companies Act 2006, and no restrictions notice has been issued under paragraph 1(3) of
Schedule 1B of the Companies Act 2006, in respect of all or any of the Investments.

6. General covenants
6.1 Negative pledge and dispoesal restrictions

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

(a) create, purport to create or permit to subsist any Security on, or in relation to, any
Secured Asset other than any Security created by this deed;

(b)  sell, assign, transfer, part with possession of, or otherwise dispose of int any manner (or
purport to do so), all or any part of, or any interest in, the Secured Assets (except, in the
ordinary course of business, Secured Assets that are only subject to an uncrystallised
floating charge); or

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

6.2 Preservation of Secured Assets
The Borrower shafl not do, or permit to be done, any act or thing that would or might depreciate,

jeopardise or otherwise prejudice the security held by the Lender, or materially diminish the value
of any of the Secured Asscts or the effectiveness of the security created by this deed.

6.3 Compliance with Jaws and regulations

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

(b) The Borrower shali:
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(i) comply with the requirernents of any law or regulation reletin_g to or affecting
'the Secured Assets or the use of it or any part of them, oo

(i) . obtain, and promptly renew from time to ttme, and comply wnth the terms of all
-authorisations that are requtred in connection wrth the Secired. Assets or their
~use or that are necessary to preserve malntam Of renew any Secured Asset and’

- (i) promptly effect any matntenance rnodtﬁcations alterations or repalrs that are
o required by any law or regulatlon to be effected on or in connectlon wnth the
Secured Assets '

64 . Enl’orcement nf nghts

The Borrower shall use, 1ts best endeavours to:

) -(ej procure the prompt observance and performance by the relevant counterparty to any

' ‘agreement or drrangement with the Borrower and forming part of the Secured Assets of
the covenants and other obhgauons lmposed on such counterparty (including each o
_counterparty in respect of & Relevant Agreement and each’ insurer in respect of an -

Insurance Pohcy), and

S (b) enforce any tights and mstn:ute _continue or defend any proceedmgs relatmg to any of
3the Secured Assets that the Lender may reqiire from trme to time. - :

6.5 Notlce of mlsrepresentahon and hreaches
The'Bcrrrowe_r shali, promptly on becoming aware'(jf any of the ser_ne, notify the Lender in writing

(a) any representatlon or warranty set out m this deed that is incorrect or m:sleadmg in any
material respect when made or. deemed to be repeated and :

{b) any. breach of any covenam set out in thlS deed

6.6 Tltle documents

The Borrower shall as $0 required by the Lender depos1t wnth the Lender and the Lender shall
for the duratmn of this deed be entitled to hold: ' :

(a) - all deeds and documents of title relatmg t6 the Secured Assets that are in the possess:on'
or contral of the Borrower {and if these are not within the possessron or control of the
Borrower, the Borrower undertakes to obtam possessron of all these deeds and '
documeénts of title); - ' ' ' '

- (b)  all Insurance: Policies and any other insurance poltmes relating to any -of the Secured
' _Assets that the Borrower is entitled to possess; - -

() all deeds and doeuments of title (1f any) relatmg to the Book Debts as the Lender may
o specity from time to time; and ' :
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(d)

a copy of each Relevant Agreement, certified to be a true copy by either a director of the
Borrower or by the Borrower's solicitors.

6.7 Insurance

(2)

(b)

(©)

{d)

The Borrower shali insure and keep insured the Secured Assets against:

(i)  loss or damage by fire or terrorist acts, including any third party liability arising
from such acts;

{ify  other risks, perils and contingencies that would be insured against by reasonably
prudent persons carrying on the same class of business as the Borrower; and

(iiiy 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 reasonably acccptable to the Lender, and must include property owners'
public liability and third party liability insurance and be for not less than the
replacement value of the relevant Secured Assets (meaning in the case of any premises
on any Charged Property, the total cost of cntirely 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 inflation) and,
in the case of any Charged Property, loss of rents payable by the tenants or other
occupiers of any Charged Property for a period of at least three years, including
provision for increases 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 as is required by clause 6.7(a).

The Borrower shall, if requested by the Lender, procure that a note of the Lender's
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 6.7(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.

6.8 Iusurance premiums

The Borrower shall:

(a)

(b}

promptly pay all premiuzms in respect of each insurance policy as is required by clause
6.7(a) and do all other things necessary to keep that policy in full force and effect; and

(if the Lender so requires) give to the Lender copies of the receipts for all premiums and
other payments necessary for effecting and keeping up each insurance policy as is
required by clause 6.7(a).

6.9 No invalidation of insurance
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The Borrower shall not do nr'omit.'.t'o_ do, or permit o be done or e_mi-tted, any act or thing that -
may invalidate or otherwise prejudice any insurance policy as is required by clause 6.7(a).
6.i0 Proceeds rro:ﬁ- insurance policies:
o All monies payable under any insurance polley mamtamed by the Borrcwer in aemrdance with
- clause 6.7(a) at any time (whether or not the security constituted by th:s deed has become

s enforeeab]e) shall:
. (a) ‘be pald 1mmed1ately mto a Desrgnated Account

(b) - -|f' they are nat paid-into a Designated Aeeount be held, pending such payment by the
- .Borrower as trustee of the same for the benefit ofthe Lender and '

(c) be applred i makmg good or recoupmg expendxture in respect of the less or damage for
 which those monies are recewed or, after the secunty eonsmuted by this deed. has '
becnme enforceable and lfthe Lender se directs, in or towards drscharge or reductlon nf
the Secured Llablhtles ' :

6.1 . Notices to be g-wen 'by-_the_ Bnrrower
The Borrower shall: |

“(a) onthe exeeutron of this deed and as so requested by the Lender from time to time:

{1y 'glve notlce 10 each eounterparty to a Relevant Agreement in the form set cut in
Part 1 of Schedule 3; and '

: (ii)' 'procure that each counterparty provades 1o the Lender wnthm five Business Days
‘an acknow]edgement of the notice in the form set. out in Part 2 of Schedule 3

(h) on the executlorl of this deed. and 85 $0 requested by the Lender from time to time:

(i) give notlce to each i msurer under an Insurance Pohcy in the form set out inPart
' 1 of Sehedule 4; and :

_('ii). : procure that each insurer prowdes to the Lender wrthm five Business Days an.
'_acknowledgement of the no’nce m the form set out in Part 2 of Schedule 4; and

() on the execution of this deed and as so requeeted by.the Lender from_ time to time: _
(i) g’ive nntice 1o each 'Bank financial 'ins'tirution or-other person (other than the-
' Lender) with- whom the Borrower holds an account (mcludmg each Demgnated
Account) in the form set put in Part 1 of Schedule 5; and :

(i)~ procure that each such- bank, f' nancial institition or other person provndes to-the
" Lender within five Business Days ‘an acknowledgement of the notice in the
. form ef’ Part 2 of Schedu!e 3 :

612 Information

' The Borrower shall;
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(2)

(b)

(c)

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

permit any persons designated by the Lender and any Receiver to enter on its premises
and inspect and examine any Secured Asset, and the records relating to that Secured
Asset, at all reasonable times and on reasonable prior notice; and

promptly notify the Lender in writing of any action, claim, notice or demand made by or
against it in connection with all or any part of a Secured Asset or of any fact, matter or
circumstance which may, with the passage of time, give rise to such an action, claim,
notice or demand, together with, in each case, the Borrower's proposals for settling,
liquidating, compounding or contesting any such action, claim; notice or demand and
shall, subject to the Lender's prior approval, implement those proposals at ifs own
expense.

6.13  Payment of outgoings

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

7. Property covenants

7.1 Repair and maintenance

The Borrower shall keep all premises and fixtures and fittings on each Charged Property in:

@

(b)

good and substantial repair and condition and shall keep all premises adequately and
properly painted and decorated and replace any fixtures and fittings which have become
worn out or otherwise unfit for use with others of a like nature and equal value; and

such repair and condition as to enable each Charged Property to be let in accordance
with all applicable laws and regulations.

7.2 No alterations

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

(b)

(©)

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

make or permit to be made any material alterations to any Charged Property, or sever or
remove or permit to be severed or removed, any of its fixtures or fittings (except to
rake any necessary repairs or renew or replace the same in accordance with clause 7.1);
or

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




73 Conduct Df business on.Charged-Properti"es

. The Borrower ‘ghall.’ ean‘y on its trade and business on those parts (rf any) of the- Charged__' R
. 'Propernes as are used for the' purposes of trade or busmess in -accordarice with the standards of
good management from time to time current in that trade or business.

74 Notxces or clalms relating to the property
(@) The Botrower shall

'(i) grve full pamculars 1o the Lender of any-notice, order direction, desngnatlon,
resolution, application, requrrement or proposal given or; made by any pub]}c or
local body or authorlty {a Nome) that specifically appliés to any. Charged

" Property, or to-the Ioca]:ty in ‘which it is sntuated w1thm seven days after
becomlng aware of the re]eva.m Notice; and :

{if) (1f the Lender so reqmres) lmmedlale]y, and ai the cost of the Barrower, take alt
reasonable and necessary steps to comp]y with any Notrce and makKe, ot Jom'
with the Lender in making, any objections or representatlons in respect of that
Notlce that the Lender thinks fit. :

(by The Borrower shall give full _particulars 1o the Lender of any clalm notice or other
' ¢ommunication served on it in respect of any modification, suspension or ‘revocation of
any Environmental Licence or any alleged breach of any Envlronmental Law, in each

_ case relatmg toany Charged Property

75 Co'rn'phance w1.th-nd enforcement of covenants

The Borrower shall

{a) observe and perform all covenants, stlpu]atlons and condmons f.o wh1eh each Charged
" Property, or the use of it, is-or may be subject, and (if the Lender $0 requires) produee to
the Lender evidence sufficient to satisfy the Lender that those covenants snpulations _
-and condmons have been observed and performed and '

. {b) 'dlllgent]y enforce all’ covenants stlpulatlons and condmons benefl ting each Charged’
" Property and. shall not (and shall not agree to) waive, release or vary any of the same.

T6 Payment of outgomgs
The Borrower shall oay for procnre. paymcnt of .the sarne) when due all '.char'ges, rates, taxes,

- duties, assessments and other outgoings relatmg 10 or lmposed on each Charged Property or on its
occupxer :

1.7 Leases and licences affectmg the Charged Prnpertles

'The Borrower shall not, without the prior ‘writtén consent of the Lender [(whn:h consent in the
_case of clavse 7. 7(d), is not to be unreasonably withheld or de[ayed in circumstances in whlch the
Borrower may not unreasonably wnthho]d or de]ay its consent)} '
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(a)

(b)

(©)

(d)

grant any licence or tenancy affecting the whole or any part of any Charged Property, or
exercise the statutory powers of leasing or of accepting surrenders under sections 99 or
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 99 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 any Charged Property (or agree to
dispose of, accept the surrender of, surrender or create any legal or equitable estate or
interest in the whole or any part of the Charged Property;

let any person into occupation of or share occupation of the whole or any part of any
Charged Property; or

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

7.8 Rcegistration restrictions and cautions against first registration and notices

(a)

(b)

(c)

If the title to any Charged Property is not registered at the Land Registry, the Borrower
shall procure that no person (other than itself) shall he registered under the Tand
Registration Act 2002 as proprietor of all or any part of any Charged Property, without
the priar written consent of the Lender.

Whether or not title to any Charged Property is registered at the Land Repistry, if any
caution against first registration or any notice (whether agreed or unilateral) is registered
against the Borrower's title to any Charged Property, the Borrower shall immediately
provide the Lender with full particulars of the circumstances relating to such caution or
notice. If such caution or notice was registered to protect a purported interest the
creation of which 1s not permitted under this deed, ihe Borrower shall immediately, and
at its own expense, take such steps as the Lender may require to ensure that the caution
or notice, as applicable, is withdrawn or cancelled.

The Borrower shall be liable for the costs and expenses of the Lender in lodging
cautions against the registration of the title to the whole or any part of any Charged
Property from time to time.

7.9 Development restrictions

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

(@)

)

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

carry out or permit or suffer to be carried out on any Charged 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 any Charged Property.

7.10  Environment

The Borrower shall in respect of each Charged Property:
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7.11

7.12

7.13

7.14

715

7.16

(2) comply in all material respects with all the requirements of Environmental Law; and

(b) abtain and comply in all material respects with all Environmental Licences.

No restrictive obligations

The Borrower shall not, without the prior written consent of the Lender, enter inta any onerous ot
restrictive obligations affecting the whole or any part of any Charged Property, or create or permit
to arise any overriding interest, easement or right whatever in or over the whole or any part of any

Charged 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 any Charged Property without the prior written
consent of the Lender.

Inspection

The Borrower shal].permit the Lender, any Receiver and any person appointed by either of them
to enter on and inspect any Charged Property on reasonable priot notice.

.Pmperty information

The Borrower shall inform the Lender promptly of any acquisition by the Borrower of, or
contract made by the Borrawer to acquire, any frechold, leasehold or other interest in any

property.
VAT option to tax

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

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

Registration of legal mortgage at the Land Registry

The Borrower consents to an application being made by the Lender to the Land Registrar for the
following restriction in Form P to be registered against its title to-each Charged Property over
which the Lender has a legai mortgage:

"No disposition of the registered estate by the proprietor of the registered estate, or by the
proprietor of any registeréed charge, not being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the time being
of the charge dated {DATE] in favour of Allied Housing Limited referred to in the charges

register."
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8. Investments covenants

81 Deposit of title documents

(a)

(b)

The Borrower shall:

0

(if)

on the execution of this deed, deposit with the Lender, or as the Lender may
direct, all stock or share certificates and other documents of title or evidence of
ownership relating to any Investments owned by the Borrower at that time; and

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

At the sane time as depositing documents with the Lender, or as the Lender tmay direct,
in accordance with clause 8.1(a), the Borrower shall also deposit with the Lender, or as
the Lender may direct: -

M

(@i

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

any other documents (in each case duly completed and executed by or on behalf
of the Borrower) that the Lender may réquest to enable it or anmy of its
nominees, or any purchaser or transferee, to be registered as the owner of, or
otherwise obtain a legal title to, or to perfect its security interest in any of the
relevant Investments,

s0 that the Lender may, at any time and without notice to the Borrower, complete and
present those stock transfer forms and other documents to the issuer of the Investments
for registration.

3.2 Nominations

(2)

(b
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The Borrower shall terminate with immediate effect all nominations it may have made
(including, without limitation, any nomination made under section 145 or section 146 of
the Companies Act 2006) in respect of any Investments and, pending that termination,
procure that any person so nominated:

6]

(ii)

does not exercise any rights in respect of any Investments without the prior
written approval of the Lender; and

immediately on receipt by it, forward to the Lender all communications or other
information received by it in respect of any Tnvestments for which it has been so
nominated.

The Borrower shall not, during the Security Period, exercise any rights (including,
without lirnitation, any rights under sections 145 and 146 of the Companies Act 2006) to
nominate any person in respect of any of the Investments.




8.3 Pre—emption- righ.tsj’a-nd restrictions on transfer

The Borrower shall

“{ay g obtam al] consents waivers, approvals and permissions that are necessary, under the -

' . articles of a550elat1on (or. othérwise) of an issuer of any Invcstments, for the transfer of -

the Investments to the Lender. or its nominee, or to a purchaser on enforcement of the -
securlty constituted by thlS deed; and. :

(b} . procure the amendment of the share transfer provisions (mc]udmg, but not fimited to,

' deletion of any pre-emption " provisions) under the articles. of assoc:at:o_n_, other
constitutional document. or otherwise. of each issuer of the Investments in any manner
that the Lender may require in order to permit the transfer of the Investments to the
Lender or its nominee, or to & purchaser on enforcement of the secumy constrtuted by '
thls deed. :

8.4 Dwrdends and votmg rlghts before enforcement

'(a)'- Before the securlty constltuted by this deed hecomes enforceable, the Borrowr:r may
. retain and apply for its own use all drvrdencls, interest and other monies-paid or payable
in respect of the Investments and, if any are pald or payabie to the Lender or any of its
nominees, the Lender will hold all those dividends; interest and other monies received
by it for the Borrower and will pay thr:m to the. Borrower promptly on request '

{b) 'Before the security constltuted by this deed becomes enforceable, the Borrower may

e exerclse all voting and other rights and powers in respect of the Investments or, if any of
the: same are exercrsable by the Lender or any of its nominees, to direct in wmmg the
exercrse of those voting and other. rrghts and- powers provrded that:

(i) it shall not do S0 in any way that would breach any provision of the Facrllty_
Agreement or this deéed or for any’ purpose mconsrstent with the Facrlrty
Agreemerlt or this deed; and -

(i) . the exercise of, or the. fallure to exercise, those voting rights or other rights and
powers would not, in the Lender's opinion, have an adverse effect. on the value
of the Investmcnts or otherwrse prejudlce the Lender's secunty under this deed.

(c) The Borrower sha]l indemnify the Lender against any loss or liability incurred by the
Lender {or its nommee) as a consequence of the - Lender (or its nommee) actmg in
respect of the Invcstments at the direction of the Borrower o

Wy The Lender shal] not, by exerclsmg oF not exerclsmg any votmg rights or otherw:se be.
 construed as permitting or agreeing to any variation or other change in the nghts e
attachmg to or conferred by any of the Investments that the Lender consuiers preJudrmal
1o, or lmpairmg the value of, the security created by this deed. :

8.5 Dividends and voting rights after enforcemeut :

After the sec'ur_i-‘ty constituted by thi_s deed has b_ecome.enforceable:
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8.6

8.7

88

3.9

8.10

(a} all dividends and other distributions paid in respect of the Investments and received by
the Borrower shall be held by the Borrower on trust for the Lender and immediately
paid into a Designated Account or, if received by the Lender, may be applied by the
Lender in accordance with clause 19.1; and

(by all voting and other rights and powers attaching to the Investments may be exercised by,
or at the direction of, the Lender and the Borrower shall, and shall procure that its
nominees shall, comply with any directions the Lender may give, in its absolute
discretion, concerning the exércise of thase rights and powers.

Calls on Investments
Notwithstanding the security created by this deed, the Borrower shall promptly pay all calls,
instalments and other payments that may be or become due and payable in respect of all or any of

the Investments. The Borrower acknowledges that the Lender shall not be under any liability in
respect of any such calls, instalments or other payments,

No alteration of constitutional documents or rights attaching to Investments
The Borrower shall not, without the prior written consent of the Lender, amend, or agree to the
amendment of:

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

(b) the rights or liabilities attaching to, or conferred by, all or any of the Investments.
Preservation of Investments
The Botrower shall ensure (as far as it is able to by the exercise of all voting rights, powers of

contro] and other means available to it) that any issuer of any of the Investments (that is not a
public company) shall not:

(a) consolidate or subdivide any of the Investments, or re-organise, exchange, repay or
reduce its share capital in any way; .

(b) issue any new shares or stock; or

(c) refuse to register any transfer of any of the Investments that may be lodged with it for
registration by, or on behalf of, the Lender or the Borrower in accordance with this
deed.

Investments information

The Borrower shall, promptly following receipt, send to the Lender copies of any notice, circular,
report, accounts and any other document received by it that relates to the Investments.

Compliance with requests for information
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"The Borrower shall promptly send a-copy to the Lender of, and comply with, all reques.ts for
information Wh]Ch is within its knowledge -and which are made under any Iaw or regulation or
'.any similar provision in any articles of association or other constltutmnal documerit,. or by any
'hstmg or other authority, relating to any of the Tnvestments. If it fails to do so, the Lender may

elect to provide such information as it may have on behalf of the Borrower.

9, Equip_m'ént eo_v_enants-
9.1 Maintenanee of -Eq'uipmen't
The. Borm"Wer shall

(a) amtam the Eqmpment in good and serwceable condltron (except for expected fair
wear and tear) 'in compliance with all relevant ‘manuals, handbooks, manufacturers :
instructions and recommendatlons and maintenance or servicing schedules;

(b) . at its own expense TEnew arld replace any parts of the Equlpment when they become.
' _obsolete WO out or damaged with. parts of a snmlar quahty and of equal oF greater
value; and o : : - :

(¢} ~ not perrmt any Equ:pment to be:
-(i}' -~ used or handled other than by properly qualified and tramed persons or

(i) overloaded or used for any purpuse for which it is not desrgned or reasonab]y
- suitable. : S

92 _'_':Paymerrt..nf Equlpment ta:_xes
The Borrower' shall prorﬁptiy pay all taxes, fees, licence duties, registration "eharges insurance
premiumis a:nd other outgoings in respeet of the Equxpment and, on demand produce evrdence of.
. such payment to the Lender. ' - '

9.3 . Notlce of charge

.(a) : The Borrower shall lf S0 requested by the Lender affix to and mamtam on each 1tem of
Equlpment ina conspmuous place, a clearly Iegrb}e identzﬁeatmn plate containing the
-followmg wordmg

“NOTICE OF CHARGE

This [DESCRIBE ITEM] and all additions to it and ancillary e_qu'ipmen.t are subjeet t_da
fixed c_harge dated [DATE] in favour 'uf'Auied Housing -Limited._"

o (b')_' . The Borrower shall not, -and shall not permlt any person to, conceal obscure, alter or
' ‘remove any plate afﬁxed in accordance with elause 9.3(a). :

10. _Beok-Deb!s covenants
101 Realising Book Debts

8788170



10.2

11.

12,

12.1

12.2

(a} The Borrower shall as an agent for the Lender, collect in and realise all Book Debts, pay
the proceeds into a Designated Account immediately on receipt and, pending that
payment, hold those proceeds in trust for the Lender;

(b)  The Borrawer shall not, without the prior written consent of the Lender, withdraw any
amounts standing to the credit of any Designated Account,

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

Preservation of Book Debts
The Borrower shall not (except as provided by clause 10.1 or with the prior written consent of the

Lender) release, exchange, compound, set off, grant time or indulgence in respect of, or in any
other manner deal with, all or any of the Book Debis.

Relevant Agreements covenants

Relevant Agreements

{a) The Borrower shall; unless the Lender agrees otherwise in writing, comply with the
terms of each Relevant Agreement and any other document, agreement or arrangement
comprising the Secured Assets,

(b) The Borrower shall not, unless the Lender agrees otherwise in writing;

(i) amend or vary or agree fo any change in, or waive any requirement of or its
rights under;

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

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

any Relevant Agreement or any other document, agreement or arrangement comprising the
Secured Assets.

Intellectual Property covenants
Preservation of rights

The Borrower shall take all necessary action to safeguard and maintain present and future rights
in, or relating to, the Infellectual Property including (without timitation) by observing all
cavenants and stipulations relating to those rights, and by paying all applicable renewal fees,
licence fees and other outgoings.

Registration of Intellectual Property
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The Borrower shall use all reasonable efforts to register applications for the registration of any
Intellectual Property, and shall keep the Lender informed of all matters relating to each such

registration.

12.3  Maintenance of Intellectual Property

The Borrower shall not permit any Intellectual Property to be abandoned, cancelled or 10 lapse.

13. Powers of the Lender

13.1  Power to remedy

(a)

(b)

(c)

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

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

Any monies expended by the Lender in remedying a breach by the Borrower of its
obligations contained in this deed shall be reimbursed by the Borrower to the Lender on
a full indemnity basis and shall carry interest in accordance with clause 20.1.

13.2  Exercise of rights

(a)

(b}

The rights of the Lender under clause 13.1 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 mortgagee in possession.

13.3  Power to dispose of chattels

(a)

(&)

At any time after the security constituted by this deed has become enforceable, the
Lender or any Receiver may, as agent for the Borrower, dispose of any chattels or
produce found on any Charged Property,

Without prejudice to any obligation to account for the proceeds of any disposal made
under clause 13.3(a), the Borrower shall indemnify the Lender and any Receiver against
any liability arising from any disposal made under clause 13.3(a).

13.4  Lender has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed (either
expressly or impliedly) or by law on a Receiver may, after the security constituted by this deed
has become enforceable, be exercised by the Lender in relation to any of the Secured Assets
whether or not it has taken possession of any Secured Assets and without first appointing a
Receiver or notwithstanding the appointment of a Receiver.

13,5  Conversion of currency
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(2)

(b)

()

For the purpose of, or pending the discharge of, any of the Secured Liabilities, the
Lender may convert any monies received, recovered or realised by it under this deed
(including the proceeds of any previous conversion under this clause 13.5) from their
existing currencies of denomination into any other currencies of denomination that the
Lender may think fit.

Any translation from one currency or currency unit to another shall be at the official rate
of exchange recognised by the central bank for the conversion of that currency or
currency unit into the other, rounded up or down by the Lender (acting reasonably),

Each reference in this clanse 13.5 {o a currency extends to funds of that currency and,
for the avoidance of doubt, funds of one currency may be converted into different funds
of the same currency.

13.6 New accounts

(a)

(b)

If the Lender receives, or is deemed to have received, notice of any subsequent Security,
or other interest, affecting all or part of the Secured Assets, the Lender may open a new
account for the Borrower in the Lender's books. Without prejudice to the Lender's right
to combine accounts, no money paid to the credit of the Borrower in any such new
account shall be appropriated towards, or have the effect of discharging, any part of the
Secured Liabilities.

If the Lender does not open a new account immediately on receipt of the notice, or
deemed notice, under clause 13.6(a), then, unless the Lender gives express written
notice to the contrary to the Borrower, all payments made by the Borrower to the
Lender shall be treated as having been credited to a new account of the Borrower and
not as having been applied in reduction of the Secured Liabilities, as from the time of
receipt or deemed receipt of the relevant notice by the Lender.

13.7 Indulgence

The Lender may, at its discretion, grant time or other indulgence, or make any other arrangement,
variation or release with any person not being a party to this deed (whether or not ary such person
is jointly liable with the Borrower) in respect of any of the Secured Liabilities, or of any other
security for them without prejudice either to this deed or to the liability of the Borrower for the
Secured Liabilities.

13.8 Appointment of an Administrator
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(a)

)

The Lender may, without notice to the Borrower, appoint any one ar more persons to be
an Administrator of the Borrower pursuant to Paragraph 14 of Schedule B1 of the
Insolvency Act 1986 if the security constituted by this deed becomes enforceable.

Any appointment under this clause 13.8 shall:
(i)  be in writing signed by a duly authorised signatory of the Lender; and

(ii)  take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency
Act 1986.




{c) The Lerrder may apply to the court for an order removmg an Admlmstrator from office.

. and may by notice in writing in accordance with this clause 13.8 appoint 2 replacement

: for-any Administrator who has died, remgned been removed or who has vacated ofﬁcc
'upon ceasmg to be quahf‘ ed. ' ' '

139 Further advances

~+ The Lender covenants wnth the Borrower that it shall perform its obligations to roa];e'a.dwmces
- under the Facility Agreement (including any obligation to make available further advances).

14.  When seey'lritj becomes enforceable -
4.1 Secu.r'i'ty' becomes enforceable on Event of Defau]t -
The secunty consututed by ‘this deed shall becomc 1mmedlately enforceabie 1f an Event “of
Default oceurs: : ' : :
142 --Dlscretmn
" After the. securlty constltuted by this deed has become enforceable the Lender may, in its -
absolute discretion, enforce all or any part of that security at the times, in the manner and on the

terms it thmks fit, and take possesswn of and hold or dlspose of all or any part of the Secured -
' 'Assets : -

15, . Enforee-ment of security

15.1 Enforcement powers

(&) For the purposes of all powers 1mphed by statute the Secured L1ab|lmes are deemed to
have become due and’ payable on the date of this deed :

(b) The power of sale and other powers conferred by section 101 of the LPA 1925 (as
varled ‘or extended by this deed) shall be immediately exercisable at any time after the
securlty constituted. by thlS deed has become enforceab]e under clause 14 1.

) Secnon 103 of the LPA 1925 does not apply to the secunty constn:uted by thlS deed
; 152 Extensmn of statntnry powers of lensing ' -
The statutory power_s of leasing and acce.p'ting surrenders conferred on mortgagees under the LPA _
1925 and by any other statute are extended so as fo authorise the Lender and any Receiver, at any

.fime after the secunty constituted by this deed. has become enforceable, whether i in it own name
or in that of the Borrower ta: : :

' (a). - granta lease or agreement for lease
{b) _-_aceept Surrenders of ]eases or..
(© grant.any option in respect of the whole or any part of the Secured Assets with whatever

'rlghts reiatmg to other parts of i n,
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whether or not at a premium and contammg such covenants on the part of the Borrower, and on
such terms and condltlons (including the payment of money to a lessee or tenant on a surrender)
as the Lender. or Receiver thinks fit without the need to eomply with any of the restrletlons
imposed by secttons 99.and lOO of the LPA 1925 '

153 Access on enforcement

(a)  Atany time after the Lender has demanded payment of the Secured Lrabllltres or 1f the_ '

' Borrower defaults in the performance of its obhgatlons under this deed or the Facility
Agreement, the Borrower. will allow the Lender ar its Receiver, without further notice or
.der_nan_d immediately to exercise _all its rights, powers and _reme_dles in particular (and
without limitation) to take possession of any Secured Asset and for that purpese to enter
~on any premises where a Secured Asset is situated (or where the Lender or a.Reeeiver
reasonably believes a Secured Asset to be smuated) w:thout mcurrmg any llablhty to the
Borrower for or by-any. reason of, that entry. - '

(Ib) A_t all t]mes,_ the Borrower must use its be_st endeavours to allow the Lender or its’

' Receiver access to any'premiees for the purpose of clause 15.3(a) (including 'obtai'oing'-

any necessary consents or permits of other persons) and ensure that rts employees and'
~officers do the same

154 Redemptlon of prior Security

(a) At any time afier the seeurlty constituted by thls deed has become enforceable, the
Lender may:

(i) redeem any priot Securlty over any Secured Asset;
(iiy = procure the transfer of that Securlty to ltself and

(iii) ~ setile and pass ‘the accounts of the holder of any. prior- Securlty (and any
- accounts: 50 settled and passed shall; in the absence of any mamfest error, be
_ _concluswe ‘and binding on the Borrower)

(b) T_he Borrower _shal_l pay to the Lender i-rr_rr‘nediately on'clemaod all principal, interest,”
* " costs, charges and expenses of, and. incidental to, any such redemption or transfer; and
such amounts shall be secured by this deed as part of the Secured Liabilities.

15.5 Protectlon of third partles
" No. purchaser mortgagee or other- person dealmg wn:h the Lcnder any Receiver or any Delegate
shall be concerned to enqurre

(a)’ whether any of the Secured Llabrhtles have become due or payable or remam unpa:d or
undrseharged :

(B “whether any power the. Lender a Recelver or Delegate is purportmg to exerclse has
- become exercisable or’ is being properly exercised; or: :

. (¢) . how any money pald-to the Lendcr, any Recewer or any Delegaie is to be applied.
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156 Privileges

Each Recewer and the. Lender-is entitled to all the rights, powers prmleges and 1mmumtles
conferred by thc LPA 1925 on mortgagees and Teceivers. :

187 No llablhty as mortgagee in possessmn

Neither the Lender nor any Receiv‘er or.Delegate shall be liable, by reason of entering into
. possession of a Secured Asset or for.eny other reason, to account as mortgagée in possessiont in
respect of all or any 0? ‘the Seciured Assets, nor shall any of them be Iiable.for'any' .loss'on'- .
- realisation of, or for any act, default or OlTllSSlOll for whlch a mortgagee in possession might be
liable. : '

1 5.8  Conclusive diseharg'e to 'pl_rrehasers

The reeelpt of the Lender, or any Reeewer or Delegate sha]l be a conc]uswe discharge to a_'_ -

' .purchaser and, in makmg any sale or other disposal of any of the Secured Assets or in making any. - .
acqu151tmn in the exercise of thelr respective powers; ‘the Lender and every Receiver and
Delegate may do so for any conmderahon, in any manner and on any terms that lt thinks fit.

159 nght of approprlatlon
@ To the extent that:’
)] the Secured Assets constltute Fmanc:al CoIlateral and

(-ii-_) : thls deed and the obligations of the Borrower under it constitute a Securlty .
Fmancxal Collateral Arrangement

: 'the Lender shall have the rlght, at any time after the securlty constltuted by thls deed has
‘become enforceable, to appropriate: all or any of those Secured Assets in or towards the ' _
payment or discharge of the Secured Llabllltles in any order that the Lender may, in its
absolute dlscretwn deterrnme

L (b) The- value of any Secured Assets appropriated in accordance with this clause shall be:

- 4i)  inthe case of cash, the amount standmg to the credlt of each of the Borrower's
accounts with any bank, financial institution or other person, together with any
accrued but unpaid interest, at the time the right of appropriation is exercised;
.and ' ' o

- (it} * in the case of {nvestments the market price of those Investments at the time the
right of approprlatlon is exercised determined by the Lender by reference to a
recoghised market index - or by any other method that the Lender may sélect
(inchiding independent Valuat:on)

" {c) .- The Borrower agrees _that the methods of valuation provided for in this clause are
" commercially reasonable for the purposes. of the Financial Collateral Regulations.
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16.

16.1

16.2

16.3

16.4

16.5

16.6

17.

17.1

Receiver
Appeintment

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

Removal

The Lender may, without further notice (subject to section 45 of the Insolvency Act 1986 in the
case of an administrative receiver), from time to time, by way of deed, or otherwise in writing,
remove any Receiver appointed by it and may, whenever it thinks fit, appoint 2 new Receiver in
the place of any Receiver whose appointment may for any reason have terminated.

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it without the restrictions
contained in section 109 of the LPA 1925, and the remuneration of the Receiver shall be a debt
secured by this deed, 1o the extent not otherwise discharged.

Power of appointment additional to statutory 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 1923 or otherwise, and shall
be exercisable without the restrictions contained in sections 103 and 109 of the LPA 1925 or
otherwise.

Power of appointment exercisable 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 despite any prior appointment in respect of all or any part of
the Secured Assets,

Agent of the Borrower

Any Receiver appointed by the Lender under this deed shall be the agent of the Borrower and the
Borrower shall be solely responsible for the contracts, engagements, acts, omissions, defaults,
losses and remuneration of that Receiver and for liabilities incurred by that Receiver. The agency

of each Receiver shall centinue until the Borrower goes into liquidation and after that the
Receiver shall act as principal and shall not become the agent of the Lender.

Powers of Receiver

General
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_ .(a). Any Receiver appointed by thé Lcrider under this deed shall, in addition to the .].Jov.vers
' conferred onit by statute have the rlghts powers and dlscretlons set out in ciause 17.2 .
to clause 17. 23 S . :

(b) A Receiver has all the rrghts powcrs and dlscrstlons conferred on a receiver (or a

' 'recewer and manager) under the LPA 1925, and shall have those rights; powers. and
dlscretlons conferred on an administrative rece:ver under the Inso[vency Act 1986 e
whether itisan admmlstratwc receiver or not. :

{© I there is more than one Recelver holdmg office at the same time, each RCCB]VBI’ may"_ '
' (unless the document appeinting it _states_othcrwme) exercise all of the powers conferred - .
on d Receiver under this deed individually and to the_ekclus’i'on of any other Receiver. -
(d) . Any-exercise by a Receiver of any of 'the'poﬁ'érs given by clause 17 may be on behalf of
the Borrower, Ihc directors.of the Borrnwer (in the case of thz power contamed in clause
17.16) or itself. '

17.2. Repair and develop C]]_:_l:rged Pr_opi:rt_ie's
A Receiver may. undertake of complete any works of rcpsi_r; alteration, Bl_iiiding_ or development
. on the Charged Properties and may apply for and maintain any planning permission, development

‘consent, building regulalmn approval of any other permlsswn consent or hcence ta carry out any '
of the same. : :

17.3 Gr_ant or acccpt surrenders of ]éases
A Receiver may. grant ar accept sutrenders of any leases or tenancres aﬁectmg any Secured

Asset on any lcrms and subject to.any condltmns, that it thinks fit.

_17.4 'Employ persunnel and adwsers .

-'(a_) A Receiver may provnde services: and employ or engage any managers, ofﬂccrs,
servants, contractors, workmen, agents, other personnel ‘and profcssronal advlsers on
any terms, and subj ect to any conditions, that it thinks fit,

by A RECEIVE[ may dlscharge any such person or any such person appomted by the
R Borrower : : : :

17.5 'Make and revoke VAT options to tax
A Recer__\{er-may make,- exercise or revoke any VAT op-ti_o_li to tax as it thinks fit. .
17.6  Remuneration ' ' ' '
A Receiver may" éharg_e. and reéceive any sum by 'way of reﬁlunerafi'oh.(in.'ad:dition toall costs,
- charges and expenses incurred by it) that the Lender may prescribe or agree with it. .
17.7  Possession .

" A Receiver may take immediate possession of, get in and realise any Secured Asset.
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17.8

17.9

17.10

17.11

17.12

17.13

17.14

17,15

17.16

Manage or reconstruct the Borrower's business

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

Dispose of Secured Assets

A Receiver may sell, exchange, convert into money and realise all or any of the Secured Assets in
respect of which it is appointed in any manner (including, without limitation, by public auction or
private sale) and generally on any terms and conditions as it thinks fit. Any sale may be for any
consideration that the Receiver thinks fit and a Receiver may promote, or concut in promoting, a
company to purchase the Secured Assets to be sold.

Sever fixtures and fittings

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

Sell Book Debts

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

Valid receipts

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

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 Secured Asset.

Legal action

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and proceedings
in relation to any of the Secured Assets as it thinks fit.

Improve the Equ.ipment

A Receiver may make substitutions of, or improvements to, the Equipment as it may think

_expedient.

Make calls on Borrower members

A Receiver may make calls conditionally or unconditionally on the members of the Borrower in
respect of uncalled capital with (for that purpose and for the purpose of enforcing payments of
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any calls 50 made) the same powers as are conferred by the articles of assomatton of the Bormwar .
“on its dtrectors in respect of calls authorised to be made by them. )

17.17 - Insure

A Receiver may, if it thinks fit, but without'prejudice to the ind‘émnity in clause 20, effect with’
"aniy insurer any policy of insurance elthcr in lieu or satisfaction of] of in addmon to, the insurance ..
_ 'reqmrcd to be mamtamed by the Borrower under this deed '

17.18 'Submdlanes
-A_Receiver- may form a subsrdlary of the Borrower and transfer to that subsrdlary any Secured
~ Asset
17.19 " Borrow
A Reaceiver nié,y, for Whatgve_r purpdse it thinks fit, raise and borrow mqncy cither unsecured or
on the security of all or any of the Secured Assets in respect of which it is appointed on any terms’

that it thinks fit (including,  if the Lerider consents, terms under which " that securlty ranks in
pnonty to this- deed) -

17.20 Redeem prior Secl_nnty
A Receiver may_re:d'eem-any- prior Security and settle and pass the accounts to whiéh the Security
 relates, ~Any accounts so settled and passed shall be, in the absence of any manifest error, '

conclusive and binding on the Borrower,. smd the’ monies so paid .shall be deemed to be an.
' - expense properly mcurred by the Recewer : '

'1'7.2i ..Del.e_gatmn
A Réceiver rrray &éiegéte iré._pbvr'ers in’aécordanc‘e ‘:.r.itlr.r_t.his_ deed.

1.2 Absolute bene:ﬂéia!- owner B

| | A Recelver may,. .ﬁ relation ro riny of the: Secured.Assets exerc:se aﬂ powers alrthorlsatlonr, and.
rights it would be capable of exercising as, and do all those acts and things; an absolute benefi cial

. owner could exercise or do, in the’ ownership and management of the Seciired Assets or any part -
of the Secured Assets. ' ' '

1723 lné-id'ehtal pdvrers
A Recewer may. do any othcr acts and thmgs that it:

o (a) may c0n51der desirable or nccessary for rcahsmg any of the Sccured Asscts

(b) may conmder mcndental or conducive to any of: the rights or powers conferrcd oh a
Recewer under or by virtue of th]S deed or. Jaw; of

(¢)  lawfully may or can do as-agent for the_'._ Borrower.
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18.

18.1

18.2

18.3

19.

19.1

19.2

19.3

Delegation
Delegation

The Lender or any Receiver may delegate (either generally or specifically) by power of attorney
or in any other manner to any person any right, power, authority or discretion conferred on it by
this deed (including the power of attorney granted under clause 22.1).

Terms

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

Liability

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

Application of proceeds
Order of application of proceeds

All monies received or recovered by the Lender, a Receiver or a Delegate under this deed or in
connection with the realisation or enforcement of all or part of the security constituted by this
deed (other than sums received under any Insurance Policy), shall (subject to the claims of any
person having prior rights and by way of variation of the LPA 1925) be applied in the following
order of priority (but without prejudice to the Lender's right to recover any shortfall from the
Borrower):

(a) in or towards payment of all costs, liabilities, charges and expenses incurred by or on
behalf of the Lender (and any Receiver, Delegate, attorney or agent appointed by it)
under or in comnection with this deed, and of all remuneration due to any Receiver
under or in connection with this deed;

(b) in or towards payment of the Secured Liabilities in any order and manner that the
Lender determines; and

(c) inpayment of the surplus (if any) to the Borrower or other person entitled to it.
Appropriation
Neither the Lender, any Receiver nor any Delegate shall be bound (whether by virtue of section
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
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'All monies received by the Lender a Receiver or a Delegate under this deed (other than sums
_ received under any Insturance Pohcy that are not going to be applied in or towards dlseharge of -
. the Secured Llab111tles) : :

(&) may, at the dlscretlon of the Lcnder Recewer or Delegate, be credlted to a suspense

. aecount

{b) .shaﬂ bear .interest, if any, at the rate agreed i in wntmg between the Lender and the
-Borrower and ' : :

. {¢) maybe held in that account for 50 long as the Lendcr Recewer or Delcgate thmks ﬁt
.20, Costs and mdemmty
20.1  Costs o
The B.orr._ower shali, wiihin _f'ore B'us.iness Days of demand, pay to; or_reimburse,-the Leoder and
‘any Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and liabilities of any

kind (mcludlng, without limitation, legal, prmtmg and out-of’-pocket expenses) incurred by the
Lender, any Receiver or any Delegate in connection wnh :

(a) this deed or the Secured Assets;

(b) taklng, holdmg, protecting, perfectmg, preserving of enfnrcmg {or attemptmg to do so) o
any. of the Lender's, a Recelvers ora Delegate s rights under this deed or

(¢) - taking proc_eedmgs for, or recovenr_lg, any of the Secured Liabilities,

together wi'thiiote_res_t, which shall accrue and be'_payaole .('wi-thout the need for any demand for
peyfﬁent being ma_dej from the date _o_n which the relevant cost, charge, expense, tax or liability
arose until full discharge of that cest, charge, expénse, tax or liability (whether before or after
judgment, liquidation, winding-up or admmnstrat:on of -the Borrower) at the rate and in the
manner spec1ﬂed inthe Facd:ty Agreement

20.2 lndemmty N _ .
(a) ~ The Borrower shall indemnify the Lender, each Receiver and each Delegate, and their
respective employees and ag'ents against all liabilities, costs, expenses, damages'arid .
- losses (incloding but not limited to any direct, indirect or consequential losses, loss of
~ profit, loss of reputation and all interest, penalties and lepal costé (cai.culatEd on a full
indemnity basis) and all other professnonal costs and expenses) suffered or mcurred by
" any of them ansmg out of or in connection with: :

(iy  the exercise or purported exercise of any of the rights, powers, alithorities or .
dlscretlons vested in them under this deed or by Iaw in respect of the Secured
Assels;

: (i'i.) - taking, holdmg, protectmg, perfecting, preservmg or enforemg (or attemptmg to
do so) the security constituted by this deed; or
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21,

21.1

22

22.1

2.2

(iii) any default or delay by the Barrower in performing any of its obligations under
this deed.

{b) Any past or present employee or agent may enforce the terms of this clause 20.2 subject
to and in accordance with the provisions of the Contracts (Rights of Third Parties) Act

1959,
Further assurance
Further assurance
The Borrower shall promptly, at its own expense, take whatever action the Lender or any

Receiver may reasonably require for:

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

{b) facilitating the realisation of any Secured Asset; or
(c} facilitating the exercise of any right, power, authority or discretion exercisable by the

Lender or any Receiver in respect of any Secured Asset,

including, without limitation the execution of any mortgage, transfer, conveyance, assignment or
assurance of all or any of the assets forming part of (or intended to form part of) the Secured
Assets (whether to the Lender or to its nominee) and the giving of any notice, order or direction

-and the making of any filing or registration which, in any such case, the Lender may consider

necessary or desirable.
Power of attorney
Appeintment of attorneys

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

(a) the Borrower is required to execute and do under this deed; or

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

Ratification of acts of attorneys
The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of its

attorneys may do in the proper and lawful exercise, or purported exercise, of all or any of the
rights, powers, authorities and discretions referred to in clause 22.1.
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23. . Release
'Subject to clause 30.3, at the end of the Seeunty Period, ‘the Lender shall, at the request and eost
of the Borrower take whatever action is necessary to: _ : : :
@) release the Secured Assets from the securrty constltuted by this deed and

(b) reassigiithe Secured Assets to the’ Borrower
24, 'Assignment and transfer.

241 Assngnment by Lem:'ler
'(a)_ © - At any time, without the consent of the Bormwer, the Lender may assrgn or transfer a.ny

~orall of its rlghts and- ob]:gatlons under this deed

by . The Lender ‘may d1sclose to any actual. of proposed assrgnee or. transferee any
' mformatlon in its. possession that relates to the Borrower, the Secured Assets and-this

- deed that the Lender considers approprrate
" 242  Assignment by Borrower

: The Borrower may not assngn any of i its nghts ot transfer any of its rlghts or obhgatlons under
_th:s deed. o '

25.  Set-off
- 251 . Lender's right of set-off

The Lender may &t any timé set off any liability of the Borrower to the Lénder'agaihst any

: lrablhty of the Lénder to the. Borrower, whether elther liability is present or future, liquidated or -.
un]lqurdated 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
25 shall. not limit or affect a.ny ‘other rlghts or remedies available to it under this deed or
otherwise. o '

- 252 No- obllgatlon to set off -
The- Lender is not obhged to exercise its righis under clause 25 1. lf however, it does exercise
- these nghts it must promptly notrﬁ; the Borrower of the set-oﬂ' that has been made '
253 __E‘._lclusnon of Borr_u_wer s_rlght of set-o._ff _
- Al pé}ments made by the Borrower to the Lender under this deed shall be made in full without
 any set-off, counterclaim, deduction or w:thholdmg (other 1han “any deduction or wrthholdmg of :
tax as required by law). : :
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26.

26.1

26.2

26.3

27,

271

28.

28.1

Amendments, waivers and consents
Amendments

No amendment of this deed shall be effective unless it is in writing and signed by, or on behalf of,
each party (or its authorised representative).

Waivers and consents

(a) A waiver of any right or remedy under this deed or by law, or any consent given under
this deed, is only effective if given in writing by the waiving or consenting party and
shall not be deemed a waiver of any other breach or default. It only applies in the
circumstances for which it is given and shail not prevent the party giving it from
subsequently relying on the relevant provision.

(b) A failure or delay by a party to exercise any right or remedy provided under this deed or
by law shall not constitute a waiver of that or any other right or remedy, prevent or
restrict any further exercise of that or any other right or remedy or constitute an election
to affirm this deed. No single or partial exercise of any right or remedy provided under
this deed or by law shall prevent or restrict the further exercise of that or any other right
or remedy. No election to affirm this deed by the Lender shall be effective unless it is in
writing.

Rights and remedies

The rights and remedies provided under this deed are cumulative and are in addition to, and not
exclusive of, any rights and remedies provided by law.

Severance
Severance

If any provision (or part of a provision) of this deed is or becomes invalid, illegal or
unenforeeable, it shall be deemed modified to the minimum extent necessary to make it valid,
legal ‘and enforceable. H such medification is not possible, the relevant provision (or part of a
provision) shall be deemed deleted. Any modification to or deletion of a provision {or part of a
provision) under this clause shall not affect the legality, validity and enforceability of the rest of
this deed.

Counterparts

Counterparts

fa) This deed may be executed in any number of counterparts, each of which when
executed and delivered shall constitute a duplicate original, but all the counterparts shall
together constitute one deed.
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© 29, ._ _ Third party rig]lt_s

"29.1  Third party rlghts
- (a) _Exeept as expressly prov1ded in this deed a person who i is not a party to this deed shall
not have any rights under the Contracts (Rights of Third Partles) Act 1999 to enforee, or
enjoy the benefit of| any term- of this deed. This does not affect any right of remedy of a
- third party which exists; or is.available, apart ﬁ'om that Act.’ '

(b} The rights of the parties to rescmd or agree any amendment or waiver under thlS deed
‘are not subject to the consent of any other person.

.3'0.: ! Fu‘rther pruvisions
30.1  Independent security

The security constituted by this deed shall be in addition to, and independent of, any other
secunty or guarantee that the Lender may hold for any of the Secured Liabilities at any time. No '

' prior security held by the Lender over the whole or any part of the Secured Assets shall merge in’
the securlty created by '[]’115 deed. :

: 30'.2 C ontmumg secu rlty

-~ The security constituted by this deed shall remain in full force and effect as & continuing security
for the Secured Liabilities, despite any settlement of account, or intermediate payment, or other.' :
matter or thing,. unless and unnl the Lendcr discharges this deed in wrmng

303 3Dlscharge canditional

Any release, dtscharge or settiement between the Borrower and the. Lender shall be deemed
_conditional on no payment or security received by the Lender inrespect of the Secured Liabilities
bemg avoided, reduced or ordered to be refunded under any law relating to insolvency,.
bankruptcy, wmdmg—up, administration, recewershlp or otherw1se Despite’ any such release,
dtscharge or settlement: _ o
(a)  the Lender or its nominee ‘may retain this deed and the security created by or under it,
including atl eertlﬁcates and documents re]atmg to the whole or any part of the Secured. _
© Assets, for any period that the Lender deems necessary to provide the Lender with
'securlty agamst any such avmdance reductlon or order for refund and '

(b) the Lender may recover the value or a:_nount_ of such. -seeunty or payment from the
Borrower subsequently as if the release, discharge or settlement had not oceurred.

. 30.4 Certificates

A certificate or determination by the Lender as to any amount for the time being, due to if from
the Borrower under this deed and the Facility Agreement shall be, in the absence of any manifest
 etror, concluswe ev1dence of the amount due
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30.5

30.6

31

31.2

Consolidation

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

Small company moeratorium

Notwithstanding anything to the contrary in this deed, neither the obtaining of a moratorium by
the Borrower under schedule Al to the Insolvency Act 1986 nor the doing of anything by the

Borrower with a view to obtaining such & moratorium (including any preliminary decision or
investigation) shall be, or be construed as:

{a) an event under this deed which causes any floating charge created by this deed to
crystallise;

(b) an event under this deed which causes any restriction which would not otherwise apply
to be imposed on the disposal of any property by the Borrower; or

(¢)  aground under this deed for the appointment of a Receiver.
Notices
Delivery
Any notice or other communication given to a party under or in connection with this deed shall
be:
(a) in writing;

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

(¢) sentto:

(i)  the Borrower at:
Secor_td Floor, 22 Cross Keys Ciose, London, United Kingdom, Wil 2DW
Email: bb@alliedcommercial com
Attention: Bernard Berman

{ily  the Lender at:
Second Floor, 22 Cross Keys Close, London, United Kingdom, W1U 2DW
Email: bbi@allfedcommercial com
Attention: Bernard Berman

or to any other address or fax number as is notified in writing by one party to the other

from time to time.

Receipt by Borrower

788170




'Any notice or other commumcatlon that ‘the Lender gives o the Borrower shall be deemed to
- have been recewed : . :

(@) if dcllvered by hand at the time it is left at tl'le relevant address

' .(b)' if posted by pre-pald ﬁrst—c]ass post or other next worklng day dehvery sar\rlce, un the
' second Business Day after postmg, and : '

(c) i sent by fax when recelved in leglble form:
A notlce or other corrunumcatlon gwen as descrlbed in clause 31 2(a) or elause 31 2[0) on'a day

“that is not'a Business Day, or after normal business hours in the place it-is recelved shall be
: deerned to have beert recelved an the next Business Day

-31.3 . Receipt by Lender .
Any notice or other commumcanon given to the Lender shall be deemed t0 have befm received
only on ac'rual receipt. : : '
3!..4_ Service of proceedmgs
This clause 31 does not apply to the service of any. proceedings or other documents in any legal -
. action or, where applicable, any _arbi'tratiun _dr other method of dispute resolution.
315 No in'orice by email
A notlce or other commumcatmﬂ glven under orin cormectlon with thls deed is not vahd if. sent
by email. - : :
-32. .'G'Ovel_'l;ll'_ng law and j.n'risdiietiqn B
321 Goveraing law
- This deed and any dispute or claim (including non-contractual disputes or claims) arising out of.
‘or in connection with it ot its. subject matter or formatlon shall be governed by and construed in
' accordance w1th the Jaw of England and Wales. : '

32.2 _Jnrlsdlctlon .

Each party irrevocably agrees that, subject as provided below, the courts of Engfand and Wales
shal] have exeldsive jur'isdictiOH over any. _di_s'pute or claim (incloding ndn-con_trar:tdal diéptdes- or
claims) arising out of of in conneetion with this deed or its s'ubjeet matter o formation. Nothing
_1n this ciause shall limit the right of the Lender to take proceedmgs against the Borrower in any
other cowrt of competent _1ur1sd|ct1on, nor shall the taking of proceedings in any one. or more

: jurlsdwtlons prec[ude the taking of proceedings in any other jurisdictions, whether concu.rrenﬂy'
or niot, to the extent permlrted by the- law of such -other-jurisdiction.

323 . Other service
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The Borrower irrevocably consents to any process in any legal action or proceedings under clause
32.2 being served on it in accordance with the provisions of this deed relating to service of
notices. Nothing contained in this deed shali 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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Schedule 1 Real Property
Part 1 Registered Property
N/A

Part2 Unregistered Property

N/A
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Schedule 2 Relevant Agreements

Type of contract: N/A
Date: N/A
Parties: N/A
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-Schedule 3 Ne'tice and ackno#iedgement - Relevant Agreement. S

~Part 1 Form of [iol;iee
' [Oﬁ headed noteﬁpe; _qf theBorower] oo
[NAME OF COUNTERPARTY] - S L
..[ADDRESSLHﬂEl]. o SRR |
: [ADDRESS LINE 2]
: [POSTCDDE]
[DATE]
 Dear [NAME OF COUNTERPARTY], . o
: .I)el}enture dated [DATE] between IBORROWER] and ILENDER] (Lender) (Dehenmre)
* We refer to the [DESCRIBE RELEVANT AGREEMENT] (Contract)

This'letter consututes niotice to you that under the Debenture [(a copy of which is attached)] we -
- have {charged OR asmgned by way of secunty,] to [LENDER] (Lender) all our rlghts in respect
. of the Contract. - . '

We conf irm that

»  We will remain liable under the Contraet to perfonn ail the obllgatmns assumed by us under
the Contract.

. \lelther the Lender nor any receiver ‘or delegate appomted by the Lender w1[1 at any- tlme be
_under anyr obhgatlon or liability to you under or in respect of the Contract.

- Nelther the Debenture nor this nonce releases, dischirges or utherwnse affects your llablhty and
' 'obllgauons in respect ¢ of the Contract. :

. Subject to the above we w1|l remain ent[tled to exercise all our rights, powers. and discretions
under the Contract. and' you may eom_mue to deal with us in relation to the Contract and give
~notices under the Contract to us unless and until you receive written notice to the contrary from
" the I_I.'endcr Thiereafter; all such rights; powers and discrétions shall be exer‘cisable:by, and notices
shall be glven to, the Lender or as it directs and we will cease to have any rlght to deal with you B
‘in relatmn to the Contract and you must’ deal only with the Lender :

_ Please note that we have agreed that we will not a.mend or watve any provns:on of or termmate the
Contract wnthout the prmr written consent of the Lender :

' The instructions in thls notlce may only be revoked or amended with the prlor written consent of
 the Lender. ' '
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Part 2

Please confirm that you agree to the terms of this notice, and to act in accordance with its
provisions, by sending the attached acknowledgement to the Lender at [ADDRESS OF
LENDER], with a copy to us.

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

Yours sincerely,

[NAME OF BORROWER]
Form of acknowledgement
[On headed notepaper of the counterparty]

[NAME OF LENDER]
[ADDRESS LINE 1]
[ADDRESS LINE 2}
[POSTCODE)

[DATE)

Dear [NAME OF LENDER],

Debenture dated [DATE] between [BORROWER] (Borrower) and [LENDER] (Lender)
{Debenture)

We confirm receipt from the Borrower of a notice (Notice) dated [DATE] of [a charge OR an
asgignment, by way of security,} of all the Borrower's rights under [DESCRIBE RELEVANT
AGREEMENT] (Contract).

[Terms defined in the Notice shall have the same meaning when used in this acknowledgement.)
We confirm that:

*  We accept the confirmations and instructions contained in the Notice and agree to comply
with the Notice.

» There has been no amendment, waiver or release of any rights or interests in the Contract
since the date of the Contract,

* We will not cancel, avoid, release or otherwise allow the Contract to lapse without giving the
Lender at least 30 days' prior written notice.

* We have not, as at the date of this acknowledgement, received notice that the Borrower has
assigned its rights under the Contract to a third party, or created any other interest (whether
by way of security or otherwise} in the Contract in favour of a third party.
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» The Lender will not in any circumstances have any liability in relation to the Contract.

» The Contract shall not be rendered void, voidable or unenforceable by reason of any non-
disclosure by the Lender.

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

Yours sincerely,

[COUNTERPARTY]
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Schedule 4

Notice and acknowledgement - Insurance Policy

Part1 Form of notice

[On headed notepaper of the Borrower)

[NAME OF INSURER]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE}

Dear [NAME OF INSURER],

Debentire dated [DATE] between [BORROWER] and [LENDER] (Lender) {Debenture)
We refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY NUMBER]
(Policy).

This letter constitutes notice ia you that under the Debenture [(a copy of which is attachied)] we
have {charged by way of first fixed charge to the Lender OR assigned to the Lender, absolutely,

subject to a proviso for reassignment], alt our rights in the Policy, including all claims, the
proceeds of all claims and all returns of premium in connection with the Policy,

We irrevocably instruct and authorise you to:

8788170

[Note the Lender's interest on the Policy as [DESCRIBE NOTATION REQUIRED BY
LENDER TO BE ENDORSED ON POLICY, FOR EXAMPLE, "FIRST MORTGAGEE"]
OR Name the Lender as composite insured in respect of its own separate insurable interest
under the Policy] (except in relation to public liability and third party liability insurance).

Name the Lender as first loss payee (other than in respect of any claim under any public
liability and third party liability insurances}.

Comply with the terms of any wrilten instructions. received by you from the Lender relating
to the Policy, without notice or reference to, or further authority from, us and without
enquiring as to the justification or the validity of those instructions.

Hold all sums from time to time due and payable by yeou to us under the Policy to the order of
the Lender.

Pay, or release, all monies to which we are entitled under the Policy to the Lender, or to such
persons as the Lender may direct.

Disclose information in refation to the Policy to the Lender on request by the Lender.




Part 2

Neither the Debenture nor this notice releases, discharges or otherwise affects your liability and
obligations in respect of the Policy.

Subject to the foregoing, you may continue to deal with us in relation to the Policy until you
receive written notice to the contrary from the Lender. Thereafter, we will cease to have any right
to deal with you in relation to the Policy and you must deal only with the Lender.

The instructions in this notice may only be revoked or amended with the prior written consent of
the Lender.

Please confirm that you agree to the terms of this notice and to act in accordance with its
provisions by sending the attached acknowledgement to the Lender at [ADDRESS OF
LENDER], with a copy to us.

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

Yours sincerely,

[NAME OF BORROWER]
Form of acknowledgement
[On headed notepaper of the insurer)

[NAME OF LENDER]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]

[DATE]

Dear [NAME OF LENDER],

Debenture dated [DATE] between [BORROWER] (Borrower) and [LENDER] (Lender)
(Debentire)

We confirm receipt from the Borrower of a notice (Notice) dated [DATE] of [a first fixed charge
in favour of the Lender OR an assignment to the Lender, subject to a provise for reassignment] of

all the Borrower's rights in [DESCRIBE INSURANCE POLICY AND ITS NUMBER] (Policy),
including all claims, the proceeds of all claims and ail returns of premiums in connection with the

Policy.

[Terms defined in the Notice shall have the same meaning when used in this acknowledgement.]

We confirm that:
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We accept the instructions and authorisations contained in the Notice and agree to comply
with the Notice.

We have [noted the Lender's interest on the Policy as [DESCRIBE NOTATION REQUIRED
BY LENDER TO BE ENDORSED ON POLICY, FOR EXAMPLE, FIRST MORTGAGEE]
OR named the Lender as composite insured in respect of its own separate insurable interest
under the Policy] (except in relation to public liability and third party liability insurances).

There has been no amendment, waiver or release of any rights or interests in the Policy since
the date the Policy was issued.

‘We have not, as at the date of this acknowledgement, received notice that the Borrower has
assigned its rights under the Policy to a third party, or created any other interest (whether by
way of security or otherwise) in the Policy in favour of a third party.

The Policy shall not be avoided or vitiated as against the Lender by reason of the act or
default of any [other] insured party or any misrepresentation, non-disclosure or failure to
make a fair presentation of risk by any [other] insured party.

[We waive our rights of subrogation against the Borrower, the Lender and the tenants of any
charged Property other than any such rights arising in connection with any fraud or criminal
offence committed by any of those persons in respect of any Charge Property or the Policy.]

We will not repudiate, rescind or cancel the Policy, treat 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 Lender.

The Lender will not have any liability for any premium in relation to the Policy unless it has
expressly and specifically requested to be made liable in respect of any increase in premium
or unpaid premium in respect of the Policy.

This letter, and any dispute or claim (including non-contractual disputes or claims) arising out of
or in connection with it or its subject matter or formation), shall be governed by and construed in

accordance with the law of England and Wales.

Yours sincerely,

[NAME OF INSURER] -
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Schedule 5 Notice and acknowledgement - bank 2ccount
Part I Form of notice

[On headed notepaper of the Borrower)

[BANK, FINANCIAL INSTITUTION OR OTHER PERSON]

[ADDRESS LINE 1]

[ADDRESS LI"NE 2]

[POSTCODE]

[DATE]

Dear [NAME OF ADDRESSEE],

Debenture dated [DATE] between [BORROWER] and [LENDER] (Lender) (Debenture)

This letter constitutes notice to you that under the Debenture [{a copy of which is attached)] we have
charged, by way of first fixed charge, in favour of the Lender all monies from time to time standing to the
credit of the account held with you and detailed below (the Account), together with all other rights and
benefits accruing to of arising in connection with the Account (including, but not limited to, entitlements

to interest):

Name of Aecount: [NAME OF ACCOUNT)

Sort code: [SORT CODE}

Account number: [ACCOUNT N-UMBER]

We irrevocably instruct and authorise you to:

» Disclose to the Lender any information relating to the Account requested from you by the Lender.

» [Comply with the terms of any written notice or instructions relating to the Account received by you
from the Lender.]

o [Hold all sums from time to time standing to the credit of the Account 1o the order of the Lender.]

» [Pay or release all or any part of the monies standing to the credit of the Acceunt in accordance with
the written instructions of the Lender.]

[We acknowledge that you may comply with the instructions. in this notice without any further permission
from us.] ' -

[We are not permitted to withdraw any amount from the Account without the prior written consent of the
Lender.]

8788170



[The instructions in this notice may only be revoked or amended with the prior written consent of the
Lender. ]

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

Please [acknowledge receipt of this notice OR confirm that you agree ta the terms of this notice and to act
in accordance with its provisions] by sending the attached acknowledgement to the Lender at [ADDRESS
OF LENDER], with a copy to us.

Yours sincerely,

Signed.......oooic s
[NAME OF BORROWER]

Part2 Form of acknowledgement

[Or headed notepaper of the bank, financial institution or other person]
[LENDER]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]
[DATE]
' Dear [NAME OF LENDER],

Debenture dated [DATE] between [BORROWER] (Borrower) and [LENDER]} (Lender)
(Debeniure)

We confirm receipt from the Borrower of a notice (the Notice) dated [DATE] of a charge (on the terms of
the Debenture) over all monies from time to time standing to the credit of the account detailed below (the
Account), together with all cther rights and benefits accruing to or arising in connection with the Account
(including, but not limited to, entitlements to interest).

We confirm that we:

s Accept the instructions cantained in the Notice and agree to comply with the Naotice.
» [Will not permit any amount to be withdrawn from the Account without your prior written consent.]
¢ Have not received notice of the interest of any third party in the Account.

¢ Have neither claimed nor exercised, nor will claim or exercise any security interest, set-off, counter-
claim or other right in respect of the Account.

The Account is:
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Name of Account: [NAME OF ACCOUNT)]
Sort code: [SORT CODE]
Account number: [ACCOUNT NUMBER]

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

Yours sincerely,
Signed....vvneirn s
[NAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
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Executed 2s a deed by CAITIZEN W A0

HOUSING LLF acling by
Blewandas Ledlad .,
duly authorised by ALLIED
HOUSING LIMITED two sign
on its behalf as member of
CITIZEN HOUSING LLP, in
the presence oft

MNAME

S..0sut Cuome| M bfono Lagen

ADDRESS

DCCUPATION

Executed as s deed by ALLIED
HOUSING LIMITED acting by Dircctor
Ahtegndes. Belad. . a

director, in the presence of!

ADDRESS |

.éﬁ‘.ﬂ@,.taﬁ&)ﬂ....ﬁu& Yo
QCCUPATION
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