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Registration of a Charge

Company Name: BROCKTON HOMES LTD
Company Number: 10007316

Received for filing in Electronic Format on the: 12/01/2022 XAVIF3JU

Details of Charge

Date of creation:  10/01/2022

Charge code: 1000 7316 0004

Persons entitled: FUNDING 365 CAPITAL LIMITED

Brief description: 43 BRAEMAR DRIVE HIGHCLIFFE BH23 5NN
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

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: JAMES BURFORD

Electronically filed document for Company Number: 10007316 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10007316

Charge code: 1000 7316 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th January 2022 and created by BROCKTON HOMES LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 12th January 2022 .

Given at Companies House, Cardiff on 13th January 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
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This Dewdt is made on the f {} %.J}-;f*’%wmfwﬁg 202t
PARTIER

{1} FUNDING 365 CAPITAL LIMITED (Registered Company MNumbes: (9442964)
whose registered office address is 20222 Wenloek Roud, London W1 76U {the
Lender); apd

N BROCKTON HOMES LTD (Registered Company Number; 0007316) whose
registered office address is 75 Bournemouth Rosd Chandlers Ford Hastleigh
Harapshire 8033 IAP (the "Borrower™).

RECITALS

{A) The Lender has agreed, pursvant 1o the Loan Ags
with loan facilities oo 2 zecured basis,

{m Under this deed, the Borrower provides seewrity to the Lender for the losg facilitics
mede available under the Loan Agreement,

AGREED TERMS
I DEFINITIONS AND INTERPRETATION
1.1 Definitions
The following definidons spply in this desd.

g, to provide the Borrower

“Administrator”  an edministrator appointed to manage the affairs,
business and property of the Borrower pursuant to
clauge 13.9,

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

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

"Delegate™ any person appointed by the Lender or any Receiver
pursuant fo clause 18 and any person appointed as
attorney of the Lender, Receiver or Delegate,

"Designated any account of the Bomower nominated by the
Aceconnt™ Lender as a designated account for the purposes of
this deed.

"Epvironment the natural and map-made environment including all
or 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 (including man) or systems
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"Enviranmental

Law®

" Egquipment®

Tvent
Drefande™

!%m - ﬁiﬁi
Collateral”

"Finanelal
Collnteral
Repulations™

inuurance
Policy™

"Entellectual
Property™

" investmenis™

of

supported by those media.

aﬂ a;ap‘iimbie lwws, statutes, regulations, secondary
bye-lows, commen law, dircctives,
mxm md other mensures, jodgments and decisions
of any cowrt or tibunal, codes of practice and
guidance notes in so far as (hey relate w or apply 10
the Environment.

all present and foture equipmaent, plant, machinery,
tools, vehicles, fumiture, fitiings, installations and
apparatus and other taogible movesble property for
the time being owned by the Borower, including any
part of it sod all spare parts, replacements,
medifications and additions.

has the meaning given to that expression in the Loan
Agreoment.

shall have the mesning given to that expression in e
Financial Collateral Regulations,

the Fipancial Collstersl Awmmogements (Mo D
Regulations 2003 (57 2003/3226),

each contract and policy of insurance effected or
maintained by the Borrower from Hime to time io
respect of ity sssels or business (ncluding, without
limitation, any insurences relating to the Properties or
the Equipment).

the Borrower's present and future patents, trade
marks, service muarks, tade names, designs,
copyrights, inventions, topographical or simlar
rights, confidential information and know-how and
any inferest in any of these rights, whether or not
registered, including all spplications and righis to
apply for registration and all fees, rovalties and other
rights derived from, or incidental to, these rights.

gll present and future certificated stocks, shares, loan
capital, securities, bonds and irvestments {whether or
not marketable) for the time being owned {8t law or
in eguity) by the Borrower, including smy:

{a) dividend, interest or other distribution paid or
payable in relation to any of the Investments;
and

right, money, shares or property accruing,

(b}
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offered or issned at soy time o relation to any
of the Dovesanents by way of redemption,
m‘i:m%mﬁmm ﬂmﬁmg@ mwgsmim, %mmm

@%&mem

the loan sgreement dated ep or abowt the date hereof
and made berween the Borrower and the Lender or
any other agresment bhetween the Lender and the

Bomogwer

"1.0an
Aproempni™

"LEA 1928 Law of Property &ct 19285,

"Properties” all freehodd end lessehold properties {wmthw
registered or amglmm:}} and all o thol
properties, now or in the fubwe (and from ﬁm& to
time} owned by the Eﬁmmw&n proin which the
Borrower holds an nterest (including
to, the propertics spemﬁ&d
"Property” memns aoy of them,

. | ﬁﬂhﬂdﬁi& i}{, m&

"Recelver"” a receiver, receiver and mansger or admin
recsiver of any or ol of the Seeurw Assets apgmmmd
by the Losadey voader clavse 16,

"Relevant cach agreermnt specified in Schedule 2.
Agreament™

"Becured Assets” sl the assets, propeety and undertaking for the time
being subject 1w the Security created by, or pursuant
ta, this deed.

"Secored all present and fulure mondes, oblipations and

Linbilities™ Habilitivs owed by the Bomower to the Lender,
whether actual or coptingent and whether owed
jomtly or severally, as principal or surety or in any
other capacity, under or in connection with the Loan
Agreement or  this  deed (ipcluding, without
limitation, those arising under clanse 30.3.2),
together with all  interest (including, without
Lmitation, default interest) aceruing in respect of
those mondes or liabilitics.

"Security shall have the meaning given to that expression in the
Financial Financial Collateral Regulatic

Collateral

Arrangement™

“Recurity™ any mortgage, charge {whether fixed or floating,
legal or equitable), pledee, Yen, sssipnment by way
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of security or other security inlerest securing any
obligation of any person, or any other agreemest or
arrangement having 8 similar effect.

“Beenrity Peried”  the period starting on the date of this deed and ending

on the date on which the Lender is satisfied that all
the Secured Lisbilitles have been uoconditionally and
irrevocably paid snd discharged in full and no futher
Secured Liahilities are capable of being outstanding,

1.2 Interpretation
ln this deed:

121

122

1.2.3

J.2.6

127

1.2.8

1.2.9

12,10

12,11

clause and Schedule and parsgraph beadings shall not affect the
interpretation of this deed;

! mf‘wmw L A ;wmm &%’mii moinde 3 m?mnm 1o Bn mdmdml
’gwmﬁ% gmv&mmmﬁ state i:sr""é:@gmmy m a state of m;f %mmwm
trust, joint venture or consortiom [whether or not having sepacate
legal persomality) and thet person's personal represcntatives,
sucpessors, permitted assigns and permitied transferess;

unless the context otherwise requires, words in fhe singular shall
include the phural and in the phural shall include the singular;

uniess the context otherwise requires, 2 reference to ong gender
shall include & reference o the other penders;

a reference to o party shall include that party's successors,
poermitted assigns and permitted tansferces;

& reference to a slatule or statutory provision s a relerence to it as
amended, extended or re-enacted from time to time;

a reference to a stetute or statutory provision shall include all
subordinate legislation made from thme to time under that satute
or slatutory provision;

a refevence to writing or written includes fax but not e-mail;

an obligation on a party not to do something inchudes an obligation
not 1o allow that thing to be done;

a reference to this deed (or any provision of it) or to any other
agreement or docurpent referred to in this desd i3 a reference to
this deed, that provision or such other agreement or document as
amended (in each case, other than in breach of the provigions of
this deed) from thme to tme:

unless the vontext otherwise reguires, & reference to a clavse or
Schedule is 1o a clause of, or Schedule to, this deed and a reference
> a paragraph i to a paragraph of the relevant Schedule;
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1.2.12

1.2.13

L2314

1.2.15

1216

1.2.17

1.2,18

any words following the teoms including, nelude, in particalar,
for example or sy similar exprossion shell be construed as
llustrative and shall not Hmit the sense of the words, descriphion,
definition, phrase or term preceding those terms;

8 reference {o an amendment inclodes 2 povation, re-enachnent,
supplement or vanafion {and swended shall be comstrued
accordinglyy

unidertalings, revenues, rights and benefits of every description;
a reference o an  authorisation includes s approval,

authorisation, consent, exemption, filing, leence, notarisation,
registration and resolution:

a reference o continulng in relation to an Event of Defaslt means
an Event of Default that has not been remedied or waived;

a reference to determines or determined means, upless the
comizary 5 dicated, a Jdeteruination nede 8t the absoluie
discretion of the person making if; and

a reference fo & vegulation includes any regulation, rule, official
directive, request or guideline {whether o ot having the foree of
taw) of any governmental, inter-govermmentsl or supranational
body, agency, depertment or regulatory, selfregulaiory or other
authority or organisstion.

1.3 Clawback
i the Lender considers that an amount puid by the Borrower in respect of
the Secured Lisbilities is capable of being avoided or otherwise el agide on
the liquidation or administralion of the Bomower or otherwise, then that
smnount shall not be considered to have been imevocably paid for the
purposes of this deed,

14 Mature of secority over reel property
A reference in this deed to a charge or mortgage of or over any Property
inchudes:

1.4.1

1.4.2

1.4.3

i.4.4

all buildings and fixtures and fithings (including trade and tenant's
fixtures and fittings) that are situated on or form part of that
Property at any time;

the proceeds of the sale of any part of that Property and any other
maonies paid or payable in respect of or in connection with that
Property including any deposit paid or payeble whether such
deposit has beep forfeited for any reason whatspever or not;

the benefit of any covenants for title given, or entered into, by any
predecessor in title of the Borrower in respect of that Property, and
any mionies paid or payable in respect of those covenants; and

all rights under any licence, agreement for ssle or agreement for
ease in respeet of that Property,
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L5 Law of Property {Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellansous
meswn@} Aot 1989, the terms of the Loan Apreement and of amy side
letters between any parties in relation to the Losn Agreement are
incorporated nto this deed.

1.6 Perpetuity period

If the rule against perpetuities applies to any trust created by this deed, the
perpetuity period shall be 125 years (as specified by section 5(1) of the
Perpetuities and Accumnulations Act 20091,

1.7 Bohedules

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

A COVENANT 10 PAY

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

3. CRANT OF SECURITY
31 Legal morigage

As a continuing security for the payment and discharge of the Secured
Lagbilities, the Borrower with full title guarantee charges to the Lender, by
way of first lepal mortgage, cach Property specified in Schedule 1,

K e Flived charges

Az 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 fixed charge:

3.2.1  all Properties acquired by the Borrower in the future;

322 all present and future interests of the Borrower not effectively
mortgaged or charged under the preceding provisions of this clause
3in, or over, frechold or leasehold property;

rardees, rents, deposiis,

323  all present and firture rights, licences, gua
coniracts, covenants and warranties relating to cach Property:

324 all licences, copsents and authorisations (statwtory or otherwise)
held o1 required in connection with the Borrower's business or the
use of any Secured Asset, and all rights in connection with them;

3.2.53  allits present and future goodwill;
3.2.6  all s uncalled capital;

327 ali the Equipment;

328  all the Intellectual Property;

3.2.9  all the Book Debts;

Foam of charge fled #0 B0 Lapd Roglvtry coder referenss M1 14850,




3210 8l the Tovesuments:

3211 sl mondes from time 1o time standing to the eradit of its socounts
with any benk, Geapcial instivetion or other person {including sach
Desipnared ﬁmm&}g

3212 all fte rights in cach Insurance Policy, mciﬁdmg all claims, the
procesds of all claimes and all returns of premiom in comnection
with sach Inswrance Policy, to the extent not effectively assigned
under clawge 3.%; and

32,13  the bepefit of each Relevmnt Aprecment and the benefil of any
piavantee  or secuity  for the gaa::rﬁ’nmw of an FRelevant
Agwmnmi 1o the extent oot effectively sssigned under cleuse 3.3,

33 Assignment

Az & contioning security for the pa
Lasbilities, the Bovrower with Foll il
abwoiutely, subject to a provisn for reassig
full of the Secured Liabilities:

331 &l is rights in each Insurapce Poloy, mx;imﬁmg all b
proceeds of all claimg and ol returns of premivm in conng ection
with cach Insurance Policy; sad

332 the bemefit of sach Relovant Agreement and the benefit of any
gusrantee or security for the performance of ap Relovent

Agreernent.

3.4 Floating charge
Az 3 continuing security for the paymest and discharge of the Secured
Liabilities, the Borrower with full title puarantee cherges to the Lender, by
way of first floating charge, all the vndertaking, property, assets and rights
of the Bormmower &l any time not effectively mortgaged, charged or assigned
pursuant fo clause 3.1 to clavse 3.3 inclusive.
is Oualifying floating charge
Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies 1o the
Hoating charges created by clause 3.4,
3.6 Auntomatic crysiallization of floating charge
The foating charge created by clause 34 shall awtomatically and
nnmedisiely {without molice} be converled into s fixed charge over the
assets subject to that floating charge i
3461 the Borrowsern
{2} creates, or attempts to create, withour the prior wrilten
copsont of the Lender, 2 Securily or 2 tust in favour of
another persown over &l o any paot of the Secured Assels
{except a5 expressly permitted by the terms of this deed or
thie Loan Agrestnont); or

e mmgm m ﬁ“lﬂ mﬁm
it on irevicsble discheres 1o
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37

38

{b)  disposes, or aliempts to dispose of, all or any part of the
Secured Assets (other tham Secured Assets that are ondy
gubject to the floating charge while it remains
unerystallised);

362 any person levies {or attempts to levy) any distress, attachment,
execution or other process against all or any past of the Begured

Aasets or

4.6.3 & vesolution is passed or an order is made for the winding-up,
dizsolution, administeation or re-on sation of the Borower,

Crystaillsntion of floating charge by notice

The Lender may, in its sole discretion, at any time and by writtes notice fo
the Borrower, convert the floating charge ereated under this deed into a
fixed charge 28 vegards any part of the Secvred Assets specified by the
Lender in that ootice,

Assets acguired after any Doating charge has erystallised

Any asset scquired by the Borrower after any crystallisation of the floating
charge created under this deed that, but for that crystallisation, would be
subject o a floating charge under this deed, shall (unless the Lender
confitms ptherwise to the Borrower in writing) be charged to the Lender by
way of first fined charge.

4. Lasmtnary oF THE BORRDWER

4.1

Lisbility nol discharged

The Borrower's Hability under this deed in respeet of any of the Secured
Linbilities shall not be discharged, prejudiced or affected by;

4.1.1  any security, guarantee, indemnity, remedy or other right held by,
or available to, the Lender that is, or becomes, whelly or partially
illegal, void or wnenforceable on any ground;

412 the Lender renowing, z:i&immmgi VEIVINE o mmmg any
facility or other H&ﬂ&aﬁhi&ﬂ in any manner of concurring in,
accepling of Varying any compromise, arrangement or settlement,
oF omitting fo claim o enforce payment from any other person; or

4.1.3  aay other act or omission that, but for this clause 4.1, might have
discharged, or otherwise prejudiced or affected, the lability of the
Bomower,

Immedinte recouyrse

The Borrower waives any right it may have 1o require the Lender to enforee
any security or other right, or claim smy payvment from, or otherwise
proceed agamst, any other person before enforeing this deed against the
Borrower,
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51

5.2

5.3

54

8.5

ﬁ Uﬁ

5.7

5.8

5148

5.11

ESEMTATIVING AND WARRANTIES

Representations and warranties

The Borrower makes the representations and warsnties set out in this
clause § to the Lender,

Orenership of Secmead Assets
The Borrower is the legal and beneficial owner of the Secured Assots,

No Secarity
The Secured Assels are free from any Security other than the Security
erested by this deed.

Mo adverse clabmy

The Bormower has pot received, or acknowledged notice of, any adverse
claim by any person in respect of the Secured Assels or any interest in
them,

Mo adverse covenanty

There are no covenants, agreements, reservations, conditions, interests,
rights or other matters whatsoever that mwaterially and adversely sffect the
Bevvred Asneis,

Mo breach of laws

Thers is no breach of any law or regulation that materially and adversely
affects the Becured Assels.

Mo interforence in enjoyment

Mo facility necessary for the enjoyment and vse of the Secured Assets iz
subject to terms entitling any person to terminate or curtail its uge,

No overriding interests
Nothing has arisen, has been created or is subsisting, that would be an
overriding interest in any Property.

Avoidance of security
No Security expressed to be created under this deed is lisble to be avoided,
or otherwise st aside, on the liguidation or adininistration of the Borrower
or otherwise,

Mo prohibitions or bresches
There is no prohibition on assignment 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 Agreement or any
other agreement or instrumnent binding on the Borrower or its assets,

Environmentsl eompliance

The Borrower has, at all times, complied in all material respects with all
applicable Environmental Law,
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512

513

&.14

Enforeeable security

This deed constingtes and will constitute the legsl, valid, binding and
enforoeable obligations of the Borrower, and is and will continue o %ae
effective ﬁaﬁ:m’iy over a2ll and everv parl of the Secwred Assets In

Investmenie
5131 The lovestments are Tully paid and are not subject to any option o

purchase or similar rights.

3.132  No constitutional document of an issuer of an Tovestment, nor any
oither agrecten:

{#} resiricts or imhibitz any tensfer of the Investments on
crestion or enforcement of the security constituted by this
deed; or

{b)  containg sey rights of pre-empiion i reletion to the

Investments.
Times for making representations snd warranties

The representations aud warranties set oot in clause 5.2 to clavse 5.13 are
wowde by the Bomower on the date of this deed and are deemed to he

repeated on each day of the Seourity Period with reforence to the facts and
circumsiances existing at the time of repetition.

&, GENERAL COVENANTS

6.1

6.2

Negative pledge and dizposal restrictions

The Borrower shall not at any time, except with the prior written consent of

the Lender:

6.1.1  creste, purpor! to create or permit 1o subsist any Sceurity on, or in
relation fo, any Sccured Asset other than any Security crested by
this deed;

6.1.2  secll, assign, wansfer, part with possession of, or otherwise dispose
of in any manner {or purport 1o do so), all or any part of, or any
interest in, the Secured Assets (except, in the ordinary
business, Secured Assels that are only subject to an mmyﬁaﬁﬁﬂtd
floating charge); or

5.1.3  create or grant {or purport to creste or prant) any intersst in the
Secured Assets in favour of a third party.

Preservation of Secured Aszels

The Borrower shall 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 dimindsh the value of any of the Secured Assets or
the mﬁmiwuﬂm of the security created by this deed,
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6.3 Complisnce with lews and regulaions

6.3.1  The Borower shall not, without the Lender's prior writien ponsent,
use or permil the Beoured Assets to be used in any way conteary 1o
faw,

3.2  The Horrower shall:

{8} comply with the requirements of any law and repulation
relating w or affecting the Secured Assets or (he use of it or
any part of them;

(b} obiain, and promptly reoew from time 10 Hme, and sosuply
with the termus of wll suihorisations that are required in
connection with the Secured Assets or their wse or that are
ngcessary W preserve, mamtain or renew any Secured Assel:

{o]  prompily effect any maintenanee, modifications, alterations
ar repairs that are required by any law or regplation to be
effected on or in connection with the Secured Assets,

b4 Enforoement of rights
The Borrower shall use i3 best endesvours to-

641  procure the prompt observance and performance of the covenants
and other obligations irposed on the Bomower's counterparties
(including each counterparty in respect of o Relevant Aproement
and each insurer in respect of an Insurance Policy): and

642 emforce any rights and institoie, contioue or defend apy
proceadings relating fo any of the Secured Assels which the
Lender may require from time to time,

6.5 Notiee of misrepresentation and breaches

The Borrower shall, promptly on becoming aware of any of the same, give

the Lender notice in writing of!

6.3.1  any representation or warranty set out in this deed that i incorrect
or misleading in any material respect when made or deemed 1o be
repeated; and

6.5.2  any breach of any covenant set out in this deed.

6.6 Title decuments

The Borrower shall, 2s 5o required by the Lender, deposit with the Lender

and the Lender shall, for the duration of this deed be entitled 1o hold:

6.6.0  all deeds and documents of title relating to the Secured Assets that
are in the possession or control of the Borrower (and if these are
not within the possession or contrel of the Borrower, the Borrower
undertakes o obtain possession of all these deeds and documents
of title);
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6.62  all Insurance Policies and any other msurance policies relating to
any of the Secured Assets that the Borrower is entitled to possess;

663 all deeds and documents of title (if any) relating to the Beok Debts
ag the Lender may specify from time to time; and

6.6.4  copies of all the Relevant Agreements, certified to be true copies
by either s divector of the Borrower or by the Borrower's solicitors.

6.7 Insuranes

6.5.1  The Borrower shall insure and keep insured {or where, in the case
of any leasehold property, insurance is the responsibility of the
landlord wnder the terms of the lesse, ecither procure that the
landlord insures and keeps insured or, if and to the extent that the
Iandinrd does not do so, itself insure and keep insured) the Secured
Assets againgt:

{a)  loss or damage by fire or terrorist acts;

{ib}  other risks, perils and contingencies that would he insured
againgt by reasonsbly prudent persons carrving on the same
class of business g5 the Borrower; and

{e}  any other risk, perils and contingencies as the Lender may
reasonzbly require,

Any such insursnce must be with sn inswance compsny or
underwriters, and on such terms, as are reasonably sceeptable to
the Lender, and wmst be for not loss then the replacement value of
the Secured Aszsets.

672  The Borrower shall, if requested by the Lender, produce to the
Lender the policy, certificals or cover note relating to the insurance
required by clause 6.7.1 {or where, in the case of sny leasehold
property, that insurance is effected by the landlord, such evidence
of insurance as the Borrower is entitled to obtain from the landlord
under the terms of the relevant lease).

673  The Borrower shall, if requested by the Lender, procure that a nate
of the Lender's interest is endorsed upon each insurance policy
maintaimed by it or any person on its behalf in accordance with
clause 6.7.1 and that the tenms of each insurance policy require the
insurer not to invalidate the policy as against the Lender by reason
of the act or default of any other joint or named insured and not to
cancel it without giving at least 30 days' prior written notice to the
Lender.

.8 Insurance premiums
The Borrower shall:

6.8.1  promptly pay all premiums in respect of each insurance policy
maintained by it in sccordance with clavse 6.7.1 and do all other
things necessary to keep that policy in full force and effect: and
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8.2  {if the Lender sp requires) produce to, or deposit with, the Lender
the receipts for all premivms and other payments necessary for
effocting and keeping up each insurance policy maintained by it in
accordance with clause 5.7.1.

6.4 Mo lnvalidation of lnsurance

The Bowower shall not do or amit to do, or permit to be done or codited,
any act or thing that may invalidase or otherwise prejudice any insurance
policy maitained by it in acoordance with clwse 6.7.1.

610  Proceeds of insurance policies

All mﬂm@& mmw& or mmmhi% %sg {h@ Eamww sl
pnimy L

gwhﬁthw ar not tha: smumy mmmm@ﬂ E:ay this s?mzi ﬁaﬁ b@mmﬂ
priforceable) shall:

6.10.1  immedintely be vaid to the Lender;

6,102 ' they are not paid directly to the Lender by the {nsurers, be held
by the Borrower a3 trugtes of the semme for the benefit of the Lender
{and the Borrower shall sccoant for them to the Lender); and

6.10.3 at the option of the Lender, be applied in making good or
recouping expenditure in respect of the loss or damege Jor which
those monies are received or in, or towards, discharge or reduction
of the Secured Liabilities.

§.311  Notices to be given by the Borrewer

The Borrower shall iroedistely on the exeoution of this deed (or, if later,
the date of aequisition of the relevant Secured Asset):

6.11.1  give notice to each insurer fhat it has charged or assigned its rights
and interest in and under each Insurance Policy under clause 3 and
procure that each addresses of any such notice prompily provides
to the Lender an acknowledpernent of the notice of the Lender's
interest;

$.11.2  give notice 1o each counterparty to 2 Relevant Agreement that it
has charged or assigned its rights and inferest in and under that
Relevant Apreement under clawse 3 and procure thet sach
addressee of any such notice promptly provides to the Lender an
scknowledgement of the notice of the Lender's interest;

6.11.3 give notice to any bank, fnancial institution or other person
{exchuding the Lﬁﬁdm’} with whom it has an account that it has
charped to the Lender its righls and interests under that sccount
and procure that each addressee of any such notice promptly
provides to the Lender an acknowledgement of the notice of the
Lender's interest.

The Borrower shall obtain the Lender's prior approval of the form of any

notice or acknowledgement 1o be used under this clause 6,11,
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.12 Information
The Borrewer shall:
6.12.1 give the Lender such information conperning the location,

6.12.2 peomit any persons designated by the Lender and any Receiver to
enter on ity premises and inspoct and examine any Secured Asset,
and the records releting to that Secured Asset, at all reasonsble
times and on ressonable prior notice: and

6,123 prompily potify the Lender in writing of sny action, claim or
demand made by or against it in connection with any Secured
Asset or of any fact, matier or circumstance which may, with the
passage of time, give rise to such an action, claim or demand,
bogether with, in cach case, the Borrower's proposals for settling,
liquidating, compounding or contesting any such action, claim or
demand and shall, subject to the Lenders prior approval,
iraplement those proposals at its own expense,

613  Payment of outpoings

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

614  Appointment of accountants
6.14.1  The Borrower shall:

{8} &t ils own cost, if at any time so required by the Lender,
appoint an accountant or firm of accountants nominated by
the Lender to investigate the financial affairs of the Bomrower
and those of its subsidiaries and report to the Lender; and

(b} co-operate fully with any accountants so appointed and
immediately provide those accountants with all information
requested.

6.142 The Borrower authorises the Lender to make an appointment as it
shall think fit at any time, without further autherity from the

Borrower. In every case, the Borrower shall pay, or reimburse the

Lender for, the fees and expenses of those accountants,

7. PROPERTY COVENANTS
7.1 Maintenance
The Borrower shall keep all buildings and all fixtures on each Property in
good and substantial repair and condition.
7.2 Prescrvation of Property, fixtures and Equipment
The Borrower shall not, without the prior written consent of the Lender:
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721 pull down or remove the whole, or any part of, any building
forming part of any Property or permit the same o ocour;

722 make or permit any material sherations to any Property, or sever or
remove, of permit 1o be severed or removed, any of #ts fixtures; or

723  remove or make any material alterations o any of the Equipment
belonging to, or in use by, the Borrower on any Properiy {except to
effect necessary repairs or replace them with new or Bmproved
medels or substitutes),

7.3 Conduet of business on Properties

The Borrower shall carry on its trade and business on those parts [if any) of
the Properties as are used for the purposes of wade or business in
accordance with the standards of good management from time to time
current in that trade or business.

74 Planning information
The Borrower shall:

741 give full particulars to the Lender of any notice, onder, direction,
designation, resolution or proposal given or made by any planning
authority or other public body or anthority (Planning Notice) that
specifically spplies to any Property, or to the locality in which it is
situated, within seven days after becoming aware of the relevant
Planming Notice; and

742 (if the Lender so requires) immediately, and at the post of the
Borrower, take all reasonabls and necessary steps to comply with
any Planning Motice, and make, or join with the Lender in making,
any objections or representations in respect of that Planning Notice
that the Lender may desire.

1.5 Complisnce with covenanis and payment of rent

The Borrower shail:

7.5.1  observe and perform all covenants, stipulations and conditions to
which each Property, or the use of it, is or may be subjected, and
{if the Lender so requires) produce evidence sufficient to satisfy
the Lender that those covenants, stipulations and conditions have
been observed and performed;

752  diligently enforce all covenants, stipulations and conditions
benefiting each Property and shall not (and sball not agree to)
waive release or vary any of the same; and

753  {without prejudice to the generality of the foregoing) where a
Property, or part of it, is held under a lease, duly and punctually
pay all rents due from time W tYme, 2ad perform and observe all
the tenant's covenants and conditions.

1.6 Payment of rent and ontgoings
The Borrower shall:
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741 where a Property, or pant of it, is held under & lease, duly and
puncrually pay all renis due from time to tme; and

762 pay {or procure payment of the same) when due all charges, rates,
taxes, duties, assessments and other outgoings relsting to or
imposed on each Property or on it8 ocoupder.

7.1 Maintenance of interests in Properties
The Borrower shall not, without the prior written consent of the Lender:

1AL grant, or agree to grant, any Hoence or tenancy affecting the whole
or any part of any Property, or exercise, or agree to exercise, the
statulory powers of leasing or of accepting surrenders under
sections 29 or 100 of the Low of Property Act 1935; or

172 in any other way dispose of, sumender or create, or agree to
dispose of suender or create, any legal or cquitable estate or
interest in the whele or any part of any Property,

Registration restrictions

IT the title to any Property is not registered af the Land Registry, the
Borrower shall procure that no person {ofher than itself) shall be registered
under the Land Registration Acts 1925 to 2002 as proprietor of 8!l or any
pat of any Property without the prior written consent of the Lender, The
Bopvower shall be lable for the costs and expenses of the Lender in Jodging
cautions against the registration of the title to the whole or any part of any
Property from time to time,

7.9 Development restrictions

7.8

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

782 carry out, or permit, or suffer 1o be carried out on any Property any
development as defined in the Town and Country Planning Act
1990 and the Planming Act 2008, or change or permit or suffer to
be changed the use of sny Property.

118 Environment

The Borrower shall:

TI0.0 comply with all the requirements of Environmental Law both in
the conduct of ils geners] business and in the management,
possession or occupation of each Property; and

7102 obtain and comply with all autherisations, permits and other typis
of licences necessary under Buvironments] Law,

731 Mo restrictive obligations

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

enter inte any onerous or restrictive obligations affecting the whole or any
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part of any Property, of creale or permit fo arise auy overriding interest,
sasement or right whaiever in or over the whole or any part of any Property.

112 Proprietary rights

The Bomower shall procure that no person shall become entitled 1o assent
any proprietary or other lke right or interest over the whole or any part of
any Property without the prior wiitten consent of the Lender,

T3 Imspection

The Homower shall permit the Lender, any Receiver and apy person
ﬁj&pﬁmﬁﬁd %%y either of them to enter on and inspect any Property on
reasonable prior notice,

714 Property

The Borrower shell inform the Lender promptly of any acquisiion by the
Borower of, or contract made by the Borrower to soguire, sny frechold,
leasehold or other interest in any property.

TA5 VAT option te tax
The Borrower shall not, without the prior written consent of the Lender:
TI5.1  emercize any VAT option to tax in relstion to anv Property; or

7152 revoke sny VAT option to tax exercised, and disclosed 1o the
Lender, hefore the date of this desd,

.p:

information

116

The Emm- var appﬁms o e Land R&gﬁgﬁw for the fﬁiiﬁwx}g resfriction in
Form P 1o be registered sgainst ifs tille to sach Property:

“Mo disposition of the registered estate by the proprietor of the registered
estate or by the proprietor of any registered charge, not being a charge
registered before the entry of this resiriction is to be registered withowt a
written consemt signed by the proprietor for the time being of the charge
dated [DATE] in favour of Fupding 365 Capital Limited referred to in the
charges register.”

8, INVESTMENTS COVENANTS

81

Deposit of title documents
811 The Borrower shall:

ced, deposit with the Lender all

mmenty of title or

{z} on the execution of this de
stk or share certiheates and other doo
evidence of pwnership relating to any Investments owned by
the Borrower at that time; and

(b} oo the purchase or scouisition by it of Investments after the
date of this deed, deposit with the Lender all stock or share
certificates and other documents of title or evidence of
ownership relating o those Investments.
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812 AL the same time as depositing documents with the Lender in
accordance with clavse 8.1 (a) or clause {b), the Borrowsr shall
algo deposit with the Lender;

(#)  all siock transfers forms relating to the relevant Investments
duly completed and execcuted by or on behalf of the
Borrower, but with the name of the transforse, the
congideration and the date left blank; and

(b} any other documents {in cach case duly completed and
enecuted by or on behalf of the Bormower) that the Lender
may request in order to cnable i or any of its nominees, or
any purchaser or transferee, to be registered as the owner of,
or otherwise ohtain a legal title to, or to perfect its security

interest in any of the relevant Investments,

sr that the Lender may, s any time and withow notiee to the
Bormower, complete and present those stock transfer forms and
other documents to the issver of the Investments for registration,

2.2 MNominationy

831  The Borrower shall terminste with immediste effect all
nominations it may have made (including, withont 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 se nominated:

{a) does not exersise any rights in respect of any Investments
without the prior written approval of the Lender; and

{b) immediately on receipt by #, forward o the Lender all
communications or other information received by it &
respect of any Investments for which it has been so
nominated.

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

#3 Additional registration obligations

The Barrower shall:

8.3.1  obtain all consents, waivers, approvals and permissions that are
necessary, under the articles of association (or otherwise) of an
issuer, for the tramsfer of the Investments to the Lender or its
nomines, or to a purchaser on enforcement of this deed; and

832  procure the amendment of the share fransfer provisions (including,
but not limited to, deletion of any pre-smption provisions) under
the articles of association, other comstiational document or
otherwise of each issuer in any manner that the Lender may require
in order to permit the transfer of the Investments to the Lender or
its nomines, or to a purchaser on enforcement of this deed.
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#4 Dividends snd voting rights before enforesment

8.4.1  Befors the security constituted by this deed becomes enforcesble,
the Borrower may retuln and apply for its own use all dividends,
interest and other monies paid or paysble In respect of the
Investments and, if any are paid or payable 1o the Lender or any of
its nominees, the Lender will bold all those dividends, interest and
other monies received by it for the Borrower and wﬂ’ﬁ pay them o
the Borrower prosopily on request; and

842  Before the seourity constituted by this deed becomes enforcesble,
the Borrower may exercise all voting aod other rights and powers
in respoct of the Investrents or, if any of the sarme are sxercizable
by the Lender of any of its nominess, to direct in writing the
exercise of those voling and other rights and powers provided thai:

{a} it shall not do so in any way that would breach any provision
of the Loan Agreement ov this deed or for any purpose
meonsisient with the Loan Agreement or this deed; and

{b}  the exercise of, or the failure to exercise, those voting rights
or otber rights and powers would not, in the Lenders
opinion, have o edverse effest on the value of the
Iovestmenis or otherwise prejudice the Lender's security
under this deed.

843  The Borrower shall indesnife the Lender against sny Joss or
Liability incurced by the Lender (or its nominee) as a consequence
of the Lender {or its nominee) acting in respect of the Investments
at the direction of the Borrower,

844  The Lender shall not, by exercising or not exercising any voting
rights or otherwise, be construed as permitiing or agreeing to any
varistion or other change in the rights attaching to or conferred by
any of the Investrents that the Lender considers prejudicial to, or
impairing the value of, the security created by this desd,

8.5 Dividends and votieg rights after enforcement
After the security constituted by this deed has become enforcesble;

8.3.1  all dividends and other distdbutions paid in respect of the
Investments and received by the Borrower shall be held by the
Burrower on trust for the Lender and immediately paid into a
Designated Account or, if received by the Lender, shall be retained
by the Lender: aml

8.5.2  all voting and other rights and powers attaching fo the Investrents
shall be cxercised by, or at the direction of the Lender and the
Borrower shall, and shall procure that its nominees shall, comply
with any divections the Lender may give, in ils sbsolute élﬁﬁmﬁlﬂﬁ
concerning the exercise of i%msﬁ rights and powers,
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8.4 Calle on Tovestments

The Bomower shall promptly pay all calls, instalments and other pavmenis
that may be or become due and pavable in respect of all or any of the
Investments. The Borrower scknowledges thet the Lender shall not be
under any Jiability in respect of any such calls, instelments or other
paymenis.

87 No alieration of constitutions! documents or rights attaching to

Investents

The Borrower shall not, without the prior written consent of the Lender,
amend, of agree o the smendment of

87.1 the memorandum or erticles of associaion, or any other
copstitutional docoments, of any issuer thet is oot a public
CLHTIPRENY; O

5,72  the rights or liabilities sttaching to any of the Investmants.
BB Preservation of Investments

The Borrower shall enmure {as far as it is sble to by the exercise of all

voting rights, powers of control and other means available to if) that any

issuer that ix not 2 public company shall nat:

381 congolidate or subdivide any of its Investments, or reduce or re-
organise is share capital in any way;

B8.8.2  issue amy new shares or stock; or

8.8.3  refuse to register any transfer of any of iz Investments that may be
lodged for vegistration by, or oo behall of the Lender or the
Bomrower in accordance with this deed,

83 investments information

The Borrower shall, promptly following receipt, send fo the Lender copies
of any notice, circular, report, accounts and sny other dorument received hy
it that relates to the Investments,

9. EQUIPMENT COVENANTS
2.1 Maintenance of Eguipment
The Borrower shall:

%11  maintain the Equipment in good and serviceable condition (except
for expected fair wear and tear) in complisnce with all relevant
manuals,  hapdbooks,  manufacturers  instroctions  snd
recommendations and maintenance or servicing schedules:

9.1.2 atits own expense, renew and replace any parts of the Eguipment
when they become obsolete, worn out or dumaged with parts of 8
similar guality and of equal or greater value; and

213 pot permit any Bquipment to be:
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8.2

8.3

{2y used or handied other than by properly qualified and wained
persous; or

{by  overloaded or wed for any purpese for which it is not
designed or reasonsbly suitable,

Payment of Equipment taxes

The Borrower shall gwmyﬁy pay all taxes, fees, lHoence duties, registration
charges, insurance premiums and other ouwtgoings in vespect of the
Equipment and, on demand, produce evidence of such payment to the
Lender,

Notlee of charge
The Borrower:

$.3.1  shall, if so requested bsf the Lender, affix to and maintain on sach
ﬂm;n nf Eegwpmm in @ mnsgxmw«m p?am 2 cimr}y Tegible

WOTICE {;‘?F CHARGE

This [DESCRIBE ITEM] snd all additions to it snd ancillary
equipment are subject to a fixed charge dated [DATE] in favour of
Funding 365 Capita! Limited ®

2332 shaﬂ not, and shau ok pmztm pmmw mmmi ﬁ%:m;m&, alter

18, BOOK DEBTS COVENANTS

16,1

10.2

Realising Book Dehts

The Borrower ghall:

Hil.l  as an agent for the Lender, coilect in and realise all Book Debts,
pay the proceeds into & Designated Account immediately on
receipt and, pending that payment, hold those proceeds in trust for
the Lendes;

10,12 not, without the prior written consent cﬁf ihf; Lender, withdraw amy
amounts standing to the eredit of any Designated Aceount; and

10.1.3  if called on to do so by the Lender, execute 2 iega& assignment of
the Book Debis 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 Debis

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 Debts,
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1. BELEVANT ACREIME

111

2.

1.1

13.2

Relevant Agrecments
The Berrower shall, unless the Lender agrees otherwize in writing:

1.7 comply with the feoms of;

1012 oot wmend or wary or agree to any change in, or waive any
requrement of;

1.3 net settle, comprommise, toomingte, rescing or discharge (exoept by

performance); and

11,14 not abandon, waive, dismiss, melease or discharge any sction, claim
o7 proceedings agmnai any counterparty fo a Relpvan! Agrecment
or other person in connection with,

any Relevant Agreement and any other document, agreement or
arrangement comprising the Secured Assets {other than the Insurance
Pelicies),

INTELLRCTUAL PROPERTY CUWENARTE

Preservation of vights

The Borrower shall tebe sl necessary action to safoguerd and madntain
Qm‘ﬁﬁﬂt md fmmm nghm i, o re;%aimg o, ﬁm Emt‘:ﬂw;.fmi Pmpmw

miaxmg m &mﬁ n,ghm mé by paymg aﬂ ﬂ?i}h_{}ﬁhiﬂ mmrwa% fﬂ@aﬁ iw@m@
fess and other cutgoings.

iration of Intellectual Properly

The Borrower shall use all seasoneble efforts to register applications for the
registration of anv Intellectual Property, and shall keep the Lender mformed
of all mutters relating to sach such registration.

Maintenance of Intellectnal Property

The Borrower shall not permit any Intellectus! Property to be sbandoned,
cancelled o7 fo lapse.

13 POWERS OF THE LENDER

13.3

FPower 1o remedy
13.1.3  The Lender shall be entitled (hut shall not be obliged) to remedy,
al any time, a breach by the Bomower of any of its obligations
contained in this deed,

13.1.2  The Bomrower irrevocably authorises the Lender and its agents to
do all things that sre necessary or desirable for that purpose.

13.1.3 Ay monies expended by the Lender o remedying a breach by the
Bormower of its obligations contained in this deed shall be
reimbursed by the Borrower fo the Lender on a full indemnity
basis and shall carry interest in acoordance with clause 20.1.
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132 Exercize of rights

The rights of the Lender under clause 13.] are without prejudics 1o any
other rights of the Lender under this dead. The exercise of any rights of the
Lender ypder thiz desd shall not make the Lender lishle to sccount 88 n
ToTtgages o possession.

133 Powerto ﬁiﬁpmm of ehattels

13.3.2  Without prejudios o any obligation do account for the proceeds of
-gsﬁ“y {impﬁaal m %ﬁﬂr iﬁ@ma i3 33 R:i:m E%@rmww 3haﬂ§

fmm mﬁy disposal mzxﬁm szim ﬂ]ﬁﬂﬂ@ }3 3.1.
134  Lender hos Heed

chver's powery
T the extent pereitted by law, any right, power ot dizoretion conferred by
thiz deed on 8 Recelver may, after the seeurity constituted by this deed has
beoume enforcesble, be exercized by the Lender in relation to any of the
Secured Assets whether or not it has taken possession of any Secured
Assels and without fist appointing 2 Receiver or notwithstanding the
appointment of & Receiver.

i35 Covversion of corrency

13,51 For the purpose of, or peoading the discharge of, auy of the Secured
Lisbilities, the Lender mey conveirt any monies reccived,
recovered or realised by it under this deed (including the proceeds
of any previous conversion woder this clause 13.5) from their
existing currencies of denominstion into any other currencies of
denomination that the Lender may think fit.

13,52  Any such conversion shall be effected st Barclays Bank ple then
prevailing spot selling rate of exchaoge for swch other currency
against the existing cutrency,

13.5.3  Eoeh reference in this clause 12,5 to 2 currency extends to funds of
that curyeney and, for the avoidance of doubt, fupds of one
currency may be comverted into Jifferent funds of the seme
CUTTENCY.

13.6  New sceounts

13.6.1 1f the Lender receives, or i3 decned to have received, notice of any
subgequent Security, or other interest, affecting all or part of the
Secured Assels, the Lender may open a pew account for the
Bermower in the Lender's books, Without prejudics to the Lender's
right to combing accounts, po moncy paid to the credit of the
Borrower in any such new account shall be appropristed towards,
or have the effect of discharging, any part of the Secured
Linbilities.
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1362 Ifthe Lender dos not open & new scoount immediately on receipt
of the notice, or desmed notics, under clawse 13.6.1, then, unless
the Lender gwm EEpTes: written oobice io the contrary to the

Borrower, all payments made by the Bomrower to the Lender shall

be treated as hﬁmg been credited to & new account of the

Borrower and not a3 having been applied in reduction of the

Secured Lisbilities, as from the time of receipt or deemed receipt

of the relevent notice by Guw Lender,

13.7  Lender's sed-off righis

If the Lender has wore than one secount for the Bormower in ity books, the
Lender may at any time after:

1371 the sscurity constituted by this deed has becore enforcesble; or

1272 the Lender hos roceived, or s deemmed 1o bave received, nofice of
any subsequent Secwrity or other interest affecting all or any part
of the Secared Assels,

transfier. withowt prior notice, all or any part of the balance standing to the
oredit of any account fo any other apcount that may be m debst, Adler
making any such transfer, the Lender shall notify the Borrower of that
transier.

133 Indulgence

Thi Lender may, af ity digeretion, grant thme or other indulgence, or make

any other arrengement, variation or release with any person not being a

party o this desd (whether or pot spy such person is jointly lisble with the

Borrower) in respect of any of the Secured Lighilities, or of any other

sepurity for them without prejudice cither to this deed or to the lability of

the Borrower for the Becured Lisbilities,

13.9  Appointment of 2 Administrator

1391 The Lender may, without potice fo the Bomower, appoint any one

or mote persons 1o 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.

13.9.2  Any appointment under this clause 13.9 shall:

{2 be in writing signed by a duly authorised signatory of the
Lender; and

(B tuke effect, in sccordance with paragraph 19 of Scheduie Bl
of the Insolvency Act 1984
1392 The Lender mwy spply o the court for an onder removing an
Administrator from office and may by notice in writing in
sopordance with this clagse 13.9 appoint 2 replacement for any
Adminiztrator who bas died, resigned, been removed or who bas
vavated office upon ceasing to be qualified
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1310  Further advances

14.2

The Lender covenants with the Borrower that it shall perform its obligations
to make advances under the Loan Agreement (including any obligation to
make available fimther advances).

Security becomes enforcealie on Event of Default

The gecurity constituted by this deed shall be immediately enforceable if an
Event of Default ocours,

Disevedion

Afer the security constitwted by this deed has become enforcesble, the
Lender may, in ils sbsolute discretion, enforce all or any part of (hat
security at the times, in the manner and on the terms it thinks fit, and ke
possession of and hold or dispose of all or any part of the Secured Assets,

15, EXFORCEMENT OF SECURITY

15.1

15.2

Enforrement powers

15.1.1 The power of sale and other powers conferved by section 101 of
the LPA 1925 (as varied or extended by this deed) shall, as
hetwesn the Lender and a purchaser from the Lender, arise on and
be exercisable at any time after the execution of this deed, but the
Leniler shall not exercise such power of sale or other powers until
the security constituted by this deed has become enforceable under
clause 14.1.

1512 Section 103 of the LPA 1925 doss not apply to the secusity
eomstituted by this deed
Extension of stetutory powers of leasing
The statutory powers of leasing and accepting surrenders conferred on
morigagees under the LPA 1925 and by any other statute are extended 50 a8
to authorise the Lender and any Receiver, at any time after the scourity
constiteted by this deed has become enforceable, whether in is own name
or in that of the Borrower, to;

1521 grani a lease or agreement to Jease;
1522  sccept surrenders of leases; or

1523 grant any option of the whole or any part of the Secured Assets
with whatever rights relating to other parts of it,

whether or not at a premium and centaining such covenants on the part of
the Borrower, and on such terms and conditions {including the payment of
money o & lessee or tepant on & surcender) as the Lender or Beceiver thinks
fit without the need to comply with any of fhe restticions imposed by
sections 99 and 100 of the LPA 1925,
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183 Arcess on enforcement

1531 At any time sfier the Lender bas demanded pavment of the
Secured Ligbilities or i the Borrower defiults in the p@ﬁmmmm
of its obligntons under this deed or the Loan A ont, th
Borrower will allow the Lender or iz Recsiver, Wﬂhﬁuﬁ ﬁm}m
potice or demand, immediately o exercise all s rights, powers
and remedies in particulsr {and withow limitation) 8 take
possession of any Secured Asset andd for that purpose 1o enter on
any premises where 2 Secured Assel iz sinuated (or where the
Lender or a Beceiver mmmbiy believes a Secured Assel to be
slivated) without incurring any Hability 1o the Bomrower for, or by
any reason of, that entry,

1532  Atall tmes, the Borrower must use ity best endeavours to aliow
the Lender or its Receiver acosss to any premises for the purpose
of clamse 15.3.1 {including obtaining sny necesssry consente or
permits of other persons) and ensore that ita emplovees and
officers do the same,

154  Prior Security
At any time sfter the security comstituted by this deed hus become

enforceable, or after any powers conferred by sny Secirity having priority
o this deed shall have becorne exproisable, the Lender may:

1541  redesm that or eny other prior Security;

1342 procure the transfer of that Security o it snd

1543  settle and pass any acoount of the holder of any prior Security,

Any accounts so setiled and passed shall be, in the absence of any manifesi

error, conclusive and binding on the Borower. Al mopdes paid by the

Lender to an encumbrancer in settlement of any of those accounts shall, as

from its payment by the Lender, be due from the Borrower to the Lender on

current sccourt and shall bear interest st the default rate of interest
specified in the Loan Agreement and be secured as part of the Secured

Liahilities.

15.5  Protection of third parties

Mo purchaser, morigagee or other person dealing with the Lender, any

Receiver or Delegate shall be concerned to enguire:

15.5.1 whether any of the Secured Liabilites have become due or
pavable, or remain unpaid or undischarged;

15.5.2 whether any power the Lender, a Heceiver or Delegate is
purporting to exercise heas become exercisable or is properly
exercisable: or

1553 Thow any money paid to the Lender, any Receiver or any Delegate
is to be applied.
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56

8.4

Privileges

Bach Receiver and the Lender is emitled to all the rights, puwers, nrivileges
and immsunitics conferred by the LPA 1923 on mortgagees and receivers,

N Hability as mortgagee in p

Nedther the Lender, any Receiver, any Delegate nor any Administeator shall
be liable to account as movlg in possession in respect of all or any of
the Secured Agssets, nor shail any of them be lsble for any lose on
realisation of, or for any neglect or default of any natare in connection witl,
all or any of the Secured Assets for which a mnrigagee in possession might
e liable a3 such.

Conclusive discharge to purchasers

The receipt of the Lender or any Recoiver or Delegate shall be 2 conelusive
discharge 1o s purchaser and, in ing any sale or other disposal of any of
the Secured Assets or in making any acquisition in the exercize of their
mespective powers, the Lender, every Receiver and Delegate may do 5o for
any cousideration, in any manngs and on any tenms that i or he thinks £t

BRight of appropriation
159%  Tothe extent that:
fa)  the Secursd Assets constitnte Finsnoial Collsteral: snd

(b) this deed and the obligations of the Bomower under it
ronstitute & Security Financial Collateral Arrangement,

the Lender shall have the right, 8t say time aller the ROUTTIY
constitaied by this deed has become enforceable, to appropriate all
or any of those Secured Assels in or towards the payment or
discharge of the Secured Liabilities in any order that the Lender
miay, 10 its shsolute discretion, determine.

1592 The value of any Secured Assets appropriated in sceordance with
this clause shall be the price of those Secured Assets at the Gme fhe
right of appropristion is exercised as listed on sny recognised
market index, or determined by any other method that the Lender
may select (including independent valuation).

1593 The Borrower agrees that the methods of valuation provided for in
this clause are commercially reasonable for the purposes of the
Financial Collateral Regolations,

REcriveR

181

Appointment
At gy time afler the security constituted by this desd has become
enforceable, or at the request of the Borrower, the Lender may, without
further notice, appoint by way of deed, or otherwize in writing, any ong or
more persons to be a Receiver of all or any part of the Secured Assets,
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62  Bewmovel

The Lender may, withomt further potice {(subiect fo section 45 of the
Insolvency Aot 1986), from time to tme, by way of deed, or otherwise in
writing, remove myy Recelver appointed by it and may, wheaever i thinks
fit, appoint 2 new Receiver in the place of sany Receiver whose appointment
iy for sy resson heve termingted.

6.3 Remupneration

The Lender may fix the remunerstion of any Regelver appoimed by @t
without the restricons contained in section 102 of the LPA 1925, und the
renygneration of the Recsver shall be o dobt secured by thiz deed, which
shatl be due and payvable immedistely on its being paid by the Lender,

ibd  Power of sppointment additionsd to statutery powers

The power o appoint & Receiver conferred by this deed shall be in additinn
o all statutory and other powers of the Lender under the Insclvency Act
1986, the LPA 1925 or odherwise, and shall be exevcisable without the
restrictions contained i sections 109 and 109 of the LPA 1925 or
otherwise.

165  Power of appointment exercissble despite privr appoinimests

The power to sppoint 8 Receiver {whether conferred by this desd or by
statute) shall be, and remaein, exercisable by the Lender despite any prior
appointment in reapoot of all or any part of the Secured Assets,

166  Apest of the Borrower

Any Receiver appoinied by the Lender under this deed shall be the agent of
the Borrower amd the Borrower shall be solely responaible for the cuntracts,
crgagements, acls, oroissions, defults, lusses and remuperation of that
Receiver and Tor liabilities mcurred by that Receiver. The agency of each
Beceiver shell continue until the Bomower goes into liguidstion and after
{hat the Receiver shall act as principal and shall not become the agent of the
Lender.
17. Powens oF RECEIVER
171 General
17.1.]  Any Receiver appointed by the Lender under this deed shall, in

addition to the powers conferred on him by statute, have the
powiers set out in clense 17,2 to clause 17,23

17.1.2  1f there is more than one Receiver holding office af the same time,
cach Recerver may {uniess the document appointing him states
otherwise) oxcreise all of the powers conforred on a Receiver
under this deed individually and to the exclusion of any other
Receiver,

17.1.3  Any exercise by a Recsiver of any of the powers given by olause
17 may be on behall of the Bomrower, the directors of the Borrower
{irs the case of the power contained in clause 17.16) or himself
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172 Repalr and develop Properties

A Receiver may undertake or complete any works of repair, building or
development on the Properbies and mav apply for and maintain any
planning gzﬁmmmﬂ, development consent, building regulation approvel or
any other permission, consent or licence to aarry out soy of the same,

173 Rwrvender leases

A Receiver may grand, or sepept surrenders of, any leases or fenancies
afﬁaﬁmng any Property and may grant any other interest or right over any
Property on any terms, and subject to any conditions, that he thinks Bt

174  Employ persounel and advisors

A Receiver may provide services and emplov, or engage sny managers,
officers, servants, cootraciors, workmen, agmm; ather personnel and
professional advisers on any terms, and subject to sy conditions, that he
thinks fit. A Recelver may discharge any such person or any such pesson
appointed by the Borrower,

175 Make VAT clections

A Recelver may make, exercise o revoke any value added lax option to tax
85 be thinks fit.

IT6  Bemuneration

A Receiver may charge and receive any sum by way of remuneration {in
addition to all costs, charges and expenses incwrred by hima) that the Lender
ey prescribe or ageee with him,

177 Roeaslise Seowred Assets
A Receiver may collect and get in the Secured Assets or any part of them in
respect of which he is appointed, and make any demands and take any
proceedings as may seern expedient for thet purpose, and take possession of
the Secured Assets with like rights.

178 Manage or reconstruct the Borvower's business

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

17.8  Dispose of Secured Assels

A Receiver may sell, &x{;};ﬁnge convert into money anid realise all or any of
the Becured Assets in respect of which he is appointed in any wmanner
{including, without limitetion, by public suction or private ssle) and
generally on any terms and conditions as he thinks fit. Any sele may be for
any consideration that the Receiver thinks fit and a Receiver may promte,
or copeur in promoting, o company o purchase the Secured Assets to be
s,
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1716 Sever fixtures and fttiogs

A Recelver may sever and sell separately sny Bxtures or fittings from any
Property withowt the consent of the Borrower,

17,11 Bell Book Debis

A Receiver romy sell and assign all or any of the Book Debts in respect of
which he 15 appointed in any manner, and generally on any terms and
conditivme, that he thinks fit.

1712 Valid receipts
A Receiver may give valid receipt for all monies and exeoute all sssurances
and things that may be proper or desirable for reslising anv of the Secured
Ansats,

1713 Make setflements
A Receiver may make any srrangement, seitlement or compromise botween
the Borrower and any pther person that he may think expedient,

17.04  Bring proveedings

A Recolver may bring, prosscute, enforce, defend and shandon sl actiogs,
suits and procesdings in relation to any of the Secured Assets a5 be thinks
fit.

1715 Tmprove the Eguipment

A Receiver may make substitutions of, or improvements to, the Equipment
48 he ray think expedient.

1736  Make calls on Borrower membors

A Receiver may make calls conditionally or unconditivsally on the
members of the Borrower in respeet of uncatled cepital with (for that
purpose and for the purpose of enforcing payments of anv calls so made)
the same powers a8 are conferred by the articles of association of the
Horrower on its directors in respect of calls authorised to be made by them.

1717 Insure

A Recelver may, if he thinks fit, but without prejudice to the indemnity in
clause 20.2, effect with any insurer any policy of lnsurance either in leu or
&ﬁmfmm;{m of, or in addition to, the insurance required fo be maintained by
the Borrower under this deed,

1738 Powers under the LPA 1925

A Receiver may exercise all powers provided for in the LPA 1925 in the
same way a5 if he had been duly aproioted wnder the LPA 1925, and
exercise all powers provided for an adminisirative receiver in Schedule 1 to
the Insolvency Act 1986,

1719  Borrow
A Receiver may, for any of the purposes awthorised by this clavse 17, raise
mongy by borrowing from the Lender {or from any other person) sither
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unsecursd or on the security of all or sny of the Secured Assets in respect of
which he is appoinied on any fenms thet he thinks fi}t {m:: tuding, if the
Lender consents, ferms under which that security ranks in priovity o this
deed).

1726 Redeem prior Security

1721

17.22  Abselute ben

A Receiver may redesrm sny prior Security and settle and pass the socounts
to which the Security relates. Any acopunts 50 seitled and passed shall be,
in the absence of any manifest error, conclusive and binding op the
Borrower, and the mosies 5o paid shall be deemed W be an expense
praperly incwrred by the Recetver.

Belegation
A Receiver may delegate bis powers in accordance with this deed.

ol owmer

A Receiver may, in relation to any of the Scoured Assels, exercise all
powers, authorisations and rights he would be capable of exervising, and do
all those acts and things, as an absolute beneficial owner coadd exercise or
do in the owm managennent of the Secured Assets or any part of

the Becured ﬁsﬁ%@

17.23  Incidental powers

A Receiver may do any other acts and things:

17.23.1 thet he may consider desirable or necessary for realising any of the
Secured Assels:

pfmam m&fm on 2 Rﬂ@ﬂwgr umﬁm or ‘by 'ﬂﬁuﬂ mﬁ" Ehm d,wi oF
faw: o1
17.23.3 that he lawiolly may or can do as agent for the Borvower,

18. D eaarion

18.1

18,2

18.3

Delegation
The Lender or any Receiver may delegate (gither generally or specifically)
by power of altorney or in any other manner to any person any night, power,
suthosity or discretion conferred oo it by this deed (including the power of
atiorney pranted under clause 22).

Terms
The Lender and each Receiver may make a delegation on the terms and
conditions (including the povwer to sub-delegate) that it thinks &t

Lishility
Meither the Lender por any Receiver shall be in any way liable or
responsible to the Borrower for any loss or Lability arising from any act,
defanlt, omission or misconduct on the part of any Delegate.
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1%, APPLICATION OF PROCEEDS

1%.1

19.2

Order of upplication of preceeds

All monies received by the Lender, & Recelver or a Dielegate pursuant to
this deed, after the security comstiuted by this deed has become
enforceable, shall {subject to the claims of any person having prior righis
and by way of veriation of the LPA 1925) be applied in the following arder
of priority:

19.1.1  in or towards payment of or provision for all costs, charges and
expenses incwred by or on behalf of the Lender (and any Receiver,
Delegaie, sitorney or agent appointed by it} under or in conmection
with this deed, and of all remunsestion due to any Receiver under

or in conmection with this deed:

18,12 in or towards payment of or provision for the Secured Lisbilities in
any order and manner that the Leoder determines; and

1913 in payment of the surplus (if any) to the Borrower or other
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 sccordingly, or

ctheradse) o pay or appropriate any mmm%: gr payrent first towards
mtﬁ‘msx rather than pmapai or otherwise in any particulsr order between

rrrrr

person

&mapmm aononnt

All monies received by the Lender, a Receiver or a Delegate under this

deed:

183.1 may, at the discretion of the Lender, Receiver or Delegate, be
credited to any suspense or securities realised acocount;

1832 shall bear interest, if any, at the rale sgreed in writing between the
Lender and the Borrower; and

19.3.3  may be held in that account for so Tong as the Lender, Recsiver or
Delegate thinks fit,

pi LO8TS AND INDEMNITY

8.1

Cogts
The Borrower shall, promptly on demand, pay to, or reimburse, the Lender
and any Receiver, on g full indemnity basis, all costs, charges, expenses,
taxes and Habilities of any kind (inchuding, without limitstion, legal,
printing and out-of-pocket expenses) incurred by the Lender, any Receiver
or any Delegate in connection with:

2011  this deed or the Secured Assets;
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40.1,2  taking, holding, protecting, perfecting, preserving or enforcing {or
atternpting to do so) any of the Lender's, a Receivers or a
Delegate's rights under (his deed; or

2013 ieking proceedings for, or tecovering, any of the Secured
Lighilities,

together with interest, which shall acorue and be payable (without the need
for any demand for payment being made) from the date on which the
relevant cost o7 expense arose wntil full discharge of that cost or expense
{whether before or after judgment, Hquidation, winding up or administration
of the Borrower) at the rate and in the manmer gpecified in the Loan
Agreement.

Tndemnity

The Borrower shall indemmify the Lender, each Receiver apd each
Dielegate, and their respective emplovees and agents against all liabilities,
vusls, expenses, dumages and losses (including but not limited to any direct,
indivect or consequential losses, loss of profit, loss of reputation and all
interest, penalties and legal costs {calculated on & full inderunity hasis} and
all other professional costs and expenses) suffered or incurred by any of
them arising out of or in connection with;
202.1  the exercise or purported exorcise of any of the rights, powers,
authorities or discretions vested in them under this deed or by law
in respect of the Secured Assets;

2022 wking, holding, protecting, perfeciing, preserving or enforcing {or
atternpting to do so) the security constituted by this deed; or

any default or delay by the Borower in performing anv of ifs
obligations under this deed,

b
=
B3
w

Amy past or present employee or agent may enforee the terms of this clause
20.2 subject 10 and in accordance with the provisions of the Contracts
{Rights of Third Parties) Act 1999,

21, FURTHER ASSURANCE

211

Forther assurance

The Borrower shall, at its own expense, take whatever action the Lender or

ary Receiver may seasonubly require for:

2L.L1  creating, perfecting or protecting the security intended to be
grested by this deed;

2112 facilitating the reslisation of any Secured Asset; or

21.1.3  faciliating the exercise of any right, power, suthority or discretion
exercisable by the Lender or any Receiver in vespect of amy
Becured Asset,

including, without imitation (if the Lender or Recetver thinks it expedient)

the execution of any transfer, conveyance, assignment or assurance of all or

any of the assets forming part of {or intended 1o form part of) the Secured
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ef or to iy nominee) and the giving
g of any registration.

Azsets (whather m the Lend
motice, order or direction and the ma

12, POWER OF ATTORNEY
2LY Appointment of attorneys

iy, the Borrowsr irrevocably appoints the Lender, every

By way of securi
Receiver and every Dielepate gep: ¥ to be the mwm@@f of the Bormower
. to execule any

and, in its pame, on its behal? a&mﬁ ;as ie oact and deed
documents end do any acts and things thai:
22.1.1  the Borrower is yeguired to exscute and do uoder this deed; or
22.1.2  any attorney devmoy proper or desirable in exorcising any of the
rights, powers, suthorities and disorstions conferred by this deed or
by law on the Lender, any Recelver or suy Delogate.
2.2  Ratificwtion of avis of athoraeys

The Bomower matifies and confloms, and a to ratify aod continm,
anything that any i}f itg sttorneyvs may do in the proper and lawlul exercise,
or purporied exercise, of all or any of the mghm W&m, anthorities aml
digeretions referred m i close 22,1,

3. RELEASE

Bubiect w clause 303, on the explry of the Security Period (but not
otherwise), the Tender shall, ot the request and cost of the Borrower, take
whatever aotion is necessary

23.1.7  rolease the Secured Assets fromy the security constito
deed; aund

23.1.2  reassign the Secured Assets to the Borrower.
24. ASSIGNMENT AND TRANSFER
14.1 Assienment by Lender

24.1.1 AL any Hme, without the consent of the Borrower, the Lender may
assign or transter any or all of its rights and obligations under this
deed.

2412 The Lender may disclose to any acteal or proposed assignee or
transferee apy miommelion I s possession That relates to the
Borrower, the Secured Assets and this decd that the Lender

considers appropeiste.
24.2  Assignment by Borrower
The Borrower may not assign any of its rghis, or transfer any of s nphts
or obligations, under this deed.
25, BET-{PF
5.1 Lepder's vlght of seboff

The Lender may st any time set off any Hability of the Borower to the
Lender against any Hability of the Lender to the Borrower, whether either

ad by this

Faopws of charge Rled o B0 Lond Regisiry voder referenre MOT435L




26,

7.

liahility is present or future, Hquidated or unliquidated, and whether or not
gither liability arises under this deed. If the Tiahilities 1o be set off are
expressed in different currencies, the Lender may convert sither Tiability at
a market mie of exchange for the purpose of set-off. Any exercise by the
Lender of its rights under this cleuse 25 shall not limit or affect any other
rights or remedies available to it under this deed or othrrwise,

152  No obligation to set off

The Lender is not obliged to exercise its rights under clause 25.1. ¥,
however, it does exercise those rights it must promptly notify the Borrower
of the sel-off that has been made,

AMENDMENTS, WAIVERS AND CONSENTS
6.1 Amendments

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

26,2 Walvers and consents

26.2.1

16.2.2

26,3

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

A faflure or delay by a parly to exercise any right or remedy
provided under this deed or by law shall not constitute a waiver of
that or any other vight or remedy, prevent or restriet 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 w, and not exclusive of, any rights and remedies provided by law,

SEVERANCE

271 Severance
If any provision (or part of a provision) of this deed is or becomes invalid, illegal or

unenforeeshble,

it shall be deemed modified to the minimum extent necessary to

make it valid, legal and enforceable. If such modification 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 & provision} under this clause shall not affect the
legality, validity and enforceability of the rest of this deed.
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28, COUNTERPARTS

8.1

Counterparts

28.1.1  This deed may be executed in any number of counterparts, each of
which when executed and delivered shall constituie a duplicate
iginal, but all the counterparts shall together constitute one deed,

2812
avoidance of doubt not just a signature page) by fax or e-mail {in
PDF, JPEG or other agreed format) shall take effect as delivery of
an execited counterpart of this deed. I either method of delivery 3=
adopted, without prejudice to the validity of the deed thus made,
each party shell provide the others with the original of such
counterpart 85 soon as reasonably possible thereafler,]

28.1.3  No counterpart shall be effective until cach party has executed and
delivered at least one counterpart,

29, THIRD PARTY RICHTS

9.1

Third party rights

28.1.1  Except as expressly provided elsewhere in this deed, a person who
% ot & party {o 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 thivd party which exists, or is availahle, apart from
that Act.

28,1.2  The rights of the parties to rescind or agree any amendment or
waiver under this deed are not subject to the consent of any other
DErson.

34a. FURTHER PROVISIONS

301

3.2

38,3

Independent security
This deed shall be in addition to, and independent of, any other seeurity or
guarantee that the Lender may hold for any of the Secured Liabilities af any
time. No prior security held by the Lender over the whole or any part of the
Secured Assets shall merge in the security created by this deed.

Continuing security
This deed shall remadn in full force and effect as a continuing security for
the Secured Liabilities, despite any settlement of account, or intermediate
payment, or other matter or thing, unless and until the Lender discharges
this deed in writing.

Discharge conditional
Any release, discharge or settlement between the Borrower and the Lender
shall be deemed conditional on no payment or security received by the
Lender in respect of the Secured Liabilities being avoided, reduced or
ordered fo be refonded pursuant fo any law relating to insolvency,
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3.4

30.5

ankrupicy, winding-up, adminietration, receivership or otherwise. Diespi
;any mx:h f&i&ﬁﬁ& discharge or sedtloment;

30.3,1  the Lender or its nominee may vetain this deed and the security
createdd by or porsuant to it including all certificates and
doouments relating to the whaole or any part of the Secursd Assets,
for aﬁy g}mﬁd thet the Lender deems necessary to provide the
‘imdm‘ with 5%&;&3@ against any such avoldence, reduction or

3032  the Lender may recover the value or amount of such security or
payment from the Bormower m&qumﬂy as if the release,
discharge or settlement had not ocevrred,

Certifieates

A certificate or detenmination by the Lender as to sy amount for the time
being due to it from the Borrower under this dead and the Loan Agreement
shall be, in the sheence of any manifest ecror, conclusive evidence of the
aroand dus,

Congsalidation

LPA 1935 shall not &pp}y 1 ﬁ;m deed.

31 MoTICES

31

31.2

Delivery

Any notice or other communication reguired to be given to a party voder or
in ponnection with this deed shall be:

JLLY  in writing:

31.1.2  delivered by hand, by pre-paid Grst-class post or other next
working day delivery service or sent by fax; and

3.3 sentto:
{a} the Borrower al;

Winston House First Floor, 349 Regents Park Road, London,
United Kingdom, N3 1DH

Attention: Ehud Yosef Mviram
{b) the Lender at:
20-22 Wenlock Hoad, Londen N1 76U
Attention: Michael Soange
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

Any notice or other communication that the Lender gives to the Bomrower
shall be deemed to have been received:

Foem of charge Hled st HM Land Begistry under referense M85




314

315

3121 il delivered by hand, st the thoe it i leR at the relevant address;

3123 i posted by pre-puid fisi-class post or other next working day

delivery service, on the seconsd Business Day after posting; and
ILL3 i sent by fan, when received in legible form,

A wotice or other comnunication given a8 described in clawse 31.2.1 or
clanse 313300 s dﬁ}’ that is mi & Business Duwy, or after normal business
hewrs, in the place i is received, shell be deemed 1o have been received on
the next Business Day.

Receipt by Lender
Any notice or other communication given o the Lender shall be deemed 0
have been received ooly on scinal receipt.

Bervice of procecdings

’I“}m @mﬁs& 31 does not apply 1o the service of sy procoediogs or other
m my legal action or, where applicable, any srhitvation or other

Mo potice by eemail

A notice or other communication given snder or in conpeeton with this
eed is mot valid if sent by eomail.

33, COVERNNG LAY AND JURISIITTION
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Governing law

This deed and any dispute or claim srising oul of or in connection with it or
its subject matter or formation {smiudmg nop-contracioal disputes or
cleims) shall be poverned by and construed in secordence with the law of
England and Wales.

anrisdiction

Each party imevocably agrees thet, subject as provided below, the couris of
England and Wales shall have exclusive jurisdiction over any dispule or
tlaim arising out of or in connection with this deed or its subject matter or
formation (ncleding non-contractual disputes or claims). Nothing in this
clause shall limit the right of the Lender to tzke procesdings against the
Borrower 1o any other court of competent jurisdiciion, nor shall the taking
of procesdings in sny one or more jurisdictions preclude the taking of
proceadings in any other hurisdictions, whether concurrently or not, o the
extent peroitied by the law of such other jurisdiction.

{ither service

The Borrower irrevocably consents to any process in any legal action or
procesdings under clause 32.2 being served on 3t in sccordance with the
prowvisions of this deed relating to service of notices. Nothing contained in
thiz deed shall affect the nght to serve process in any other manner
permitied by law.

Farm of tharge fled a1 FIM Land Regivtry under reforsnoe MIMASSL




In witness whereo! this document has been executed and delivered as a deed on the date first
stated above,

Fomn of charpe Bl o0 B Land Regiony ander referenee BI4557,




HEDULE 1 - Property

i.

Foren of cherge Bled ¢ Hb Land Registry under refirencs MDI435L,




SCHEDULE I- Relevant Agresments
None

Faoren of charge Bled of 3 Land Registey ursder refevense WD 4551,



Execution
EXECUTED as 2 DEED ¥

by the Lender FUNDING 365
CAPITAL LIMITED

acting by a director
MICHAEL WILLIAM STRAMNGE

in the presence of:

Witness signature: D A

Hitness name ChaeneTanasesanEREREes R AR Ean

(IN BLOCK CAPITALS)
Flitmers aodress: R B

AR ENER TR DRI T ERRESED AR TR O AT B

AEEFARIBFEIRSOTRRAGEERRRDE B WA E R @
Witness ocowpation: AR AR R AR LTSI IR AR

Ty the Borrower BROCKTON
HOMES LTD

acting by a director
J@%NN&GH&E@FME EENT

in the presence of

Witness signature;

BERAY R A CRE SR AR Db F D AR AR E A M RARTE D

Witness name: *wg’}m ﬂ 5‘,‘;}%:3
(IN BLOCK CAPITALS)
Witness adviress: I LS e

%s-;‘agmwwm

)

b, p ﬁuﬁ- -
rrmansesd a@“““imm,

B R PEE BRI DD E R R R W B g

3 ™ 4 FR i ;
Witness ovcupation: BT rressnane

Foom of charge filed ot HM Lawd Regisiry under refirenos BTH455L




EXECUTED a3 2 DEED

by the Borrower BROCKTON }
HOMES LTD

acting by a director
SIMON ROBERT SPENCER

i the presence of

Wimess signature:

Wimesy nome:

CAPITALSR)

qm-wnm-ja

Witnesy addrexs:

Witness pocupation, i

Fowm of cherge filed ot M Land Registry vnder reference B0 14551,
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