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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8159063

Charge code: 0815 9063 0002

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 25th May 2022 and created by THORPE & FLETCHER
DEVELOPMENTS LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 31st May 2022 .

Given at Companies House, Cardiff on 7th June 2022

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

Companies House s



Legal Mortgage

Date 25 MmaAaN 2022

(1) THORPE & FLETCHER
DEVELOPMENTS LIMITED as
Borrower

(2} LENDNET PROPERTY LLP as
Lender
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This Deed is dated 25 MAY 2022 '
~ Parties '_ o o 5
(1) THORPE & FLETCHER DEVELOPMENTS LIMITED lncorporated and reglstered in...... _

H1 Ash Tree Court, Mellors Way, Nottlngham Business Park Nottlngham NGE . 6PY
-(Borrower), . '

2 - LENDNET PROPERTY LLP a I|m|ted I|ab|I|ty partnershlp registered in England and
©wales with reglstratlon number 0C384757 whose registered oft"ce is at 1 Klng Wllllam_
Street, London Unlted Klngdom EC4N 7AF (Lender) :

- Reutals _

| A) The Borrower owns the Property _ _ -
B‘) - Under this Deed, the Borrower provides secunty to the Lender for aH |ts present and
L future obligations and liabilities to the Lender R :

T IT IS HEREBY AGREED _ '

1 Def' nltlons and mterpretatlon '

11 Deflnltlons o

The followmg deﬁmtlons apply in this Deed:

Ass_lgned Agreement : means each and aI[ of the followung both present and
SR L future o _ _
(a) . any development_ documents entered:
. into with the approval of the Lender
including without limitation alt building
contracts and appointments or related
‘documents including any - collateral
warranties provided to the Borrower;
(b) each. contract “in . respect of any =
~ disposal of any Charged Asset;

: '(c) 'any 'Iease of the Property;
(d)_ '_ any managlng agents agreements |
(e each agreement specnﬂed m-EFreH-.gd'm.Au_udl
s angd’ : | w

(f) -~ all_other agreements in which the
' -Borrower has an interest,

in each case including any guarantees or suretles-
- entered mto in. respect of them. - : :

_--Business Day R a day other thar a Saturday, Sunday or pubhc hollday'_
S : " in England when banks i London _are open for
SRR busmess :

. Certificate of Title 'any report on or certifi cate of tltle relatlng to the"_ '
a S -Property supplied to the Lender by the Borrower (or on

. its behalf) ' .
_Charged Assets  all the assets, p_roperty and _und_e:rtak'ing of ‘the
SRR ' * Borrower, which are, or are intended to be, subject to
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R the Securlty created by, or pursuant to this Deed (and
references  to the Charged Assets shall ‘include ..
- references to any part of them) ' S

L Default Rate 10.5% per a_nnum-.

Delegate'_ e o any person appointed by the Lender or any Receiver
- ' . . under clause 16 and any person appomted as attorney -
- of the Lender Receiver or Delegate. '

Environment - thenatural and man-made enwronmentmdudmg aII or .

: ' ' h any of the following media, namely air, water and land
(including air within “buildings and Other natural ‘or
man-made structures above or below the ground) and
any living - organisms (rncludlng man) or systems

T supported by those media. ' : :

Environmental Law .~ all apphcable laws, statutes, regulations, second_ary-_ '
: R ' legislation, bye-laws; common law, directives, treaties
“and other measures, judaments and decisions of any
~court or tribunal, codes of practice and guidance notes
in'so far as they relate to or apply to the Environment.

-'Environnien'tal'-LiCence _ -any'a'uthonsatlon permit. or. Ilcence necessary. under
- B ‘Environmental Law i) respect of any of the Charged' '
.Assets .
'_ 'E_\re_nt of Default .. "'any of the followrng events;”

(@)  the Borrower fails to pay. any-sum payable by'
" it, unless its failure to pay is caused solely by
an administrative error or technical problem -
and .payment-is made within three Business
' Daysof its due date; | _ :
(b) - any covenant (induding but nat limitéd to any
. finandial covenant), representahon warranty or.
" statement rmade, repeated or.deemed made by ..
the Borrower in, or pursuant to, any provrs_lon' '
of this deed or any documenit urider which the .
“Borrower owes obligations to the Lender is {or -
proves to have been) incomplete, untrue, .
incorrect or misleading when made repeated -
or deemed made; . :

. (¢) -~ the Lender has reason to belreve the Borrower

' " is or'is likely to be,-unable to pay its debts as
they fall due, or any step.is taken by the-.
- Borrower or any of its creditors or any other

_person under any insolvency or bankruptcy faw

Or-process or any creditor takes recovery action -

" against the Borrower, whether or not this
involves the enforcement of secunty, '

(d) the Lender_recelves rotice to terminate any
" guarantee given_ to it pursuant to this deed. or'
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. _obhgatlons to the Lender
&) if: o o
................................................................. 0 eny-'Financiel triiobledness owing- by -
... the Borrower is not paid when due or -
"""""""""""""""" ' o _ within any 0r|g|nally apphcable grace .

R R -penod or

{n any Financial Indebtedness owmg by'_

e . the Borrower becomes due, or capable
E R . or being declared -due and payable
o o prior to its stated maturity by reason of
o - : an event of default (howsoever .
described); ' o

(i) any commitment for indebtedriess

~ owing by the Borrower is cancelled or

suspended by - a -creditor- of the

Borrower by reason of an.event of

: c_ief_ault (ho_wsoever_ descrlbed), or

(iv)-  any creditor of the Borrower becomeés

. entitled. to declare any Financial
‘Indebtedness due and payable prior to

its stated ‘maturity by reason of an

. event. of . default (howsoe\_fer

_descrlbed), E IR

n.- control {as defined in Sectlon 1124 of the
: "Corporatlon Tax Act 2010) of the Borrower
- {which is not an individual) is acquired by any
person or- group.. of connected persons not -
having control of the Borrower without the pnor :
written consent of the Lender ' ' :

(@)  the Borrower stops or suspends payment of any' :
B of its debts, er is unable to, or admlts__lts -
' 'rnablllty to, pay its debts .as they fall-due;

(h)- ~ the value of the Borrower’s assets is less than
- itS liabilities (taking into account contlngentand o
: prospectlve liabilities); ' :

NO:E moratonum is declared in respect of any
mdebtedness of the Borrower; - -

| () - any action, proceedmgs procedure or step |s'_ :
taken for: :

i the suspensmn of payments a

‘moratorium -+ of . any

'~ indebtedness, - winding - up,

~dissolution, administration or

reorganisation. - (Using @
‘voluntary -~ arrangement,
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'otherwwe) of the Borrower or -

(i} the composrtmn, compromlse,
' ' asmgnment or arrangement
with any crechtor or

(i) theé. . appointment. of &
" hquidator, - receiver,
- administrator, - compulsory
manager -or other ~simifar .
- officer in respect of -the
‘Borrower or any of its assets;
or oo o '. S
(iv) the enforcement of any
. Security over any assets of the
Borrower; o '
(k) - the Borrower commences negotiations, or
enters - into -any composition, comproriise, -
_ a55|gnment or arrangement, with cne ‘or-more
of its creditors with a view to rescheduling any
of its. indebtednass (because of actual or
antlmpated ﬂnancnaf difft culties), o

M - any ‘event occurs (or orcumstances exust)'. h
_ which, in the Lender’s opinion, has or is likely. .
to materially and - adversely affect the
. Borrower’s abllity to perform all or any of the
--'obllgat:ons under, or atherwise comply with the -
terms of, any provision of. this deed or any
document under which the Borrower owes -
- obligations to the Lender or any other matenal B
" document (in the opinion of the Lender, acting
_ reasonably) to which it is a- party;
o(m) a - distress, attachment, - - execution,
. expropriation, - sequestration- or another
- analogous legal process is levied, enforced or
- sued out on, or against, the Borrower's assets .
~ forits equwalent in other currencies) and is not
dlscharged or stayed within 21 days '

(n) the Borrower - repudrates or- ewdences an' o
' intention to repudiate any provision of this dee_d '
~or any document under which the Borrower =
' owes oblrgations to the Lender;

"(D) . _any provision of this deed ‘or any document
R . under which the Borrower owes obligations to .~
* the Lender ceases to be in full force and effect
or any Security created by such document, or © -
- any. subordination or.. priority’ or ranking. -
arrangement - created  under such document .
ceases to be Iegal valid bindmg, enforceable.
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_ than the Lender) to be. meffectlve

___________________________________ (p)  the Borrowes suspends or ceases to carry on

B *(or threatens to suspend or cease to carry on) -~ -
- all or a substantial part of its busmess '

L (@) the Borrower loses or-does. not possess any. .
''''''''''''''''''''''''''''''''''''''''''''''''' R . authonsatlon, licence, (mcludmg any . permlt'_ o
""""""""""" S necessary- to. comiply- with all- environmental
laws) or consent which is necessary to carry on-
its busmess or to comply W|th its contractual.

S O . ~_ obligations;

(r)  any daim, dispute,'mate'rial. Iitig_ation or other
proceedings are threatened ot taken against.
the. Borrower which might have a. material

" adverse effect on thé Borrower or its business; -
- (8) . the Borrower is iri breach of any material term
T of any other contractual arrangement to Wthh U
Ctis a party {financial or otherwrse),

S the conditions subsequent referred. to In any -
. document under ‘which the Borrower owes
obligations to the Lender, if any, have not been
- satisfled within the required time limit;
(u). - the Borrower fails, in the-Lender's opinion, to
: - comply with any. provision. of this deed.or any -
- _document under which the Borrower owes
. obllgatlons to the Lender; or.

(v) . " any of the events set out in paragraphs (a) to
o (W) above occur in relation to any guarantor,
‘person or other party which ha_s provided a
~ guarantee or Security to the Lender for any. .
. -obligations owed by the Borrower to: the Lender
N _'_from time to time. : '

Financial Collateral - has the meanmg g:ven to that expressmn in the -
' " . -_Flnanual CoHateraI Regulatmns o '

Fin'ancia_l' 3 "C_ollat'er'al. the Financial Collateral Arrangernents (No 2).
Regulations . . -Regulatlons 2003 (st 2003/3226)

3 Financial Indebtedness  any indebtedness of the Borrower for.or in respect of =

(a) - borrowing or’ ralsmg money, -including any
o 'premlum -and. any capltahsed mterest on that
- money, :

(b) any  bond, note loan  stock, -debenture,
' _comrneraal paper or SImllar mstrument
' (©) . any acceptances _under any’ acceptance credit
' - (or dematerialised equivalent); bill discounting,
note purchase or documentary credit facilities;
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(d) monies  raised by sellmg, assigning or -
d|5count|ng receivables or other financial assets -
~on terms that recourse may be had to the
' Borrower if those receivables or ﬂnandal assets
are not pard when due, :

{e). any deferred payments for assets of services
" "acquired, othér than trade credit that Is given
. In the ordinary course of trade. and whlch does
- hot invelve -any- deferred payment of any
. amount for more than 60 days, .

) 'any cap|tal balance outstandmg under any_ o
- finance lease, :

(@) . any counter- lndernnlty obllgatlon in respect of -
' any guarantee, bond, indemnity, standby letter
of credit or other instrument issued by a third
'party in connectlon wath .the - Borrower's
performance of a contract; S

“(h). - any other transactlon that has the commerdal
_effect of borrowing (including any forward sale -
or. purchase agreement and any liabilities that .
are not shown as. borrowed maney on - the
Borrower's barance sheet because™ they are
- _contmgent condrtlonal or otherwnse), _

NORE _any _derivative - transaction entered into-in .
connection with- protection against or benefit.
- from fluctuation in any rate or price (and when
. cal'culating the value of an‘y' derivative
transaction, only the marked to market value
shall be taken into account); and '

O any guarantee, counter-indemnity or other.
. assurance against financlal loss given by the -
-+ Borrower for any indebtedness of the type
- - referred to 'in. any other, paragraph of this '
definition mcurred by any person, . :

" when calculatlng Flnandal Indebtedness no hablhty
~.shall be taken into account more than once. :

" Insurance Policy ~each contract ‘and pollcy of insurance effec'ted or
o - maintained by the Borrower from time to tlme relatmg. h
to the Property :

LPA 1925 ﬁ S the Law of Property Act 1925'

. Permltted Secunty | any Secunty entered inte by the Bor_rower W|th the
o : SRS prlor written consent of the Lender
- P_rop_ert'y-' IR ' the freehold or Ieasehold property (whether registered
T . or unregistered) owned by the Borrower described n
- Schedule 2. : '



Receiver & receiver or receiver and manager appornted by the
o -l_ender under clause 14 ' .

Rental Income o all amounts. paid or payable to or for the account of the _

e ' " Borrower in connection with the letting, licence or-
- grant of other rights of use or occupatlon of all or any-

3 part of the Property, '

"Rent Account o the Borrowers account as may be numbered or_ .
: ' deSIgnated from time to time.. :

. Secured Liabilities - all pre_sent and future .obli.gat_ior]s'and liabilities of the-
' Borrower to the Lender, whether actual or contingent-
and whether owed Jomtly or severally, as principal or
: surety or in.any other capacity and whether or not the .
. Lender was an original party to the relevant transaction..
. and in whatever name or style, together w_|th all.
interest (including, without limitation, default interest) .
accruing. in respect of those obligations or liabilities.

- Security . any mortgage, charge (whether fixed or floatlng, legal -
' .. or_equitable), pledge, lien, a55|gnment by way of
security. or other security interest ~securing any .
- obligation of any person, or any other agreement or .
arrangement havmg a 5|m|Iar effect '

- Security _ Financial . has the meanlng given to that expressuon in the-_
Collateral Arrangement - Fmandal Collateral Regulatlons .

- Security Period the perrod startlng an the date of thlS Deed and. endlng '
' T : : . 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. -

Valuation_ L any valuatson relatlng to the Property supplled to the S
TR -Lender by the Borrower (oronits behalf) :

) -VA'_I‘_" B ) value added tax or any equwalent tax chargeable in
S o the UKor elsewhere : :
12 Interpretation
Inthis Deed:
_ 12.1 _clause and Schedule headlngs shall not affect the mterpretatlon of thiis Deed

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

123 _ unless the context otherwise requires, words in the smgular shall mclude the
= plural and in the plural shall include the singular: ' b

1.2.4 - unless the context otherw:se reqwres a reference to one gender shall mclude .
. a reference to the other genders :
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- and permltted transferees and this Deed shall be blndmg on and. enure to the.
benefit - of, the . parties to thls Deed and thelr respective personal
representatlves, SLCCESSOrs, permltted assigns and permitted transferees, '

126 a reference to a statute or statutory provision s a. reference to |t as amended,
e extended orre- enacted from tlme totime;

'1.2.7 @ reference to'a statute or. statutory provision shall include all subordinate
' legislation made from time to’ t|me under that statute or statutory provrsron o

128 a reference to wrltlng or written lncludes fax and emall

1.2.9 ‘an obligation on a party not todo somethlng mcludes an obllgatlon not to allow
- -that thing to be done; : : :

- 1.2.10 a reference to this Deed (or any prowsron of it) or to any other agreement or
' document referred to |n this Deed is a reference to this Deed, that provision-or-
such other agreement or document as amended (in each case, other than in
: breach of the provrsrons of th|s Deed) from time to tlme

1.2.11 - unless the context otherwise requlres a reference toa clause or’ Schedule is to- |
a clause of, or Schedule to, this Deed ' e

"1.'2;12_any words . following the -terms mcludlng, include, - in partlcular for o
.example or-any similar expression shall be construed as liustrative and shall
not limit the sense of ‘the words, descrlptlon def nition, phrase or term .
. _precedlng those terms - :

1213 a reference to an amendment includes a novation, re-enactment,
-replacement, restatement, ~supplement - or . variation (and amend and
. _amended shall be construed accordingly); -

~1.2:14 a reference to assets mcludes present -and- future - propertles undertaklngs
: revenues, rrghts and benef ts.of every description; :

1215 a reference to an authorlsatlon mcludes an approval, authonsatlon consent '
' exemption, fi lrng, llcence notarisation, reglstratlon and resolutron S

1.2.16 a referenice to continuing in relation to an Event of. Default means an Event o
" of Default that has not been waived;

- 1.2.17 a reference to determlnes or determlned means, unless the contrary lS _
--.lndlcated a determination made at the absolute dlscretlon of the person.
‘making it; and o : : R
1.2.18 a reference to & regulat_ion include's'_any ‘regulation, rule, official directiye-, :
- request or guideline {whether or not having the force of law) of any
governmental inter- governmental or supranational body, agency, department
or regulatory, self regulatory ar other authorlty or orgamsatlon :

| L3 . Clawback _ _ _
o If the L.ender consrders that an amount pard by the Borrower in respect of the Secured .'
- Liabilities -is. capable of belng avoided: or otherwise. set aside on the fiquidation -or -

. administration of the Borrower or otherwise, then that amount shall not be con5|dered- o
- to have been rrrevocably paid for the purposes. of thls Deed '

14 'Nature of security over real property

' A reference in this Deed to a charge or mortgage of orover the Property mcludes
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_ 1.4.1 - all buildings and fixtures and fittings (including trade and tenant‘s fxtures and _
: - fittings) and fixed plant and machlnery that are 5|tuated on or form part of the .
Property at any. time; . . :

- 1.4.2 - the proceeds of the sale of any part of the Property and any other monles pald .'
S or payable in respect of or in connection with the Property;

. "1.4.3  the benefit of any covenants for title given, or entered into, by any predecessor:
' +in title. of the Borrower in respect of the" Property, _and any monles paid or
payable in respect of those covenants; and

' -1.4.4 ~all rights. under any- licence, agreement for sale or- agreement for lease |n
. respect of the Property ' :

1.5 o Law of Property (Mlscellaneous Prowsnons) Act 1989

For the purposes of section 2 of the Law of Property (Mlscellaneous Prowsmns) Act
1989, the terms of any facility agreement; offer letter or loan agreement and of any -
side letters between any parties in relation to the- facility agreement offer Ietter or Ioan
agreement are rncorporated 1nto th|s Deed : : : '

18 Perpetmty period '

I the rule against perpetuities applles to any trust created by thlS Deed, the perpetuity .
period shall be 125 years (as specified by section 5(1) of the Perpetu1t|e5 and
. Accumulations Act 2009) : . . _

1.7 | -Schedules

"~ The Schedules form part of thlS Deed and shall have effect as if set out in full in the N
body of this Deed. Any reference to this Deed mcIudes the Schedules '

2 - Covenant to pay -
21 Covenant to pay _ _ _
o The Borrower shall on demand pay to the Lender and drscharge the Secured L|ab|I|t|es :
. when they become due. : : o
_ 32 'Interest ' _ Ny o
o - The Borrower covenants with the Lender to pay |nterest on any -amounts’ due under - _
. clause 2.1 from day to day until full discharge (whether before or after ]udgment R
Ilqmdatlon winding-up or adm1n|strat|on of the Borrower) at the Default Rate, provided
that, in the case of any cost or expense, such interest shall accrize and be payable as

from the date on which the relevant cost or expense arose. wrthout the necessnty for
- any dernand being made for payment : :

3 Grantof securnty
. 31 i _Legal mortgage and flxed charges -

Asa cont|nu|ng securlty for the payment and d|scharge of the Secured L|abnl|t|es the
Borrower W|th full title guarantee charges to the Lender: -~

3n1 by way of afi rst Iegai mortgage, the Property, and
3;_1.2 by way of & first fixed charge

3. 1 2.1 allits rlghts in each Insurance Pollcy, |nclud|ng all clalms the proceeds -
—of aII claims and all returns of premiums in. connection with each .
Insurance Policy, the Rental Income and the benefit of any’ guarantee o
or secunty in respect of the Rental Income all |ts nghts in each '
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the performance of an Assrgned Agreement to’ the extent not -
effectwely a55|gned under clause 3. 2; : o

3. 1 22 the benefit of all other- contracts guarantees appomtments and S
warranties relating to the .Charged Assets and other documents to
" which the Borrower is a party or whlc_h_a_re in its. favour or of which it _'
~has the benefit relating to any létting, development, sale, purchase;
. use or the operation of the Charged Assets or otherwise relating to the -
- Charged Assets (including, in each case, but without limitation, the
- right to demand and receive all monies. whatever pavable to or forits
- benefit under.or arising from any of them, all remedles provided forin -
“any of them or available at law or in equity in r_elatlon to any.of them, .
the right to- compel performance of any of them and all other righ'ts o
mterests and benefits whatever accrumg to or for |ts benef t ansmg -
from any of them), _ o

' 3.1.2.3 all licences, consents and authonsatrons (statutory or othenvlse) held _'
' " of required in connectson W|th its business carried on at the Property_
orthe use of any Charged Asset, and all raghts in connechon wrth them
and - . .

3.1.2.4 all manies from time to tlme standlng to the credit of the Rent Account o
. together with all rights and benefits accruing to.or arisingin connectlon '
_withi the Rent Account (mcludmg, but not limited to entltlements to
-mterest) : . : -

32 Assugnment

Asa contlnumg secunty for the payment and dlscharge of the. Secured L|ab|||t1es the -
Borrower with full title guarartee assigns to the Lender absolutely, subJect to a provisa
' for reaSSIgnment on vrevocable dlscharge |n full of the Secured L|ab|I|t|es

_3.2,1 all its rights in each Insurance Pollcy, mcfudlng all daims, the proceeds of all
: claims and all returns of premlums in connectlon with each Insurance Policy;

3.2,2 - the Rental Income and. the benef‘ t of any guarantee or securlty n respect of
the Rental Income; and :

o 3.2.3 all its rights in respect of each A55|gned Agreement and the benef t of any : :
guarantee or secunty for the performance of an A55|gned Agreement '

-provuded that nothlng in thlS clause 3.2 shall constltute the Lender as mortgagee in.
- _possessmn ' : : '

4 Perfection of securlty _ :
41 Reglstratron of legal mortgage at the Land Reglstry

. The Borrower consents to an application being made by the Lender to' the Land
Reg|strar for the followmg restr:ctlon in-Form P to be reglstered agalnst its title to 'the

Property: . _ _

. "No dlsposmon of the reglstered estate by the proprletor of the reglstered estate, or .
by the proprietor of any registered charge, not being a charge reglstered before the'_ '
entry of this restriction, is to be registered W|thout a written consent signed by the
proprietor for the time being of the charge dated [DATE OF THIS DEED ]in favour of -
_LENDNET PROPERTY LLP referred to |n the charges reglster or thelr conveyancer '

42 "Further advances .
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-advances under any document to which the Lender and 'the Borrower are party- :
(rncludrng any obllgatlon to make avallable further advances) : "

__-4.3 . Flrst reglstratlon

- If the title to the Property is not reglstered at the Land Reglstry, the Borrower shall_
ensure that no person (other than |tself) shall be registered under the: tand Reglstratlon
Act 2002 as the proprietor of all or any part of the Property, wrthout the pnor wrrtten_' j

- _consent of the Lender. :

44 : Cautlons agamst first reglstratlon and notlces R

Whether or not title to the Property is reglstered at the Land Reg|stry, if any cautlon -
- against first reglstratlon or -any notice: (whether agreed or umlateral) is registered
- against the Borrower's title to the Property, the Borrower shall immediately provide the
" Lender with_ full particulars of the circumstances relatlng to such caution or notice, If
o such caution or notice was registered to protect a purported interest the creation of-
" . which'is not permitted-under this Deed, the Borrower shall immedlat’ely, and at its own
- expense, take such steps as the Lender may - require. to ensure that the cautlon or
" notice, as appl:cable, is wrthdrawn or cancelled ' -

. . 5 _ Liability of the Borrower _
.51 - Liability not dlscharged

" Thé Borrower's l|ab|lity under this Deed in respect of any of the Secured Llabllltles shall
not be. dlscharged preJudfced or affected by: S

511 'any security, guarantes; |ndernn|ty, remedy or Other nght held by, or ava||able .
© . te, the Lender that is,. or becomes whoIIy or partlally ;llegal v_0|.d or
- unenforceable on any ground . . . '

5.1.2 the Lender renewmg, determlnlng, varymg or mcreasmg any facmty or other .
- ftransaction . in any - manner or concurrlng in, "accepting or varying any.

" compromise, arrangement or settlement or omtttlng to clalm or enforce

© payment from.any other person or - '

'5.1.3 any other actor omission that but for this clause 5. 1, might haye dlscharged
' or othervwse preJudlced or affected the lrablllty of the Borrower '

5.2 Immedtate recourse

- The Borrower walves any nght it may have to reqwre the Lender to enforce any securlty _
cor other right, or claim any payment from, or. otherwise proceed against; any other
person before enforcmg this Deed agalnst the Borrower. . S '

6 'Representat:ons and warrantles o _
' 6.1 " Times for makmg representatlons and warrantles _

. The Borrower makes the representatrons and warrantles set out in this clause 6 to the
*Lender on the date of this- Deed are deemed to be repeated on each day of the Security _
Perlod with reference to the facts and cwcurnstances exrstlng at the time of repetltlon _

6.2_ - Ownershlp of Charged Assets

_The Borrower is the sole legal and ‘benefi Cla| owner of the Charged Assets. and has
good, valid and marketable title to. the Property '

63 . No Securlty
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6.4
6.5
6.6

6.7

6.8

6.9

6.10

611

612

6.13°

The Charged Assets are free from any Secunty other than Permltted Secunty and the
Security created by this Deed -

~No adverse clalms

C The’ Borrower has not recewed or acknowledged notice of any adverse clalm by any
_ person in respect of the Charged Assets or any interest in them ' : :

No adverse covenants

There are no covenants agreements reservatlons condltlons mterests nghts oF other

: _matters whatever that matenally and adversely affect the Charged Assets.

- No. breach of Iaws

There is ho- breach of any !aw or regu!atlon that matenal]y and adversefy affects the -
Charged Assets '

‘No lnterference in enJoyment

No facility necessary for the en]oyment and use of the Charged Assets is subject to_

“terms ent1thng any person to terminate or curtali |ts use, -

No overrldmg lnterests

Nothrng has. arisen, has been created or is sub5|st|ng, that would be an overndmg-

_interest in the Property.

No pl‘Ol‘IlbItIOHS or breaches

_ There'is no pTOthItIOFI on'the Borrower assigning its- nghts in any of the Charged Assets
-referred to in dause 3.2 and the entry into of this Deed by the Borrower ‘does nat; and -
* will_not, constitute a breach of any pohcy, agreement, document “instrument or

oblrgatlon bmdmg on the BorrOWer or its assets.

' Enwronmental compllance

The Borrower has at all times, complred W|th all apphcable Enwronmental Law and
Environmental Licences. o

'Informatlon for Valuatlons and Certifi cates of Tltle

6L 1 Al wr:tten mformatuon supphed by the Borrower or on its-behalf for the purpose

- of each Valuatnon and Certificate of Title was true and accurate in aft materral'
respects at its date or at the date (if any) on WhICh it was stated to be given. -

6.11.2 The |nformat|on referred to in clause 6. 11 1 was, at its date or at the date (lf_
© any) on which it was stated to be given, complete and the Borrower did not -
~-omit to supply any information that, if dlsdosed would adversefy affect the
VaIuatlon or Certificate of Tltle ' :

- 6,113 In the case of the first: Valuatlon -and Certlf cate of Title only,. nothrng has

occurred since the ‘date the information referred to in clause 6.11.1 was
supplied and the date of this Deed that would adversely affect such Valuatlon
or Certificate of Trtle : :

Avoidance of secu rrty

No Secunty expressed to be created. under this Deed -is’ I|ab}e to be avoided, or -

R otherwise set aside, on the I|qu|dat|on or admlnlstratlon of the Borrower or otherW|se

Enforceable securlty
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~ obligations of the Borrower and is, and will contlnue to be effective secunty over all
~ and every part of the Charged Assets in accordance W|th its terms. :

7  General covenants _
7.1 Negatwe pledge and disposal restrlctlons _
The Borrower sha[l notatany time, except WIth the prlor wrltten consent of the Lender -

- 7._1.1 “create, purport to create or permlt to subsist any Securrty on, or.in relatron to,
o any Charged Asset other than any Security created by thIS Deecl or any
Permltted Security; L . . _ :

_-?.'1.2 ~ sell, asslgn transfer part w1th possesston of or otherW|se dlspose of in any '
" manner (or purport to do so), aII or any part of or any mterest in; the Charged :
Assets; or . : '

7.1.3 create or grant (or purport to create or grant) any mterest in the Charged .
. Assets in favour of a th|rd party. ' : :

7.2 = Presewatlon of Charged Assets

“The: Borrower shall not do or permit fo be done any act or thing that woufd or mlght

- depreciate, jeopardise or otherwise prejudice -the secunty held by the Lender or -
-materially diminish the value of any of the Charged Assets or the effectlveness of the
“security created by this Deed. : '

73 Compllance with laws and. regulatlons

7.3.1. The Borrower shall not without the Lender's prior wrrtten consent use or
. permit the Charged Assets to be used in any way. contrary to Iaw o

7.:3.2 - The Borrower shall

7.3.2.1 comply with the requirements of any law or regulation relating to or
" affecting the Charged Assets or the use of them or any part of them, _

: .7 322 obtain, and promptly renew from time to t|me and comply WIth the -
terms of all authorisations that are required in connection with the -
- Charged Assets or their Use or that are necessary to preserve maintain -
or renew any Charged Asset; and : . '

_ 7. 3. 2 3 promptly effect any maintenance, modrf catlons alteratlons or repairs_ _
~ that are required by any law or regulation to be effected onor in
connectlon with the Charged Assets

7.4 Enforcement of rights.
R -The Borrower shall use its best endeavours to

741 procure the prompt observance and performance by the reEevant counterparty
to any agreement or arrangement with the Borrower and f‘ormmg part of the
Charged Assets of the covenants and other obligations. |mposed on such -
B counterparty, and

' "_7.4.'2' enforce any rights and |n5t|tute contlnue or defend any proceedlngs relatlng '
S to any of the Charged Assets that the Lender may require from time to time,

75 Notice of misrepresentation and breach

" The Bomrower shall promptly on becommg aware of any of the same, not|fy the Lender._
- .ln writing of o
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= mlsleadlng inany. materlal respect when made or cleerned to be repeated and.
752 any breach of any covenant set. out: in thls Deed o
' 7'.6' : Trtle documents - '

_ _The Borrower shall, on the executlon of thls Deed, dep05|t wrth the Lender and the_ o
- Lender shall for the. duratlon of this Deed be. entitled to hold:

7.6.1 all deeds and docum_enl:s of title relating to the Charged Assets that are in the
- possession or control of the Borrower (and if these are not within the
possession or control .of the- Borrower, the Borrower undertakes to" obtain
possession of all these deeds and documents of title); : :

- 7.6.2 -each Insurance Policy, and

763 a copy of each A55|gned Agreement certified to be a true copy by E|ther a
: - director of the Borrower or by the Borrowers sollcrtors - :

v Notlces to be given by the Borrower

7.7 1_ immediately followmg the accurrence of an Event. of Default or otherwise frorn - |
- tlme to time as.50 requested by the Lender at JtS sole- d:scretlon

7.7.1.1 give not_rce to the refevant | insurers of the assrgnment of the Borrower's

rights and interest in and _under each Insurance Policy (including the

_ 'pro'ceeds of any daims under that Insurance Policy) under clause 3.2.1

and procure that each addressee of such-notice promptly prowdes an
.acknowledgement of that not|ce to the Lender;

' _' 7.7.1.2 give notice to’ each of the other partles to each Assrgned Agreement
: _and any guarantee or security for the performance of an Assrgned _
~_ Agreement of the assignment of the: Borrower's rights and intérest.in
*and under each Assigned Agreement and each guarantee or security
for the ‘performance of an Assigned Agreement under clause 3.2.3and -~
- procure that each addressee of such. notice promptly provides an o
acknowledgement of that notice to the Lender and -

7.7.1 3 give notice to the bank, financial institution or other person (excludlng
_ the Lender) with whom the Borrower has the .Rent Account of the
- charging to the Lender of the Borrower's rights and interests in the
" - Rent Account pursuant to clause 3.1.2.4 and. procure that each
- addressee of such notice promptly provides an acknowledgement of
~ that netice to the Lender

7.7.2. The Borrower shall obtain the Lenders pnor approval of the form of any notlce
o or acknowledgement to be used under this clause 7.7.

-8 Property covenants
81 Repalr and malntenance

811 The Borrower shall keep aII premlses and f xtures and ﬂttrngs on the Property,'

N 1 H _ o : L '
'_8'.'1.1.1 good 'an_d_ sut)stantial repai_r and cond_ition and shall keep 'all premiees o
adequately’ and properly painted and decorated and replace any . - .

i Xtures and fittings that have become worn out or otherwise unfit for
Lse wrth others of a like nature and equal value ancl -
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_ accordance W|th all appllcable Iaws and regulatlons o
82 . Neo alteratlons - ' ' _
821 The Borrower shal] not W|thout the prior wntten consent of the Lender

8.2.1.1 pull down or remove the whole or any part of any burldmg formmg part
of the Property ner permit the same to’ occur, or- '

‘8. 2 1.2 make or permit to be. made any matenal alteratlons to the Property or..
sever or remove, or permit to be severed ar removed any of its fixtures
or fittings (except to make any necessary repairs or renew.or replace_ N
the same in accordance W|th dause.8.1).

- 8.2.2 | The Borrower shall'prom ptly give notice to the Lender if the premises or fi xtures
' or ﬂttlngs formlng part of the Property are destroyed or damaged

83 Development restrictions D
- The Borrower shall not without the pnor wntten consent of the Lender

8.3.1 .make or, in so far as |t is able; parmit others’ to make any appllcatron for- '
- planning permissmn or_developme_n_t consent in respect of the _Property, or

8.3.2 carry out, or permit er suffer to be carried  out, on the Property. any
o -development (as defined in each of the Town and Country Planning Act 1990
and the Plahning Act 2008) or change or. permlt or suffer to. be changed the -
- use of the Property .

84 Insurance _ _ _ )
8._4.1 The Borrower shaH insure and keep insured the Charged Assets agalnst

8 4.1, 1 loss or damage by fire or terrorist acts lncludmg any third- party Ilablllty
' arising. from such acts;

. 8.4.1.2 other risks, perlls and contmgendes that would be msured against by '
reasonably prudent persons. carrymg on the same class of busrness as
the Borrower and . : S

R 8.4 1L 3 any other nsk penls and contlngenoes as the Lender may reasonably
' T reqwre : S

: '8.4.2--'_Any such msurance must be with an msurance company or underwrlters, and -
' " on such terms, as are reasonably acceptable to the Lender and. must include.
_property owners' public liability and. third party Ilablhty insurance and be fornaot-.
-~ less than the replacement value of the relevant Charged Asset (meanlng, in
* the case of any premises ori the Property, the total cost of entirely rebuilding,
- reinstating or replacing the premrses in. the event of therr belng destroyed, -
together with architects’, surveyors', engineers' and other professronal fees and
_ charges for- shoring .or . propping - up, demolition, site. clearance and.
.- reinstatement W|th adequate allowance for |nﬂat|on) and loss of rents payable
- by the tenants or other occuplers of the Property for a period of at least three -
years, rncludlng prowsmn for.i mcreases in rent durlng the period of msurance '

o 8.4.3 . The Borrower shall, if requested by the Lender, produce to the Lender each.
' pollcy, certificate or cover note relating to any msurance requrred by clause .
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named as comp_OS|te |.nsur_ed in respect of its own separate |_nsurable mterest :
_under each Insurance Policy (other'than-public_' liability and third party liability .-
-insurances) effected or maintained. by it. or any person on- its behalfin
‘accordance with clause 8.4.1 but without the Lender having any liability for any _'
premium in relation to those Insurance Policies unless it has expressly and
- spedifically requested to be made I|able in respect of any mcrease in premlum
or unpaid premium In respect of. any Insurance Policy. -

8.4.5 ~ The Borrower shall ensure that each insurance Policy ef‘fected or malntalned
- by it or any person on its behalf in accordance W|th clause 8. 4.1 contains:

- 8. 4. 5. 1 a loss payee clause under WhICh the Lender is named as first loss payee ;
(other than In respect of any clalm under any. pUblIC |iabl|lty and third- -
party llablllty insurances);. : : :

] 4 5. 2 terms ensurlng that it cannot be avoided or wtlated as agamst the' -
.-Lender-by reason of the act-or default of any other. insured: party or
' ‘any. misrepresentation, non- -disclosure. ‘or failure  to make a falr
' presentatlon of nsk by any other. insured party;

~8.4.5.3 a waiver of each _|nsure_r s-rlghts of _subr.ogatlon against the Borrower,
. the Lender and the tenants of the Property other than any such rights
. arising in connection with any fraud or criminal offence committed by
. anyof those persons in respect of the Property o any Insurance Pohcy,_
and . L

' 8.4.5.4 terms ensurlng that no insurer can repudlate rescmd or cancel |t freat
' it as avoided in whole or in part nar treat it as expired due. 0 non- -
-payment of . premlum wnthout glvmg at Ieast 30 days pl‘lOl" wrltten _
. notice to the Lender ' .
85 g inSUrance premlun'-ls
 The Borrower shall: _
~'8.5.1 - promptly pay all premlums in respect of each Insurance Pollcy requrred by.

clause 8.4.1 and do all other thlngs necessary to keep that pollcy in full force '
-and effect; and - : S '

_8,5.'2 '_'(|f the Lender 50 requires) give to the. Lender copies of the receipts for all
premiums and- other payments necessary for effectlng and keeplng up each_' '
Insurance Pollcy required by clause 8.4. 1 B : :

8_.6'_ No mvalldatlon ofi msurance '

The Borrower shall ot do or omit to do or permit to be done of omitted, any act or_ _
thing that may mvalldate or otherW|se prejudlce any Insurance Pollcy requ1reo by clause
8.4.1. .. : _

- 87 Proceeds from Insurance Policies

Al monles payable under any Insurance Pollcy required by clause 8 4.1 shall (whether '
Coor not the. secunty constltuted by this Deed has become enforceable)

- 8 '/T 1 be-paid |mmed|ately to the Lender;

- 872 if they are not paid directly to the Lender by the insurers be held, pendmg such’
e -_payment by the. Borrower as trustee of the same for the beneﬂt of the Lender
and . . _ .
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8.8

8.9

8.10

812

- 873 at the option of the Lender be applled in maktng good or. recoupmg

expenditure in respect of the loss or damage for which those monies are
recelved orin, or towards d|scharge or reductron of the Secured L|ab|I|t1es

' Leases and licences affectlng the Property

'The Borrower shall not, without the prior wntten consent of the Lender

8.8.1 grant any ||cence or tenan_cy affectlng._th_e whole o_r any.p_art of the Prop.erty,.' _
or exercise. the statutory powers of leasing or of accepting surrenders under

section 99 or section 100 of the LPA 1925 {or agree to-grant any such licence '

or tenancy, or agree to exercise the statutory powers of easing or of acceptmg. _
surrenders under section 99 or section 100 of the LPA 1925), -

8.8:2 - inany ‘other way dtspose of ‘accept the surrender of, surrender or create any
- legal or equitable estate or interest in the whole or any part of the Property (or -
agree to dispose of, accept the surrender of, surrender or create any legal or
eqUItabIe estate or interest in the whole or any part of the Property),

8.8.3 et any person mto occupatlon or share occupatlon of the whole or any part:
_of the Property; or - - . .

8.8.4 '_'grant any consent or Ilcence under any lease or licence affectlng the Property :
.No restrlctwe obllgatlons o

: The Borrower shalf not, W|thout the prior wntten consent of the Lender enter into-any

onerous or restrictive obligations affecting the whole or.any part of the Property or.
create or permit to arise any overriding interest, easement or nght whatever inor over .
the whole or any part of the Property

| Proprtetary rlghts

The Borrower shall procure that no’ person shaII becorne ent:tled to assert any - '

proprietary or other like right or mterest over the who!e or any part of the Property, '

. without the prior written consent of the Lender
8.11
. The Borrower shall:

'Compllance with and enforcement of covenants

r: 11 1 observe and perform all ‘covenants, sttpulatlons and condltlons to whlch the. :
Property, or the use of it, is or- may be subject and (if the Lender SO requires) .

- produce to the Lender evidence sufficient ‘to satisfy the Lender that those -
covenants, stlpulatnons and condltrons have been observed and performed and -

8112 dlhgently enforce all covenants, stlpulatlons and COﬂdfthﬂS benefiting the

Property and shall not (and- shaII not agree to) walve release or. vary any of
the same : : :

NOtICES or clalms relatmg to the Property

8.12.1- The Borrower shall

8 12 1 lgive fuII parhculars to the Lender of - -any not[ce “arder, dlrect[on
designation, resolution, application, requirement or proposal given or
made by any public or local body or authonty {a Notice) that specifi cally '
applies to.the Property, or to the locality in which it is situated, within

~-seven days after becomrng aware of the relevant Notlce and '

8. 12 1. 2(|f the Lender S0 requn'es) lmmedlately, and at the cost of the
Borrower take all reasonable and necessary steps to comply w:th any
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representatlons |n respect of that Notice that the Lendef thrnks fit.

_________ 8:12.2 The Borrower shall give. full partlculars to the Lender of any claim, notice or .
L other. communication served on it in respect of any modifi catlon suspensmn or. '
o revocatlon of any -Environmental Licence or any alleged breach of any .
. Envn‘onmental Law, in each case relatlng to the Property :

813 : Payment of rent and outgmngs '
' The Borrower shall: '

) 13 1. where the Property, or part of it, is. held under a Iease, duly and punctually pay '
- all rents due frorn tlme to t|me and

8.13. 2 pay (or procure payment of the- same) when due all charges, rates taxes o
dutles assessments and other outgomgs relating to or |mposed on the Property o
.oran ItS occuprer

: "8.'1_4 . Rent rewews

- 8 14,1 The Borrower shall, if the Property is. subJect fo occupatronal leases or Ilcences, '
implement any upwards rent review prowsrons and shall niot, without the- prior -
written consent of the Lender, agree to any change in rent to Iess than the
. open market rental value of the relevant part of the Property '

8.14.2 The. Borrower shall not wrthout the prior written consent of the Lender, if the_
T _ Property is leasehold, agree to any change in the rent payable under the lease
- In excess of the open.market rental value and shall only agree to any upwards o
_rent review in accordance wrth the terms of the !ease

815 -En\nronment _ _
| . The Borrower shail in respect of the Property _
8 15.1 compfy with-all the requrrements of Envrronmental Law and |
. 8.15.2 obtarn and comply with all Envrronmental chences

8.16 ' Conduct of busmess on Property

 The Borrower shall carry on its trade and busmess ol those parts (rf any) of the
. Property as are Used for the purposes of trade or businessin accordance with the- .
standards of good management from time to time current in such trade or busrness L

8. _1'7 - Inspectlon

_ The Borrower shall permit the Lender, any Recerver and any person appornted by either -
- of them to enter on and inspect the Property on reasonable prior notrce '

'8.18 VAT option to tax |
~ The Borrower shall not wrthout the prror written consent of the Lender:
 8.18.1 exerose any VAT option to tax in relatron to.the Property, or.

" 8.18.2 revoke any VAT option to tax exercrsed and disclosed to the l_ender in wrltlng, :
before the date of this Deed. : : '

9 ..Asmgned Agreements covenants -' o
' 91 o Comply with terms of Assugned Agreements

: . The Borrower shall, unress the L.ender agrees otherwise rn wrrtlng, comply wrth the-
~terms of each Assrgned Agreement :
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9.2 'Newaiverofrights

The Borrower shall not “without the prior written consent of the Lender, “waive any
requlrernent of, or its rights under, any. Asagned Agreement :

93 -No amendment or termmatlon

The Borrower shall not, wuthout the pnor wrrtten consent of the Lender amend
- terminate, permit termination of, settle, compromlse rescind or dlscharge (except by
' performance) any Assigned Agreement. ' : :

9.4 - No abandonlng of actions or claims

The Borrower shall not without the prior wntten cOns'entlof' the Lender, abandon',' _
~ walve, dismiss, release or discharge ‘any action, claim or proceedings against any
counterparty or other person in connectlon W|th any Assngned Agreement ' :

10 = Rental Income covenants _ _
0.1 Collectlon of and deallngs Wlth Rental Income

. 10 1.1 The Borrower shall not deal with the Rental Income except by gettlng itin-and
. realising ‘it in the ordinary- and usual .course of its business and shall,
- immediately on receipt, pay all Rental Income ihto the Rent Account or into _
‘such other account as the Lender may direct from time to time, The Borrower.
‘shall, pending that payment in to the Rent Account or other account hold all-
Rental Income on trust for the Lender. : : :

K 1'0'.1'.2 The Borrower agrees with the Lender that any monies recelved by the Lender .
L “under clause 10.1.1 shall not const:tute the Lender as rnortgagee ir possessmn.' '

' of the Property.

' 10_.1..3 The Borrower agrees with the Lender that it shall not be entitled to receive,
' utilise, transfer or withdraw-any credit balance from time to time on the Rent” - -
Account: except wrth the prior written consent of the Lender '

10.2 Notice of assugnment of Rental Income

 The Borrower shall, promptly followmg the occurrence of an Event of Default: give
. notice to the relevant tenant, guarantor or surety of the assngnment under clause 3.2,2 .
of the Borrower's rights and interest to- the Rental Income and each guarantee or -
security in respect of the Rental Income and procure that each addressee of such notice
'promptly prowdes an. acknowledgement of that notice to the Lender

-'11 Powers of the Lender
C111 Power to remedy

'_'11 1.1 The Lender shall be entltled (but shali not be obllged) to rernedy, at any tlme,
a breach by the Borrower of any of its ob[[gahons contained in this Deed.

11, 1. 2 The Borrower irrevocably authonses the Lender and its agents to do aII thlngs
: that are necessary or deswable for that purpose, :

- 11'-1.3 Any monies expendecl by the Lender in remedylng a breach by the Borrower -
of its (obligations contained in this Deed shall be reimbursed by the Borrower o
to the Lender on a full mdernnlty basis and shall carry interest in accordance .
“with clause 8.1, : :

11.1.4 In remedymg any breach in. accordance wuth thrs clause 11.1, the Lender 1ts
- 'agents and their respective officers, agents and employ_ee_s shall be entitled to _
enter onto the Property and to take any action as the Lender may reasonably =

20fPage '



repalrs, other works or development o
‘112 Exercise of rlghts N

. The rlghts of the Lender under clause 11,1 are without preJudlce to’ any other nghts of
“the Lender under this Deed. The exercise of any nghts of the Lender under thls Deed
shall not make the Lender liable to account as a mortgagee in possessuon :

. 11.3_- ' Lender has Recewer S powers

_ .To the extent perrmtted by law, any right, power or d|scret|on conferred by this Deed_
~{either expressty 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
"o any of the Charged Assets whether or not it has taken possession of any Charged -
_ Asset and without F rst. appomtlng a Recelver or notthhstandlng the appomtment of a
_ Recelver : : : :

E 11..4 -Conversmn of currency..

' .11 4.1 - For the purpose of, or pendmg, the d|scharge of any of the Secured Llabllltles, .
'the Lender may convert any monies received, ‘recovered or realised by it under.
this Deed (including the’ proceeds of any previous conver5|on under this clause
- 11.4) from their ‘existing currencies of denomlnatlon into any other currenmes
of denomlnatlon that the Lender may think fit. :

- 11.4.2° Any such conversion shaII be effected. at the' Lender's. then preva|l|ng spot :
o sel||ng rate of exchange for such other currency agalnst the e><|st|ng currency.

11,43 'Each reference in this clause 11.4- to a currency extends to funds of that -
- currency and, for the- avoidance  of doubt funds " of one currency may be
- _converted lnto different funds of the same currency :

11.5 New accounts

1151 If the Lender receives, of is deemed to have recewed notice of any subsequent
-Secunty or other interest, affecting all or part of the Charged Assets, the Lender
. may open a new account for the Borrower in the Lenders books. Without
"preJudlce to. the Lenders right to combine accounts, no money pald to the
- credit of the Borrower in any such new account shall be appropnated towards, -
or have the effect of dlschargmg, any part of the Secured Liabilities. o

1152 If the Lender does not open-a new account |mmed|ately on- recelpt of the
. notice, or deémed notice, referred to in dause 11.5.1, then, unless the Lender
gives express written: notice to the contrary to'th_e'Borrow'er,_aII payments made
- by the Borrower to the Lender shall be treated as having been credited toa.
" new account of the Borrower and not as having been applied in reduct|on of .
the Secured Liabilities, as from the time of receipt or deemed rece|pt of the
relevant notice by the Lender : : : : '

116 Indulgence

The Lender: rnay, at |ts discretlon grant time or other mdutgence or make any other
-arrangement, variation or release with- any person. not being a party to this Deed
(whether or not any such person is jointly liable with the Borrower) in respect of any -
‘of the Secured Liabilities or of any other security for them. without prejudice elther to '
this Deed or to the liablllty of the Borrower for the Secured L|ab1ht|e5 . : '

.12 When se_curl_t_y becomes enfo_rceable |
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- The secunty constrtuted by this Deed shall become |mmed|ately enforceable at any
time after the Lender has demanded payment of the Secured Liabilities or |f an Event
.of Default occurs. . : : o

_12.2' Dlscretlon

_ -Af’ter the securlty constltuted by this. Deed has become enforceable the Lender may, .
inits absofute discretion, enforce all or any part of that security at the times, in the
- manner and on the terms it thinks fit, and take possessmn of and hoid ar drspose of all.
-or any part of the Charged Assets : :

13 . .Enforcement of securlty_ _
131 Enforcement powers

' 13 1.1 For the purposes of all powers |mphed by statute the Secured Llab|I|t|es are - -
deemed to have become due and payable on the date of this Deed '

' '13 1. 2 The power of sale and other powers conferred by section 101 of the LPA 1925 _
' “{as varied or extended by this- Deed) shall be |mmed|ate|y exercisable at any -
. time after the secunty const|tuted by this Deed has become enforceable under

clause 12. 1 : :

. 13 1 3. Sectlon 103 of the LPA 1925 does not apply to the secunty constituted by this o
- Deed. :

132 . Extensmn of statutory powers of Ieasmg

“The statutory powers of Ieasnng and. acceptlng surrenders conferred on mortgagees L

.under the LPA 1925 and by any other statute are extended so as to authorise the
Lender and any Receiver, at any time after the security conistituted by this Deed has -
become enforceable, whether in |ts OWN name or.in that of the Borrower to o

- 13.2.1. grant a Eease or agreement for lease;
.13.2.2 accept surrenders of leases; or

: 13:2.3  grant any. option in respect of the whole or any part of the Property Wlth. '
' whatever rights relatmg to other parts of it,

'whether or not-at a premium and contalmng such covenants on the part of the
o Borrower and on such terms and conditions (including the payment of money toa - '

_Iessee or tenant on a surrender), as the Lender or Receiver thinks fit, without the need

to comply with any of the restnctnons rmposed by SECtIOHS 99 and 100 of the LPA 1925,

133 - Redemption of prior Security

13 3 1 At any time after the security constrtuted by this Deed has become enforceable '
or afterany powers conferred by any Security hawng priority to thlS Deed shall
have become exerosable, the Lender may:

1331 1redeem any pnor Security over- any Charged Asset;
13.3. 1 Zprocure the transfer of that Secunty to ltself and

| 13.3.1 3settle and pass the accounts of the holder of any prior Security (and '
' any ‘accounts . so settled and passed shall ;. In_the absence of any . .
manifest error, be conclusive and binding on the B'orrower)

13.3.2 The Borrower shall pay to the Lender |mmed|ate!y on demand all prlnopal '
mterest costs charges and expenses of and incidental to any such"
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part of the Secured Llablhtles
134 Protectlon of third partles

- No. purchaser mortgagee or other person dealmg W|th the Lender any Recewer or any '
- Delegate shaII be.concerned to enquire: :

13.4.1 whether any of the Secured Llabl|ltles have become due or payable or remain . '
“unpaid or undischarged; : '

1342 whether any power the Lender a Recewer or Delegate is purportlng to exercise -
has become exercisable or is bemg properly exercised; or E . '

13 4.3 how any money pald to. the Lender, any Recelver or any Delegate is to be :
_ applled . _ S

13.5 Prlwleges

.Each 'Receiver and the Lender is entltled to aII the nghts powers, pr:wleges and.
immunities conferred by the LPA 1925 .0n mortgagees and recelvers.

13.6  No Ilablllty as montgagee in possessmn

- ‘Neither the Lender nor any Receiver or Delegate shall be liable, by reason of entering - .
into possession of a-Charged Asset or for ariy other reason, to account as mortgagee .
in possession in respect of all or any of the Charged Assets, hor shall any of them be .
liable for any loss on realisation of, or for any act, default or omission for which a
' mortgagee in possession might be llable

13.7 Relinquishing possess:on :

. TIF the Lender any Recelver or Delegate enters rnto or takes possess:on of a Charged_
y _Asset itor he/she may at any time relinquish possessmn -

' '13.-8 _ _Concluswe discharge to purchasers

- The'receipt of the Lender; or any Receiver or Delegate shall be a concluswe dlscharge o
to a purchaser and, in making any sale or other disposal of any of the Charged Assets.
or in making any acquisltion in the exerclse of thelr respective powers, the Lender; and o
every Receiver and Delegate may do so for any conS|derat|on in any manner and on.
- any terms that it thinks fit. - : : S

- 13.9 - 'Right of appropriation’
13.9.1 To the extent that: | | |
. -13.9.1.1the Charged Assets_'c_onstitu_te Financial Collatera'l ;and
13.9.1.2this Deed and the obligations of the"Bo_rrower-unde_r it constitute a -
_ Security Financial Collateral Arrangement, IR : -
. the Lender shall have the right, at any time after the security constituted by
this Deed has become enforceable, to appropriate all or any of those Charged:

- Assets in or towards the payment or dlscharge of the Secured Liabilities in any R :
arder that the Lender may, in its absolute discretion, determlne

- 13 9 2 The value of any Charged Assets approprlated in accordance with this clause-
shall be, in the case of cash, the amount standing to the credit of the Rent

Account, together with any accrued but unpald mterest at the time the rlght
: ofapproprlatlon Is exercnsed : '
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“are commerually reasonable for -the purposes of the Fmandal Collateral_
Regulatlons -_ . o : : :

I 1§ .Recelvers _
o141 Appointment

At any time after the securlty constltuted 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 otherw:se in writing, any one or more persons to be. a Recelver of afl or any '

_ part of the Charged Assets, : :

142 ~ Removal -
The Lender may, without further notice (subject to sectlon 45 of the Insolvency Act
1986), from time to time, by way of deed, or otherwise in wntmg, remove any Receiver:

: appolnted by it and may, whenever it thinks fit, appomt a new Receiver in the place of
o any Recaiver whose appomtment may for. any reason have terminated.

- 14.3 Remuneratlon

- The Lender may fix the remuneratlon of any Recelver appomted by it without the'_
' restrictions contained in. section 109 of the LPA 1925 and the remuneratlon of the .
" . Receiver shall be a debt secured by this. Deed tothe extent not otherwrse dlscharged

_ 14;4 ' Power of appomtment addltlonal to statutorv powers

“The power to appomt a. Recelver conferred by this Deed ‘shall be in addltlon to all

. statutory and other powers of the Lender under the Insolvency Act 1986, the LPA 1925
or otherwrse, and shail be exercisable W|thout the restnctrons contalned in sectlons 103
and 109 of the LPA 1925 or otherwise,

. 145 Power of appomtment exercrsable desplte prlor appomtments

The power to. appeint a Receiver {(whether conferred by this Deed orby statute) shall'
be, and remain, exercisable by the Lender desp|te any prior appointment In respect of
. all or any part of the Charged Assets. :

146 Agent of the Borrower

Any- Receiver appolnted by the Lender under this Deed shail be the agent of the
_ Borrower and the Borrower shall be solely responsnble for the contracts, engagements
acts, omissions, defaults, losses and remuneration of that Recelver and for liabifities .
_ .mcurred by that Receiver. The. agency of each Recewer shall continue until the -
.- Borrower goes into . liGuidation. and after that the Recelver shaII act as pnnapal and .
" shall not becorne the agent of the Lender. =

15 Powers of Recelver _ _
151 _ Powers additional to statutory powers '

o 15 1.1 Any Recelver appointed by the Lender under this Deed shaII in add|t|on to the .
' ~ rights, powers and dlscretlons conferred on him/her by statute, have the nghts i
powers and discretions set out in clause 15 2to dause 15.20. '

) 15.1.2 A Receiver has all the Hghts, powers and dlscretlons conferred an a recelver o
.(or a receiver and manager) under the LPA 1925, and shall have those rights,
powers. and discretioris conferred on an ad_mini_Strati\_fe receiver under the
Insolvency Act 1986 whether he/she is an administrative receiver or not. .
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Recelver may (unless the document appornttng hlm/her states othermse) E
exercise all of the powers conferred o a Receiver under this Deed mdmdually _
and to the exclusion of any other Receiver. -

15 1, 4 Any exercise by a Receiver. of any of the | powers given by clause 15 may’ be on_ )
behalf -of the Borrower, the dlrectors of the Borrower or hlmself/herself

152 Repalr and develop the Property .

A Recelver may undertake or complete any works of repalr alteratton burldmg or
' development on the Property and may apply for and maintain any planning permissicn,
" development consent, building regulation approval or any other permrssron consent or-
ficence to carry out any of the same. :

153 Grant or accept surrenders of Ieases '

A Receiver may grant, -or accept surrenders of any leases or tenancres affectlng the-
Property on any terms, and subject to any COl’ldlthl’lS, that he/she thinks ﬂt

- 15.4 : Employ personnel and ad\nsers

E 15 41 A Receiver may provide - services and ernploy, or engage, any managers,
officers, servants, contractors, workmen, agents, ‘other personnel - and -
professmnal adwsers on any terms, and subJect to- any condltlons that he/she
thinks fit., - : o :

-15 4 2 A Receiver may dlscharge any such person or any such person appomted by
the Borrower. . '

'15.5 Make and revoke VAT optlons to tax
- A Recelver may make exercise or revoke any VAT optlon to tax as he/she thll’lkS flt
| '15.6 :'Charge for remuneratlon _ ' ' .

A Receiver may charge and recelve any sum by way of remuneratlon (in addition. to afl .
.- costs, charges and-expenses mcurred by hlm/her) that the Lender may prescnbe or-
_ agree with hlm/her S _ o

_ 15.7_  Take possess:on
A Recelver may take. |mmed|ate possessron of, getin and reallse any Charged Asset
- 15._8 Manage or reconstruct the Borrower s busmess ' '

A Recelver may carry on manage, clevelop, reconstruct amalgamate or dlverSIfy or R
- concur in carrying on, - managing,. developlng, reconstructing, amalgamatlng or ..~
' dlverslfymg the business of the Borrower carrled out at the Property ' '

159  Dispose of Charged Assets

A Recelver may grant optrons and licences over all or any part of the Charged Assets,’
‘grant -any other interest or right over, sell, exchange, assign or lease (or concur in
_granting optlons and licences over all or any part of the Charged Assets, granting any .
-other interest or right over, selling, exchanglng, assigning or leasmg) allorany of the - .~

Charged Assets in respect of which he/she is appointed for suich consideration and in

. -such manner (including, without limitation, by public auction. or private sale) and -
. generally on any terms and conditions. as hefshe thinks fit. A Receiver may promote,
. or concur in promotlng, a company to purchase the Charged Assets to be dlsposed of -

by him/her. . : : : : N

_15-.-10_ Sever_fixtures'a'nd fittings -
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W|thout the consent of the Borrower
1511 Give valld recelpts

A Recerver may glve a valid. recelpt for aII monies and execute all assurances and thrngs '
that may be proper or- desurable for, reallsmg any of the Charged Assets

1542 Make settlements -

A Receiver. may settle, adJust refer to arbltratron compromrse and arrange any claim,
. account, dispute, question or demand with or by any person: who claims to be a credrtor
- of the Borrower or relatlng in any way to any Charged Asset. '

15.13 _ Brlng Iegal action )

. A Recelver may bring, prosecute enforce defend and abandon all actlons, suits and o
: proceedlngs in reIatlon to any of the Charged Assets as he/she thinks ﬁt

~15.14 'Insure _ _ _
' '_ ‘A Receiver may, if he/she thinks fit, but WIthout pr‘EJUdICE to the indemnity in cIause -
- 18.2, effect with’ any insurer any policy of insurance either in lieu or satisfaction of,.or

~in addition to, the insurance requ:red to- be malntalned by the: Borrower under thrs
. Deed :

15.15 Form sub5|d|ar|es

A Receiver may forrn a subsudlary of the Borrower and transfer to that subSIdlary any .
_ Charged Asset '

1516 Borrow - _ _ _ _
A Recelver may, for whatever purpose he/she thinks fit, raise and borrow money elther
-unsecured or on the security of all or any of the Charged Assets in respect of which

he/she is appointed -on any terms that he/she thinks fit (including, if the Lender
consents terms under which that securlty ranks in prlorlty to this Deed)

1517 : Redeem prior Securlty

A Recelver may redeem any. praor Secunty and settle and pass the accounts to which

- the Security relates Any accounts so settied and passed shall be, in the absence of any

. manifest érror, ‘conclusive and binding on the Borrower, and the monies S0 pald shal] )
- be deemed to be an expense properly incurred by the Recewer

15.18 Delegation - _
A Recelver may. delegate h|s/her powers in accordance W|th thls Deed
15.19 Absolute beneficial owner '

- A Recelver may, In relatlon to- any. of the Charged Assets exercise all powers, .
authorisations and rights he/she would be capable of exercising as, and do all those’
~acts and things, an absolute beneficial owner could exercise or doin the. ownershlp '
“and management of all or. any part of the Charged Assets '

1.5..2_0. ' InCIdentaI powers - . _
A Recelver may do any other acts and thlngs that he/she _
- 15.20. 1 may consider desnrable or necessary for realising any of the Charged Assets

15, 20 2 may consider |nC|denta| or conducive to’ any of the rights Or powers conferred .
- ona Recelver under or by wrtue of this Deed or law; or '
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i6 Delegatlon

."16.1 Delegatmn SR : SEITER

_ The Lender or any.Receiver may delegate (elther generally or spedf cally) by power of -
_attorriey or in any other manner to any person any-right, power, authority or discretion -
- conferred on it or him/her by this Deed (lncludlng the: power of attorney granted under

_ _ :clause 20. 1)
a 16_.2' 'Terms _ _ _ _
The Lender and each Receiver may. make a delegatlon on the terms and COl‘ldlthI’lS o
. (mcludlng the power to sub-delegate) that it or he/she thrnks fi t : '

163 Llablllty

Neither the Lender nor: any RECEIVEI’ shall be in-any way fiable or responsrble to the S
- Borrower for any loss or liability arising’ from any act, default om|55|on or mlsconduct
- on the part of any Delegate ' : : : S

17 . Application of proceeds _
17.1  Order of appllcatlon of proceeds

' .AIl monles recelved or recovered by the Lender a Receiver or a Delegate under thlS
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: followmg order of priority (but without preJud|ce to the
' Lender 5 rlght to recover any shortfall from the Borrower) :

a7 1 1 in or towards payment of all costs, liabilities; charges and expenses mcurred K
' by or on behalf of the Lender {and any Receiver, Delegate, attorney or agent"
.appomted by it) under or in connection with this Deed and of all remuneratlon o
' due to any Receiver under orin connectron W|th this Deed; o

' 1.7.1'_._2 in or towards payment of the Secured Lrablllt:es in any order and manner that
R the Lender. determlnes and : : :

17.1.3 |n payment of the surplus (if any) to. the Borrower or other person entltled to _'
R | : : :
172 Approprratlon _ _ _ o
' : _ Nelther the Lender, any Recelver nor any Delegate shaII 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:' o
_ otherW|5e in any partlcular order between any of the Secured Llabllltles
o 17.3. Suspense account _ o _ s
' _All moniles received by the Lender a Receiver ora Delegate under this Deed {other
‘than sums. received under any- Insurance Policy that are not gomg to be applled in-or
. towards dlscharge of the Secured Llabrlltres) :

217.3.1 may, at the discretion of the Lender Recelver or Delegate, be credrted to a' L
suspense account; ' : :

- 17.3.2 - shall bear interest, |f any, at the rate agreed in wrltlng between the Lender and
- the Borrower and ' U . _
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-thinks f t. _
‘18 ' Costs and mdemruty
181 Costs. _
| ' The Borrower shaII promptly on demand pay to, or relmburse the Lender and any
- Receiver, on a full indemnity basis, all costs, charges, expenses,.taxes and liabilities of

any kind (including, without limitation, . legal, printing and out-of- pocket expenses)' |
incurred by the Lender, any Recelver or any Delegate in connectlon wrth

"'18.1.1 this Deed or the Charged Assets;

' :1'8._ 1.2 taking, holding, protecting, perfectin'g,'preserving or 'enforcing {ar attempting
- to do so) any of the Lender's, a Rec:elvers or a Delegate's rights under this
Deed; or . '

o 18 1 3 takmg proceedmgs for or recovenng, any of the Secured Llab|I|t|es

_ together with interest, WhICh shall accrue and be payable {without the need. for any
- -demand for payment . being made) from the date on which the relevant cost, charge, -
expense, tax or liability arose until full discharge of that cost, charge, expense, tax or
~liability (whether bhefore or after Judgment hqwdatlon winding-up or admrmstratlon of
. the Borrower) at the Default Rate. . :
182 Indemnlty ' _ _
18.2.1 The Borrower shall mdemmfy the Lender, each Recelver and each Delegate :
 and - their respective  employees and agents against all liabllities, costs,
_ expenses, damages and losses (including but not limited to any direct, indirect
-or consequential losses, loss of profit, loss of reputation and all interest,
- penalties and legal costs (calculated on a full indemnity basis) and all other
. .professional costs and expenses) suffered or mcurred by any of them arising .
out of or in connection with: . _

~.18,2.1.1the exercise or purported exercise ' of -any of the nghts powers _
authonnes or dlscretlons vested in"them under this Deed or by Iaw in. .
respect of the Charged Assets; o : :

182 1_ 2tak|ng, holding, protecting, perfectlng, presemng or enforcmg (or :
atternptlng to do s0) the security constltuted by this Deed; or '

'18213any default or. delay by the Borrower in. performlng any of |t5j_
oblrgatlons under this Deed o

18_.2.2 Any past or present employee or agent rnay enforce the terms of this cIause o
. 18.2 subject to-and in accordance with the prowsrons of the Contracts (nghts _
- of Thrrd Partres) Act 1999

19 .Further assurance
_' 19.1 Further assurance

' - 'The Borrower shall promptly, at |ts own’ expense take whatever action the Lencler or
any Receaver rnay reasonably requrre for; : . :

19.1, 1 creatlng, perfectlng or protectlng the secunty created or |ntended to be created
- by this Deed :

19, 1 2 facrlltatlng the reahsatlon of any Charged Asset or o
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20

120.1

20.2

21

211

22

221

22.2

23

23.1

19.1.3 faohtatlng the exercise of any nght power, authority or dlscretlon exercisable
: by the Lender or any Receiver in respect of any Charged Asset,

' 'mcludmg, w1th0ut Ilm[tatlon the- execution of any mortgage transfer, conveyarice,
" assignment or assurance of all or any of the _assets farming part of {or intended to form .

part of) the Charged Assets (whether to the Lender or to its nominee) and the giving -

of any notice, order or direction and the maklng of any filing or ‘registration WhICh i g
~any such case, the Lender may consrder necessary or des1rab|e

'Power of attorney

Appomtment of attorneys

By way of secunty, the Borrower wrevocably appomts the Lender every ‘Receiver and
~every Delegate. separataly 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 thlngs '

- that:

| 20.1. I the Borrower is requlred to execute and do under this Deed or

20.1.2 any attorney deems proper or desirable in exercrsmg any of the rights, powers,
authoritles and discretions conferred by this. Deed or by law on the Lender any .
Receiver or any. Delegate '

' Ratlflcatlon of acts of attorneys

The Borrower ratn’ ies and confi rms, and agrees to rat|fy and confirm, anythmg that any _
of its attorneys may do in the proper and lawful exercise, or purported exercise, of al

or ‘any. of the rights, powers autherities and d|scretlons referred toin clause 20.1.
-Release ' '
'Release '

' SubJect to clause 28.3, at the end of the Secunty Penod the Lender shali at the request.

and cost of the Borrower ‘take whatever action is necessary to:

21.1.1 release the Charged Assets from the secunty constltuted by this Deed and

'21 1.2 reassign the Charged Assets to the Borrower
Assrgnment and transfer '
' Assngnment by Lender

22.1.1. At an‘yr trme W|thout the consent of the Borrower, the Lender may-assign or

transfer any or aII of its rrghts and obhgatlons under this Deed.

1, 2. The Lender may dlsclose to any actual or proposed aSSIgI’IEF.‘ or transferee any

information in its possession that relates to the Borrower, the Charged Assets N
-and this Deed that the Lender cons;ders approprlate SRR

-Assugnment by Borrower

The Borrower may not ass;gn any of its rlghts or transfar any of its rlghts ar obhgahons -

under this Deed
Set-off

.Lender s rlght of set-off -

The Lender may at any t|me set off any. Ilablhty of the Borrower to the Lender agalnst

_any lability of the: Lendeér to the Borrower, whether either !rablllty is present or future,

hqwdated or unlquIdated and whether or not erther liability arises under th|s Deed If
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either ||abrl|ty ata market rate of exchange for the pUrpose of set—off Any exercise by -
the Lender of its rights under this clause 23.1 shall not limit or affect any other nghts".
_or remedies avarlab[e to it under this Deed or otherW|se ' . '

232 No obllgatlon to set off .

. The Lender is not oblrged to exercise |ts nghts under clause 23.1. If however it does
exercise those nghts it must promptly notlfy the Borrower of the set-off that has been -
~made., : :

- 233 Exclusmn of Borrower 5 rlght of set-off

All payments made by the Borrower to the Lender under this. Deed shall be made in
full without any set-off, counterclalm deductlon or Wlthh0|dlng (other ‘than any'
deduction or withholding of tax as reqwred by [aw)

o 24 ._ Amendments walvers and conserlts
. 741  Amendments '

“No amendment of this Deed shatl be effectwe unless it |s in wntmg and srgned by, o
on behalf of, each party (or its. authonsed representatwe) :

: _'24.2_  Waivers and consents

24 2.1 A waiver of any right or remedy under th|s Deed or by Iaw or any consent 3
qgiven uhder this Deed, is only éffective 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 shall net
. _prevent the party giving- it from. s'ubSequently relying on the relevant prov'ision

C24.2.2 A failure or delay by a party to exercise any right or remedy provided under

- this Deed or by law shall not. constrtute a waiver of that or any other right or N
- 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 thrs Deed by the Lender shal! be effectwe untess it |s in-

writing. R : :

_24.3 . _nghts and remedles

 The rights and remedles prowded under thls Deed are cumulat:ve and are in addltlon
. to, and not. excluswe of any rlghts and remedles provrded by law ' :

25 . Severance

“If any provrsron (or part of a prowsmn) of thrs Deed is or becomes invalid, illegal or
-unenforceable, it shall be deemed modified to thé minimum extent necessary to make

- itvalid, legal and enforceable. If such modification is not possible, the relevant provision - -

~ (or part of a provision) shall be deemed deleted. Any modifi cation to or deletion of a
provision (or part of a provision) under this clause shall not affect the Iegallty, vatldlty -
and enforceablhty of the rest of thls Deed. ' : o

.26 _'_"Counterparts
26,1 Counterparts

' -:3.0'| Page



_ 'when executed and dellvered shall constltute a dupllcate or|glnal but all the_' '
o counterparts shall together constitute one deed. ' B

2612 Transmlssion of an executed counterpart of thls Deed (but for the avondance B
- of doubt. not just a signature. page). by. fax or emall (in PDF, JPEG or other
".agreed format) shall take effect as delivery of an executed counterpart of this
. Degd. If either method of delivery is -adopted, without prejudice to the valldlty. el
" of the deed thus- made, each party shall provide the others. W|th the ongmal of' S
: such counterpart as soon: as reasonably possible thereafter R

= '26.1_'.3 'No counterpart shall be effectlve untll each party has executed and delivered o
. atleast one counterpart ' .- :

= 27 o Third party rights
©27.1 . Third party r|ghts - : _ o e
' - 27. 1.1 Except as expressly provrded elsewhere in thls Deed a person who isnota -
- party to this Deed shall not have any rights under the Contracts {Rights of Third
Parties) Act 1999 to enforce,” or enjoy the benefit of, any term of this Deed _

- This does not ‘affect any right or remedy of a thlrd party which exlsts, oris -
avallable apartfrom that Act. - : SRS

: 27_1’-1.2 The rlghts of the partles to rescind or agree any amendment or walver under. PR
e -.thls Deed are. not subJect to the consent of any other person '

o 28 ' Further prowsmns o
281 Independent securlty

_ 'The securlty constltuted by thls Deed shall be in addltlon to and mdependent of, any' :
- other securlty 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 o
. Charged Assets shall merge in the secunty created by thls Deed S ' B

- _'2'8.'_2-_ . COntmumg securlty _ _ . o
o _-The security constltuted by thls Deed shall remarn in full force and effect asa contlnumg _
security-for the Secured Llabllltles despite any settlement of account, or- mtermeduate

-7 payment, or: other matter or thmg, unless and untll the Lender dlscharges this Deed in.
_ RS .-.wrltlng ' _ . : : : . S
2830 Dlscharge condltlonal _ _ _

: o Any release, dlscharge or settlement between the Borrower and the Lender shall be
- deemed conditional on no payment or security received by the Lender in respectof the—
~Secured Llabllltles ‘being. avoided, reduced or ordered to be refunded under any. law -

= __'relatlng to “insolvency, bankruptcy, winding-up, - administration, _rec_el\_fersh_lp _orﬁ: N
S j'.othervvlse Desplte any such release; dlscharge or settlement e B

o 28 3.1 the Lender or its nomlnee miay retain this Deed and the securlty created by or.
- under it including all certificates and documents relating to the wholeorany
. partof the Charged Assets, for-any- periad that the Lender deems. necessary to
- provide the Lender W|th securlty agalnst any such avmdance reductlon or order o
_ for refund and : : :

2832 the Lender may recover the value or amount b of such securlty or payment from_'- - |
IR -~ the Borrower subsequently as.if the release dlscharge or settlement had fot~.
'occurred ' Sl _ . . R
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A certificate or determination by the Lender as to any amount for the time being due
to it from the Borrower under this Deed shall be, in the absence of any manrfest error,
conclusrve evrdence of the amount due. - :

.28.5 Consolldatlon

.- The restriction on the rrght of consolrdatron contained in sectlon 93 of the LPA 1925.
" shall not. apply to thrs Deed. : . :

29 Notices

- 29.1_- Delivery - o _ _ _
RRNTT Any. notice or other communrcatlon given to a party under or in. connectron W|th thls_ '
B Deed shall be: : '
.29 1.1 in wntrng,

.29 1.2 delivered by hand, by pre- pard F rst-class post or other next workmg day |
' dellvery service or sent by fax or emarl and

- ..2913 sent to:

29 1 3 lthe Borrower at; its regrstered oﬁ“ ce for the t1me belng' :
| Attention: The Drrectors ' '
29 13. 2the Lender at: _
1 K|ng Wllham Street
'London o
: EC4N 7AF
Attentlon Nerl Richards -

ely to any other address or fax number or emarl address as |5 notrf‘ ed in wrrtlng by one
' party to the other from tlme to tlme

29.2 Receipt by Borrower o

Any notice .or other communrcatlon that the Lender gIVES to the Borrower shall be-
deemed to have been recenred :

29.2.1 if dellvered by hand at the time rt fs left at the re[evant address;.

29.2.2 |f posted by pre- pald fi rst—class post ar other next workrng day delrvery servrce
: on the second Business Day after posting; . - : :

_' 29.2.3 if sent by fax, when recerved in Ieg|ble form and -

29.2.4 in the case of electronlc mail only when actually recerved {or made ava|lable) _
in readable form and in'the case of any electronic communication made by a
- Party to the Lender only if it is addressed |n such a manner as the Lender”
shaII specrfy for this purpose. -

A notice or other communlcatlon ghven. as descrlbed in clause 29.2.1 of clause 2923
or clause 29.2.4 on a day that is not a Business Day, or after normal business hours,
inthe place it is received, shall be deemed to have been received on the next Business

2_9'.'3.- _Receipt_by Lender
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. recewed ‘only on actual recerpt
294 Sennce of proceedmgs

- This clause 29 does not apply to the ser\nce of any proceedlngs or. other documents in
-any legal actlon or, where appllcable any arbltratton or other method of dISpUte o
L resolut|on : S '

_3_0.' : Governmg Iaw and ]urlsdlctlon
30.1 Govermng Iaw

_:ThIS Deed and any dlspute or clalm (lncludmg non contractual d|sputes or claims)
- arising out of or in connection with it or its: subJect matter or formation sha]l be.-
‘governed by and construed in accordance ‘with the Iaw of England and Wales,

'_ 30;2 Jurlsdlctlon

Each party lrrevocab]y agrees that subject as prowded below the courts of England- :
and Wales ‘shall have exclusive Jurlsd|ct|on over. any drspute or claim (|nclud|ng non—'
contractual disputes or. c|a|m5) arising -out-of. or in connection with' this Deed or its

. ‘subject matter or formation. Nothmg in this.clause shall limit the right of the Lender to

- take proceedlngs agamst the Borrower in any other court of competent ]unsdlctlon ner - .

“shail the taklng of proceedlngs in any one or more ]unsdlctmns preclude the taklng of -

' proceedmgs in any other . jurisdictions; whether concurrently or not, to the extent
permltted by the law of such other ]unsdlchon S : :

: 3_D.3- Other servlce

. The Borrower |rrevocably consents to any process in any legal action or proceedlngs '
" under clause 30.2 being served on it in accordance with the provisions. of this Deed
. relating. to service of notices. Nothmg contained in this Deed shall affect the right to '
' serve process in.any other manner perrnltted by Iaw : :

Th|s document has been executed as. a deed and is dellvered and takes effect on. the date ' _
stated at the beginning ofit. '
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Schedule 1 - Assigned Agreements

None
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Schedule 2 - Property

All the freehold land and buildings known as 34 Tennyson Street and 0.32 acres of adjoining
fand, Nottingham NG7 4FU heing the whole of the land comprised in a Transfer of Part of
even date made between Nottingham City Council and the Barrower.
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Borrower - L o
Bxecuted o5 a deed by | . .
THORPE & FLETCHER —7
DEVELOPMENTS <~

. LIMITED

" acting by .
O DPEREN TR PE.
a director in the presence of:

 SIGNATURE OF WITNESS

NAME: Sitor £ RS

ADDRESS! oo SRl s eenrne . f .
. . Solicitor o
e Elil.s-Fermor&Negus e.j '

. 2 Devonshire Avenue

. OCCUPATION: ... .Beeston -
. MNottingham NG9 188 .

Lender
Executed as @ de'ed"_' by
© LENDNET PROPERTY LLP -
. acting by

Designated Member of Triple
- Point LLP, itself a Designated

Member of LendMet Property -

LLP o

Director for and on behalf of
Navigator Trading Limited,
itself a Designated Member .
of Triple Point Navigator
" Parthers  LLP, itself a
. designated  member of -
- LendNet Property LLP
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