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Registration of a Charge

Company name: SOUTH END ROAD DEVELOPMENTS LTD
Company number: 12095122

X8GT74FRE

Received for Electronic Filing: 16/10/2019

Details of Charge

Date of creation:  30/09/2019
Charge code: 1209 5122 0004
Persons entitled: ASSURED PROPERTY FINANCE LIMITED

Brief description:  ALL OF THE COMPANY’S RIGHT, TITLE AND INTEREST IN THE
FREEHOLD, COMMONHOLD OR LEASEHOLD PROPERTY AT 1 PARKER
ROAD & LAND READ OF 18A, 20A & 20C SOUTH END, CROYDON,
CR10 1DN, TOGETHER WITH ANY BUILDINGS, FIXTURES, PLANT AND
MACHINERY ON SUCH PROPERTY. ALL OF THE COMPANY’S PRESENT
AND FUTURE PATENTS, TRADE MARKS, SERVICE MARKS, TRADE
NAMES, DESIGNS, COPYRIGHTS, INVENTIONS, TOPOGRAPHICAL OR
SIMILAR RIGHTS, CONFIDENTIAL INFORMATION AND KNOW-HOW
AND ANY INTEREST IN ANY OF THESE RIGHTS, WHETHER OR NOT
REGISTERED.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.
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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: ADAM KUDRYL
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12095122

Charge code: 1209 5122 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th September 2019 and created by SOUTH END ROAD
DEVELOPMENTS LTD was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 16th October 2019 .

Given at Companies House, Cardiff on 17th October 2019

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

DATED 20198

SOUTHEND ROAD DEVELOPMENTS LTD
and

ASBURED PROPERTY FINANCE LIMITED

DEBENTURE

HARPER
JAMES

2-5 Velocity Tower, 1 St Marys Square, Sheffield, 51 4LP



THIS DEED is made the 30th  day of September 2019

BETWEEN

(1}

SGUTH END ROAD DEVELOPMENTS LTD incorporated and registered in England and
Wales wilh company number 12088122 whose registered office is at Angels House, 5
Albemarle Road, Backenham, Kent, England, BR3 5HZ (the "Borrower");

{23 ASSURED PROPERTY FINANGE LIMITED registerad in England and Wales with registration
number 10084642 whose registered office s at 1st Floor Kirkdale House, 7 Kirkdale Road,
Levionstone, London, E11 1HP (the "Lender”).

WHEREAS

{A) The Lender has agreed {o provide the Borrower with loan Taclities on a secured basis.

{BY This Deed provides security which the Borrower has agreed io give the Lender for the

ohiligations owed by the Borrower to the Lender,

OPERATIVE PROVISIONS

1.

1.

Definitions and inferoretation

Definitions

Tarms defined in the Facllity Agresment shall, unless otherwise defined in this Deed, have
the same meaning in this Deed. In addition, the following definitions apply in this Deed:

"Administrator” an administrator appoinied to manage the affairs, business and property
of the Borrower pursuant o clause 13.15.

"Book Debts” 2l present and future book and other debis, and monetary claims dus or
owing to the Borrower, and the bensfit of all security, guarantees and other rights of any
nature enjoyed or held by the Borrower 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 to clausse 18
and any person appointed as attormey of the Lender, Receiver or Delegale.

"Designated Account” any account of the Borrower nominated by the Lender as a
designated account for the purposes of this Deed.

"Environment”™ the natural and man-made environment including all or any of the
following media, namely air, waler and land (including air within buildings and other natural
or man-madea structures above or below the ground) and any living organisms {including

man) or systems supported by these media.
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"Environmental Law” all applicable laws, stalutes, regulations, secondary legislation,
bya-laws, common law, directives, treaties and other measures, judgments and decisions
of any court or ribunal, codes of practice and guldance notes In so far as they relate o or
apply fo the Environmeant.

"Equipment” all present and fulure equipment, plant, machinery, lools, vehicles, furmiturs,
fitlings, installations and apparatus and other langible moveable property for the time being
owned by the Borrower, including any part of it and all spare parls, replacemants,
modifications and additions.

“Event of Default” has the meaning given 1o that exprassion in the Facliity Agreament.

“Facility Agreement” the facility agreement dated on or about the date of this Desd
between the Borrower and the Lender for the provision of the loan facilifies securad by this
Deed,

“Financial Collateral” shall have the meaning given to that expression in the Financial
Collateral Regulations.

"Financial Collateral Regulations™ the Financial Coliateral Arrangements (No 2)
FRegulations 2003 (81 2003/3226).

“Insurance Policy” sach contract and policy of insurance effected or maintained by the
Borrower from time (o ime In respect of its assets or business (including, without imitation,
ary contract or policy of insurancs relating to the Properties or the Equiprment).

“Intalizctual Properly” the Borrower's present and fulure patents, trademarks, service
marks, trade names, designs, copyrighis, inventions, lopographical or similar rdghts,
confidential information and know-how and any interest in any of thesa rights, whether or
not registered, including all aoplications and rights o apply for registration and all fees,
rovaities and other rights derived from, or incidental o, these rights.

“investments” all present and fulure certificated siocks, shares, loan capilal, securities,
bonds and investments fwhether or not markalable) for the time being owned {at law orin
equily) by the Borrower, including any:

{a} dividend, interest or other distribution pald or payable in relation {o any of the

investments; and

{) righi, money, shares or properly acoruing, offersd or issusd at any time in
relation 1o any of the Invesimants by way of redemplion, substitution, exchangs,

conversion, bonus, preference or otherwise, under oplion rights or otherwise.

"LPA 1825”7 Law of Property Act 1928,



1.2

1.2.1

“Properties” all freehold and leasehold properties (whether registered or unregistered)
and all commonhold propedies, now or in the future (and from time to time) owned by the
Borrowee, or in which the Borrower holds an indersst (including, bul not limited 0, the

properties specifisd in Schedule 1), and Property means any of them.

"Receiver” a receiver, receiver and manager or administrative receiver of any or all of the
Secured Asseis appoinied by the Lender under clause 18,

"Helevant Agresment” sach agreement specified in Schedule 2 angd sach agreamant
designated by the Lender from time {0 time as a Relgvant Agresment.

"Secured Assels” all the assels, property and undertaking for the time being subjsct o
the Security created by, or pursuant to, this Deed (and references io the Secured Assels
shall include references to any part of them).

"Secured Liabilities™ all present and future monies, obligations and liabilities of the
Borrower o the Lendear, whather actual or contingent and wheather owed jointly or severally,
ag principal or surely or in any other capacity, under or in connaction with the Facility
Agreement, this Deed {including, without imitation, those arising under clause 30.3.2) or
otherwise, together with all interest {including, without limitation, defaull interest) acoruing
in respect of those monias, obligations or liabilities.

"Security Financial Coliateral Arrangement” shall have the meaning given to that
axpression in the Financial Collateral Regulations.

“Security™ any morigage, charge {(whether fixed or floaling, Isgal or equilable), pledge,
lien, assignment by way of security or other security interest securing any obligation of any
parson, or any other agreement or arrangement having a similar effect,

“Seourity Period” the pariod starling on the date of this Dead and anding on the date on
which the Lender is satisfied that all the Secured Liabilities have been unconditionally and
irrevocably paid and dischargsd in full and no further Secured Liabiliies are capable of

being oulstanding.

"Senior Lender Security” has the meaning given io that expression in the Facility
Agregment.

interpretation
in this Deed:
clause, Schedule and paragraph headings shall not affect the interpreiation of this Deed;

12.2 a reference o a “person” shell include a reference {0 an individual, firm,

company, oorporation, parinership,  unincorporated  body  of  parsons,



1.2.3

1.2.4

1.2.5

1.2.7

1.2.8

1.2.9

1.2.10

1.2.11

1.2.12

1.2.13

1.2.14

1.2.15

government, staie or agency of a state or any association, trust, joint veniure
ar consoriium {whether or not having separate legal personality);

uriess the context otharwise requires, words in the singular shall includes the

plural and in the plural shail includs tha singular;

unless the contex! otherwize requires, a refergnce 1o ong gender shall include

a reference o the othaer gendars;

a referance to a party shall include that party's successors, permitted assigns
and parmilted ransferses and this Deed shall ba binding on, and enure 1o the
berafit of the parties to this Desed and thelr respeclive persongl
representatives, successors, permitied assigns and permitied transferess;

a rafarance (o a statule or slatulory provision is a8 reference 1o it as amendad,

sxtended or re-enacted from time o tims;

a reference o a siatute or steluiory orovision shall include all subordinate

lsgisiation mades from tme o time under that siatute or statulory provision;
a referance o “writing” or "written” includes fax but not email;

an ebligation on a party net (o do something includes an obligation not to allow
that thing 1o ba dong;

a reference to “this Deed” {or any provision of it} or 1o any other agresment or
documeant referred 1o in this Deed is a reference to this Deed, that provision or
such other agresment or document as amended (in sach case, other than in

breach of the provisions of this Deed) from time 1o time,

unless the contex! otheraise requires, a reference 1o 8 clause or Scheduls s
o a clause of, or Sohedule {o, this Deed and a reference (o a paragraph isto a

paragraph of the relevant Schedule;

any words following the terms “including’, “include’, “in particular”, "for
example” or any similar expression shall be construed as llustrative and shall
not fimit the sense of the words, description, definition, phragse or lerm

preceding those terms;

a reference o an “amendment’ includes a novation, re-enactment, supplement
or varialion (and amended shall be construed accordingly);

a reference 10 “assels” includes present and fulure properlies, undertakings,

revenuss, righls and benefils of every description;

a reference to an "authorisation” includes an approval, authorisation, consent,

texemplion, filing, licence, notarisation, registration and resolution;
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1.3

1.4

1.5

1.8

1.7

1.2.16 a reference to “continuing” in relation to an Event of Defaull means an bvent

of Defaull thatl has not been walved,

1247 a reference 1o “determinegs” or "determined’ means, unless the contrary is
indivated, a determination made at the absclute discration of the person making
i and

1.2.18 a reference 1o a "regulation” includes any regulation, rule, official directive,
request or guideling (whether or nol having the force of law) of any
governmental, inter-governmental or supranational body, agency, department

or regulatory, self-regulatory or other suthorily or organisation.

if the Lender considers that an amount paid by the Borrower in respeact of the Secured
Liabilities i capeble of being avoided or otherwise set aside on the liguidation or
administration of the Borrower or otherwlise, then that amount shall not be considered to
have beer irrevocably paid for the purposes of this Deed.

A reference in this Deed to a charge or morigage of or over any Property includes:

1.4.1 all buildings and fodures and fillings {Including trade and tenant's fixtures and
fittings) that are situated on or form part of that Property at any tims;

14 the proceeds of the sale of any parl of that Property and any other monies paid
or pavabia in reapect of or in connection with that Property;

143 ihe benefil of any covenanis for title given, or entered info, by any predecessor
irt title of the Borrower in respect of that Froperty, and any monies paid or
payable in respect of those covenanis; and

1.4.4 all rights under any licence, agreement for sale or agreerment for lease in
respact of that Property.

For the ourooses of section 2 of the Law of Property (Miscellaneous Provisions) Act 14989,
the terms of the Facility Agresment and of any side lelters between any parties in relation
to the Facility Agreament are incorporated into this Deed.

If the rule against perpetuities applies to any trust created by this Deed, the perpstuily
period shall be 125 vears {(as specifiad by seclion 3(1) of the Perpeluilies and
Accurnulations Act 2009,

The Schedules form part of this Deed and shall have effect as i set out in full In the body

of this Desd. Any reference to this Deed includes the Scheduiss.

Covenant to pay

The Borrower shall, on demand, pay to the Lender and dischargs the Secured Liabilities,



3.2

Grant of security

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges io the Lender, by way of legal morigage, each
Property specified in Schedule 1.

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

3.2.1 all Properties acyuirad by the Borrowsr in the fulure:

322 all present and future Interests of the Borrower not effectively mortgaged or
charged under the preceding provisions of this clause 3 In, or over, freehoid or
isasshold property,

3.2.3 all present and fulure rights, licences, guaraniess, rents, deposits, contracts,

covenanis and warranties relating to gach Proparly,

3.2.4 all licences, consents and authorisations (stalutory or otherwise) held or
required in connaction with the Borrower's business or the use of any Seoured
Asset, and all rights in connection with them;

225 all s prasent and future goodwill;
3.2.6 all its uncalled capital;

327 all the bouipmaent;

3.2.8 all the Intelisctual Property;

3.2.8 all the Book Debts;

3.2.10 all the invesiments;

321 all monigs from time to time standing to the credit of its accounts with any bank,
financial institution or olher person {including each Designated Account),
together with all other rights and benefits accruing o or arising in connection
with each account (including, but nat limited {o, enfifemnents o interast);

3212 all its rights in respect of each Insurance Policy, including all claims, the
proceads of all claims and all returns of pramium in connection with each
Insurance Policy, to the extent not effectively assigned under clause 3.3 and

3213 all its rights in respact of sach Relevant Agreement and all other agreemenis,
instruments and rights relating to the Secured Assets, to the exient not

effectively assigned under clause 3.3,



3.3 Az a continuing security for the pavment and discharge of the Secured Liabilities, the
Borrowsr with full title guaranise assigns (o the Lander sbsoiutely, subject to a proviso for
regassignment on irrevocable discharge in full of the Secured Liabilities:

2.38.1 all its righis in each Insurance Policy, including all claims, the procesds of all
claims and all refurns of premium in connection with each Insurance Policy,

and

3.3.¢ the benefit of gach Relevant Agreement and the benefit of all other agresments,

instruments and rights relating o the Secured Assels,

2.4 As a continuing security for the payment and discharge of the Secured Liabiliies, the
Borrower with full title guarantee charges o the Lendar, by way of first floating charge, all
the underiaking, property, assets and righls of the Borrower at any time not effectively

mortgaged, chargad or assigned pursuant to clause 3.1 to clause 3.3 inclusive.

3.5 FParagraph 14 of Schedule B1 to the Insolvency Act 1988 applies to the floating charge

creatad by clauze 3.4

3.6 The fioating charge created by clause 3.4 shall automatically and immediately {without
notice) convert into a fixed charge over the assets subiect to that floating charge it

361 the Borrower,

2.8.1.1 greates, or atlempls o oreale, without the prior writlen consant
of the Lender, & Security or a trust in favour of another person
over all or any part of the Secured Assels {except as exprassly
permitiad by the terms of this Deed or the Facility Agraement);
or

3.8.1.2 disposes, or altempls to dispose of, all or any part of the
Secured Assels {(other than Becured Assels thal are only
subject to the fioating charge while it remaing uncrystallised);

3.6.2 ary person levies {or attempts to lavy) any distress, attachment, execution or
other process against all or any part of the Secured Assets; or

383 a resplulion is passed or an order 5 made for the winding-up, dissolution,
administration or re-organisation of the Borrower,

3.7 The Lender may, in iis sole discration, by written notice to the Borrower, convert the floating
charge created under this Deed into g fixed charge as regards any part of the Secured
Assets specified by the Lendar in that notics T

374 an bvent of Defaull occurs and is continuing; or



3.8

4.2

5.1

5.2
5.3

5.4

5.6

3.7 the Lender considers those assels o be in danger of being seized or sold under
any form of distress, altachment, execution or other legal process or 1o be

gtherwise in jsopardy.

Ay asset acquired by the Borrower after any crystaliisation of the floating charge created
under this Deed that, but for that crystallisation, would be subject to a fioating charge under
this Deesd, shall (unless the Lender confirms otherwise to the Borrower in writing) be

charged to the Lender by way of first fiwed charge.

Liability of the Borrowsy

The Borrower's liability under this Deed In respect of any of the Secursd Lighilities shall
not be discharged, prejudiced or affected by:

4.1.1 any security, guaranies, indemnily, remedy or other right held by, or avallable
to, the Lender that is, or becomes, whelly or partially ilegal, void or
unenforceable on any ground,

4.1.2 the Lender renswing, determining, varving or increasing any faciiity or other
transaction in any manner of concurring in, accepling or varying any
compromise, arrangement or setllement, or omitling to caim or enfarce

pavmeant from any other parson; or

4.1.3 any other act or ormission thal, but for this clause 4.1, might have discharged,

or otherwise prejudiced or affacied, the liability of tha Borrowaer,

The Borrower waives any right it may have o require the Lender o enforce any security
ar other right, or claim any payment from, or otherwise procsed ageinst, any other person

bafore enforcing this Deed against the Borrower.

Rapresentations and warraniies

The Borrower makes the representations and warraniies set out in this clause & o the
Lendsr.

The Borrower is the sole legal and beneficial owner of the Secured Assets,

The Securad Assels are free from any Security other than Hampshire Secuwrity and the
HSacourily created by this Deed.

The Borrower has not raceived, or acknowledged nolice of, any adverse claim by any

person in respact of the Secured Assets or any interast in them.

There are no covenanis, agreements, reservations, conditions, interests, righls or other

matiers whatsosver that materislly and adversely affect the Secured Assels.

There is no breach of any law or requiation that materially and adversely affects the

Sacurad Assels,



5.7

5.8

5.9

510

511

8.12

5.13

5.14

5.15

6.1

Mo Tacility necessary for the enjpyment and use of the Secured Asssls is subject o farms
entitling any person o terminate or curlail its uss.

Nothing has arisen, has been created or s subsisting, that would be an overriding interest
irn any Property.

No Security expressed o be craated under this Deed is liable lo be avoided, or otherwise
set aside, on the liquidation or administration of the Borrower or otherwise.

There is no prohibition on assignment in any Insurance Policy or Relevant Agreement and
the entry into this Deed by the Borrowsr does not, and will not, constitute a breach of any
Insurance Policy, Relevant Agreament or any other agresmant or instrument binding on
the Borrower or s assels.

The Borrowsr has, at all times, complisd in all material respecis with all applicabla

Environmantal Law,

This Desd constitutes and will constitute the legel, valld, binding and enforceable
ohligations of the Borrower, and s, and will continue o be, effeclive security over all and
every part of the Secured Assetls in accordance with its terms,

The investments are fully paid and are not subject to any option to purchase or similar
righis,

Mo constitutional document of an issuer of an Investment, nor any other agregment:

514.1 restricts or inhibits any transfer of the Invesiments on creation or enforcement
of the security constiiuted by this Deed; or

5.14.2 cortains any rights of pre-emption in refation o the Investmenis.

The rapresentations and warranties sel oulin clause 5.2 o clause 514 inclusive arg made
by the Borrower on the date of this Deed and are deemed o be rapeated on each day of
the Security Period with reference to the facts and circumstances existing at the time of

repetition.

General covenants

The Borrower shall not at any me, except with the prior written consent of the Lander:

§.1.1 create, purport to create or permit to subsist any Security on, or in relation to,
any Secured Assel other than any Securily creaied by this Deed or any
Hampshire Sacurily;

6.1.2 sall, assign, transfer, part with possession of, or otherwise dispose of in any
mannar {or purport 1o do so), all or any part of, or any interest in, the Sacured
Assets (except, in the ordinary course of business, Secured Assets that are
only subject o an uncrysiallised floating charge); or

9



6.2

6.3

6.4

6.5

6.6

6.7

6.1.3 creata or grand (or purport to creale or grant} any interest in the Secured Asgetls

in favour of a third party.

The Borrower shall not do, or permit 1o be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender, or materially
diminish the value of any of the Secured Assets or the sflectiveness of the securily created
by this Deed,

The Borrowsr walves any presant or future right of sat-off it may have in respect of the

Secured Liabilittes (ncluding sums payable by the Borrower under this Deed).

The Borrowsr shall not, withoul the Leanders prior wrillen consent, uge or permit the

Secured Assels to be usaed in any way contrary o law,
Tha Borrowsr shail:

6.5.1 comply with the requirements of any law and regulation relaling 1o or alfecting
the Securad Assets or the use of § or any part of them,

6.5.2 oblain, and promptiy rensw from timea o time, and comply with the terms of ail
authorisations that are required in connection with the Secured Assels or their
use or that are necessary to preserve, maintain or renew any Secured Assel;
and

8.5.3 promptly effect any maintenance, modifications, alterations or repairs that are
required by any law or regulation 1o be effected on or in connection with the
Sacured Assels,

The Borrower shall

6.6.1 use all reasonable endeavours fo procure the prompt observance and
parformances of the covenants and other obiigations imposed on the Borower's
counterparties {including sach courtarparty in respect of a Relevant Agreement

and aach insurer in rescect of an Insurance Policy); and

6862 use e best endeavours o enforce any rights and Institule, continue or defend
any nroceedings relating o any of the Secured Assats that the Lender may
require from tme o ime.

The Borrower shall, promptly on becoming aware of any of the samea, nolify the Lender in

wiriting of:

8.7.14 any reprasentation or warenly set ocul in clause b which is incorrect or

rigleading in any material respect when made or desmed 10 be repeated, and

6.7.2 any breach of any covenant set out in this Deed.
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6.8

g8

6.10

The Borrower shall, when requesied by the Lender, deposit with the Lender and the Lender
shall, for the duration of this Desd be entitled 1o hold:

8.8.1 all desds and documents of title relating to the Secured Assals thetl are in the
possession or contred of the Borower (and if these are nol within the
possession or confrol of the Borrower, the Borrower undertakes to obtain
possession of all these desds and documents of title); save where possession
andfor confrol s retained by a lender with greater priority than the Lender and
in which case the Borrowsr shall provide all such deeds and documaenis
reguired by this clause as soon as reasonably practicable upon becoming
entitled to possession andfor control of the same.

5.8.2 all Insurance Policles and any othar insurance policies relating to any of the
Secured Assels that the Borrower is entitled to possess;

B8.8.3 all desds and documents of fitle (f any) relating v the Book Debls as the

Lender may specily from time 1o time; and

6§84 copies of all the Relavart Agraements, cerdified o be true copies by either a

director of the Borrower or by the Borrower's solicliors.

The Borrower shall insure and keep nsured {or where, in the case of any leasehold
property, Insurance is the responsibility of the landlord under the terms of the lease, aither
procyre that the landiord insures and kesns insured or, if and o the axtent that the landiord
does not do so, itself insure and keep insured) the Secured Assets against

§.9.1 loss or damage by fire or terrorist acts,

8.9.2 pther risks, periis and contingencigs that would be insured against by
reasonably prudent persons carrying on the same class of business as the

Horrower; gang

6.9.3 any other risk, perils and conlingencies as the Lender may reasonably raguire
subject always {0 such risks not conflicting with the CML Handbook and Jor the
provisions of the registered leases granted or (0 be granted.

Any such insurance must be with an insurance company or underwriters, and on such
termas, a5 are regsonably accepiable o the Lender, and must be for not less than the

raplacement value of the relevant Secured Assels.

The Borrower shall, f requested by the Lender, produce o the Lender each policy,
certificale or cover note relating to the insurance required by clause 6.9 {or whers, In the
pase of any leasehold property, thal insurance s effected by the landlord, such evidence
of insurance as the Borrower is entitled (o oblain from the landiord under the terms of the

relevant lease).

i1



6.11

6.12

613

8.14

615

The Borrowaer shall, if requested by the Lender, use reasonable endeavours o procure
that a nole of the Lender's interast is endorsed upon each insurance policy maintgined by
it or any parson on its behall in acoordance with clause 8.9 and that the {srms of each such
insurance policy require the insurer not to invalidate the policy as against the Lender by
reason of the act or default of any other oint or named insured and not to cance! it without

giving ai leas! 30 days’ prior writlen nolice 1o the Lender.
The Borrower shall:

G121 promptly pay all premiums in respact of each insurance policy maintained by it
in accordance with clause 6.9 and do all other things necessary 0 keep thal
policy in full force and effect; and

65122 {if tha Lender 50 raquires) produce {o the Lender the receipls for all premiums
and other payments necessary for effecting and keeping up each insurance
policy mairtained by Ein accordanse with clause £.9.

The Borrower shall not do or omit o do, or permil o be done or omitled, any act or thing
that may invalidate or otherwise prejudice any insurance policy maintained by it in
accordance with clause 8.9,

All monies recelved or receivable by the Borrower under any insurance policy maintained
by it in aceordance with clause 6.9 (including all monies receivad or receivable by 1 under
any insurance Policy) al any time (whethar or not the security constituted by this Desd has
hecome enforceable) shall be applied in making good or recouping expendifure in respect
of the loss or damage for which those monies are received or in, or towards, discharge or
raduction of the Secured Liabilitles or in the case where such monigs are not applisd in
accordance with this clause or there are excess monies once application of the monies

nas been made then such monies shall:
6.14.1 immadiately be paid o the Lender; and

6.14.2 it they are not paid direclly o the Lander by the insurers, be held by the
Borrower as trustee of the same for the benefil of the Lander (and the Borrower

shall account for them o the Lendar),
The Borrowsr shall:
8,151 as 80 requested by the Lender from time o time:

8.15.1.1 give notice 1o each counterparty o a Helevant Agreement in

the Torm required by the Lender; and

B8.15.1.2 procure that each counterparty promptly provides to the Lender
within five Business Days an acknowledgemant of the notice in
the form required by the Lender;
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8.16

6.17

618

6.15.2 as so requested by the Lander from tima (o tima:

86.15.2.1 give notice to each insurer under an insurance Policy in the
form required by the Lender; and

6.15.2.2 procure that each insurer promplly provides {o the Lender
within five Business Days an aciknowladgement of the notice in
the form required by the Lender; and

8153 as sorequesiad by the Lender from times to tima:

6.18.3.1 give notice to each bank, financial institution or other person
{other than the Lender) with whom the Borrower holds an
acoount {including sach Designaled Account) in the form
required by the Lender, and

81532 procyre that each such bank, financia!l nstilution or other
nerson promplly provides to the Lender within five Business
Dravs an acknowledgement of the notice in the form regquired by
the Lender.

The Borrower shall:

5,181 ghve the Lender such information conceming the incation, condition, use and

oparation of the Sacurad Assets as the Lendear may require;

6.16.2 parmit any persons designated by the Lender and any Receiver 1o enter on ifs
pramises and inspect and examine any Secured Assel, and the records ralating
to thal Secured Assel, at all reasonable times and on reasonable prior notice;
and

B.16.3 promptly notify the Lender in writing of any aclion, claim, notice or demand
made by or against it in connection with all or any part of 3 Bacured Assel or of
any fact, matter or clreumstance which may, with the passage of time, give rise
to such an action, claim, nolice or demand, fogsther with, in each case, the
Borrower's proposals for settling, Tguidating, compounding or contasting any
such action, claim, notice or demand and shall, subject to the Lender's prior

approval, implement those proposais at its own axpense,

The Borrower shall promplly pay all taxes, fees, licence duties, registration charges,
nsurance premiums and other oulgoings in respect of the Secured Assels and, on
demand, produce evidence of payment to the Lender.

The Borrower shalt

13



6.1¢

7.1

7.2

7.3

7.4

8.18.1 at it own cosl, if at any time so required by the Lender, appoint an accountant
or firm of accountanis nominated by the Lender {o investigate the financial
affairs of the Borrower and those of its subsidiaries and report io the Lender;

and

8.18.7 co-operate fully with any accountants so appointed and immediately orovide

those accountants with all information reguesied.

Tha Borrower authorises the Lender to make an appointment as it shall think fit at any
tima, without further authority from the Borrower. in every case, the Borrower shall pay, or

reimburse the Lender for, the fees and expenses of those accountanis.

Property covenants

The Borrower shall keep all buildings and all fixtures on each Properly in good and
substantial repair and condilion,

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

7.2.1 oull down or remove tha whole, or any part of, any building forming part of any

Froperty or permit the same 10 ccour,

722 make or permit any matarial and/or structural aiterations to any Property, or
sevar of remove, or permil to be severed or removed, any of s fixtures; (excapt
to effect necessary repairs or raplace the same in accordance with clause 7.1}
or

7.2.3 ramove or make any malerial alterations 1o any of the Eguipment belonging o,
orin use by, the Borrower on any Property (except to effect necessary repairs

or replace them with new or improved models or subslittes).

The Borrower shall carry on ils rade and business on those parts {if any) of the Properties
as are ysad for the purposes of radse or business in accordance with the standards of good
rmanagement from lirme to time current in that trade or business.,

The Borrower shall

7.4.1 give full particulars to the Lender of any notice, order, direction, designation,
resclution or proposal given or made by any slanning authority or other public
body or authorily (Planning Notice) that specifically applias 10 any Properly,
or to the locality In which it s situated, within seven days afler becoming aware
of the relevant Planning Nolice; and

f42 at s own expense, immediately on request by the Lender, and atl the cost of
the Borrower, lske all reasonable and necessary steps to comply with any

Flanning Motice, and make, or loin with the Lender in making, any obiections

14



1.5

7.6

7.7

7.8

7.9

or represeniations in respect of that Flanning Nolice that the Lender may

desira,

The Horrowsr shall

7.5

752

753

obsarve and perform all covenants, stipulations and condifions o which sach
Properly, orthe use of i, is or may be subjecisd, and (if the Lender 50 requires)
produce evidence sufficient to satisfy the Lender that those covenants,
stipulations and conditions have been observed and performed,

diligently enforce all covenants, stipulations and conditions bensfiting sach
Property and shall not {and shall not agree 10} walve, release or vary any of the
same; and

{without prejudics o the generality of the Toregoing) where a Property, or part
of it, is heid under a lease, duly and punctualiv pay all rents due from time o
time, and perform and observe all the tenant's covananis and conditions.

The Borrowsr shall:

7.6.1

782

whare a Praperty, or part of i, is held under a lease, duly and punctually pay

ail rants due from time 1o time; and

pay {or procure payrmeant of the same) when due all charges, rafes, taxes,
dufies, assessments and other oulgoings relating 1o or imposed on each

Froparly or on s oooupler.

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

7.7

772

grant, or agree o grant, any licence or tenancy affecting the whole or any part
of any Froperly, or exercise, or agres 1o exercise, the siatutory powers of
leasing or of accepting surrenders under seclions 99 or 100 of the Law of
Froperty Act 1828, or

in any other way dispose of, surrender or create, or agres {0 dispose of
surrender or create, any legal or equitable estate or interest in the whols orany
part of any Fraperty.

if the title to any Property is not registered at the Land Ragistry, the Borrower shall procure

that no person {other than itself) shall be registered under the Land Registration Acts 1825

o 2002 as proprietor of all or any part of any Property without the prior writlen consent of

the Lender. The Borrowsr shall be liable for the costs and expenses of the Lender in

lodging cautions against the registration of the title to the whole or any part of any Property

fromm time {o timse.

The Borrowar shall not, without the prior written consent of the Lendar
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7.10

.11

7.12

713

7.14

715

7.6

7.8.1 make or, inscfar as it is able, permif others {o make any apnication for planning

parmission or devalinpment consant in respect of the Property; or

T7.8.2 carry out, or permil, or suffer to be carried out on any Froperty any developmaent
as defined in the Town and Country Planning Act 1980 and the Planning Act

2008, or change or permit or suffer o be changed the use of any Property.
The Borrower shall;

701 comply with all the reguiramenis of Ervironmenial Law both in the conduet of
its general business and in the managemert, possassion or cocupation of each
Proparby: and

7402 obtain and comply with all authorisations, permils and other types of licences
racessary under Environmenial Law.

Tha Borrower shall not, without the prior written consent of the Lander, enier inlo any
onerous or resirictive obligations affecting the whole or any part of any Property, or creats
or permit to arise any overriding interest, easement or right whatever in or over the whole
or any part of any Froperty,

The HBorrower shall procure that no person shall become entitied o assert any propristary
or other like right or interest over the whole or any part of any Property without the prior

written consent of the Lendsr,

The Borrower shall permit the Lender, any Heceiver and any person appointed by sither
of them to enter on and inspest any Froparty on reasonable prior notice during normal
working hours,

Tha Borrowser shall inform the Lender prompily of any acguisition by the Borrowsar of, or
contract made by the Borrower {0 acguire, any freehold, isasehold or other interaest in any
properly.

The Borrower shall not without the pror writlen consent such consent not o he
unreasonably withheld or delayed of the Lender:

7481 exercise any VAT oplion o tax in relation o any Properly; or

TAbE revoke any VAT option o tay exercised, and disclosad to the Lendsr, before
the gats of this Dead,

The Borrower consants {o an application being made by the Lender o the Land Registrar
for the following restriction in Form P io be registerad against it title 1o each Property:

"No disposition of the registerad estate by the proprietor of the registered estale is to be

registerad without a written consent signed by the proprieter for the time being of the
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82

charge dated [DATE] in favour of Assured Property Finance Limiled referred o in the
charges regisier.”

investmenis covenants

The Borrower shall;

.11

when requested by the Lender, deliver {o the Lender, or as the Lender may
diract, all stock or share cerlificates and other documents of title or avidence of
ownership relating to any Investrnents owned by the Borrower at that time; and

on the purchase or acquisition by it of Invesiments after the date of this Deed,
gdeposit with the Lender, or as the Lender may direct, all stock or share
certificates and other documents of title or evidence of ownership relating o

those Invesiments.

At the same time as depositing documents with the Lender, or as the Lender may direct,

in accordance with clause 8.1.1, the Borrower shall also deposit with the Lender, or as the

Lander may direct

8.2.1

8.2.2

all stock transfer forms relating o the relevant investmeants duly completed and
executed by or on behall of the Borrower, but with the nams of the transferss,
the consideration and the date left blank; and

any other documents (in each case duly completed and executed by or on
behalf of the Borrower) that the Lender may request to enable L orany of s
nominess, or any purchaser or fransferse, o be registerad as the owner of, or
otherwise oblain a legal title to, or fo perfact its security interest in any of the
ralevant invesimeanis,

5o that the Lender may, 8t any time and withou! notice o the Borrower, complele and

prasent those stock fransfer forms and olher documents (o the ssugr of the Investmenis

for registration.

The Borrower shall terminate with immediale effect all nominations it may have made

{ingluding, without limitation, any nomination made under section 145 or section 146 of the

Companies Act 2006) in respect of any Investments and, pending thal termination, procure

that any person so nominaled:

8.3.1

B.3.2

does not exercise any righis in respect of any Invesimenis without the prior
written approval of the Lender; and

immadiately on receint by it forward 1o the Lender all communicalions or ather
information received by it in respect of any Invesimenis for which it has besn
s nominated,

17



8.4

&.5

8.6

87

5.8

8.9

The Borrower shall not, during the Securily Period, exercise any rights (including, without
rmitation, any rights under sactions 145 and 148 of the Companies Act 2000} to nominale
any person inrespect of any of the Investmanis.

The Borrower shall:

851 obtain all consents, waivers, approvals and pearmissions that are necessary,
ungdar ithe artivles of association {or otherwise) of an issuer of any
Investements, for the transfer of the Investmeants (o the Lender or its nominee,
or 1o a purchaser on enforcemeant of the securily constitited by this Deed; and

B2 oprocure the amendment of the share transfer provisions (including, but not
fimited to, deletion of any pre-emption provisions) under the articles of
association, other constitutional document or otherwise of each issuer of the
investments in any manner that the Lender may require in order to permit the
transfer of the Invesimenis 1o the Lender or its nominas, or lo a purchassr on

anforcement of the security constituted by this Deed.

Bafore the security constituted by this Desd becomes enforceabla, the Borrowar may
retain and apply for its own use all dividends, inferest and other monies paid or payabls in
respact of the Investments and, if any are paid or payable to the Lender or any of its
nominess, the Lender will hold all those dividends, interest and other monies received by
it for the Borrower and will pay them {o the Borrower promptly on request.

Before the security constituted by this Deed bescomas enforceable, the Bomrower may
exercise all voling and other rights and powers in respect of the Investments or, if any of
the same are exercisable by the Lender of any of s nominees, o direct in writing the
gxercise of those voling and other righis and powers provided that:

8.7.1 it shall not do so in any way thal would breach any provision of the Facilily
Agreement or this Deed or for any purpose inconsislent with the Facility
Agresment or this Dead; and

8.7.2 the exercise of, or the fallure 1o exercise, those voling rights or other rights and
powers would not, in the Lander's opinion, have an adverse effect on the value
of the Investments or otherwise prajudice the Lender's security under this
Deed.

The Borrower shall indemnify the Lender against any 10ss or liability incurred by the Lender
{or s nominee) as a consequence of the Lender (or its nominee) acting in respect of the

investmeants at the direction of the Borrower,

Tre Lender shall not, by exercising or not exgrcising any voling righls or otherwise, be

construed as permitting or agreeing to any variation or other change in the rights attaching
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810

811

8.12

813

8.14

to or conferred by any of the Investments that the Lender considers prajudicial to, or
impaiting the value of, the security created by this Deed.

After the security constituted by this Deed has become enforceable:

8.10.1 all dividends and other distributions paid in respect of the investmanis and
received by the Borrower shall be held by the Borrower on frust for the Lender
and immeadiately paid into a Designated Account or, if received by the Lender,
shall be retained by the Lender; and

8102 all voting and other rights and powers attaching to the Investments shall be
axercised by, or ai the direction of, the Lender and the Borrower shall, and shall
procure that its nominees shall, comply with any directions the Lender may
give, in its absclute discretion, concerning the exercise of those rights and
DOWETSs.

Notwithstanding the securily created by this Deed, the Borrowesr shall promptly pay all
calis, instalments and other payments that may be or become due and payable in respact
of all or any of the Investments, The Borrower acknowledges that the Lender shall not be
under any liability in respect of any such calls, instalments or other payments,

The Borrowsr shall not, without the prior wrilien consent of the Lender, amend, or agres
i the amendment of

B.12.1 the memorandum or articles of association, or any other constitutional
documents, of any issuer of the Investments that is not & public company, or

B8.12.2  therights or liabilities attaching to, or conferred by, all or any of the Investmants.

The Borrower shall ensure (as far as iUis able to by the exercise of all vating nights, powers
of control and other means available to &) that any issuer of the Investments that is not &

public company shall not:

B.13.1 gonsolidate or subdivide any of the investments, or rg-organiss, exchangs,

repay of reducs its share capital in any way,
8132 issue any new sharas or stock; or

8133 rafuse o register any transfer of any of the Investmanis thal may be lodged
with it for registration by, or on behall of, the Lender or the Borrower in
accordance with this Deed.

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

Investments,



8.1

8.2

9.3

16,

10,1

10.2

Eovinment covenants

The Borrowsr shall

g.1.1

89.1.3

mainiain the Equipment in good and serviceable condition (except for expeciad
fair wear and tear) in compliance with all relevant manuals, handbooks,
marnufacturers instructions and recommendations and mainienance or

sarvicing schedules;

at its own expense, renew and replace any paris of the Eoquipment when thay
becoma obsolete, worn oul or damaged with parls of 8 similar guality and of

aqual or greater value, and

rt permit any Bouipment 1o be:

8.1.341 used or handled other than by properly gualified and trained
parsons; or
9.1.3.4 overloaded or used for any purpose for which it is notl designed

or reasonably suitable.

The Borrower shall promptly pay all taxes, fees, licence dutles, registration charges,

msurance premiums and other culgoings in respect of the Equipment and, on demand,

produce evidence of such pavment to the Lender.

The Borrower

8.3.1

932

shall, If so requested by the Lender, alfix fo and maintain on sach item of
Fguipment in 2 conspicuous place, a clearly legible identification plate
sontaining the following wording:

"WOTICE OF CHARGE

This [DESCRIBE ITEM] and all additions o it and anciiiary sguipmeni ars
subiect o a fixed charge dated [DATE] in favour of Assured Properly Finance
Limited ™

shall not, and shall not permit any person w, concsal, obscure, alter or remove

any olate affixed in accordance with clause 8.3.1.

Book Debils covenanis

The Borrower shall as an agent for the Lender, collect in and realise all Book Debis, when

reguested by the Lender pay the proceeds into a Designated Account immediately an

recaipt and, panding that payment, hold those proceads in trust for the Lander,

The Borrower shall not, without the prior writlen consent of the Lender, withdraw any

amounts standing {o the credit of any Designated Account.
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10.3

10.4

1.2

12.

12.1

12.2

12.3

13.

13.1

The Borrower shall, if called on to do so by the Lender, execuls a legal assignment of the
Book Dabls 1 the Lender on such terms as the Lender may require and give notice of that
assigrmeni fo the debtors from whom the Book Dabts are due, owing or incurred.

The Borrower shall not {except as provided by clauses 101 {0 10.3 inclugive or with the
prior writlen consent of the Lender) release, exchangs, compound, setoff, grant time or
ndulgences in respect of, or in any other manner deal with, all or any of the Book Debis.

Relavant Agreerments covenanis

The Borrower shall, unless the Lender agrees otherwise In writing, comply with the ferms
of any Relevant Agreement and any other document, agreement or arrangemant

comprising the Secured Assets (other than the Insurance Policies).
The Borrower shail not, unlsss the Lender agrees otherwise in writing:

11.2.1 amend or vary or agree [0 any malerial change in, or waive any requirement
of;

11.2.2 setile, compromise, terminale, rescind or discharge {except by parformanca);
or

1123 abandon, waive, dismiss, relgase or dischargs any action, olaim or procesdings
against any counterparty o a Helsvant Agreement or other person
connaection with,

any Melevant Agresment or any other documert, agreement or arrangament comprising

the Securad Assets (other than the Insurance Policies).

intellectual Property covenants

The Borrower shall take all necessary action to safeguard and maintain presant and future
rights In, or relaling io, the Intelleciual Property including {withou! iimitafion} by observing
ali covenants and stipulations relating to those rights, and by paying all applicable renewal

fees, licence fees and olher pulgoings.

The Borrower shall use all reasonable sfforis to register applications for the registration of
any Infellgctual Property, and shall keep the Lender informed of all matters relating to each

such registration.

The Borrower shall not permit any intellsctual Property 1o be abandoned, cancelled or o
lapse.

The Lender shall be entitled (but shall not be obliged) to remedy, at any time, a breach by

the Borrower of any of its obligations contained in this Desd.
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13.2

13.3

13.4

135

13.6

137

13.8

13.8

13.10

131

1312

The Borrower irrevocably authorises the Lender and s agents (o do all things thatl are
necassary or gesirable for that purposs.

Any monies expended by the Lender in remedyving a breach by the Bomowsr of ils
obligations contained in this Deed shall be reimbursed by the Borrower 0 the Lenderon a

full indemnity basis and shall carry Intersst in accordance with clause 201

The rights of the Lender under clauses 13,1 1o 13.3 inclusive are without prejudice o any
other rights of the Lender under this Deed.

The exercise of any righis of the Lender under this Deead shall not make the Lender liable
o account 85 8 morigages in possassion

At any tme after the security constituted by this Deed has become enforceable, the Lender
or any Raceiver may, as agent for the Borrower, disposa of any chatlels or produce found
on any FProperty.

Without prejudices 1o any obligation to account for the procaeds of any disposal made under
clause 13.8, the Borrower shall indemnify the Lender and any Recelver against any lability

arsing from any disposal made under clause 13,6,

To the extent parmitted by law, any right, power or discretion conferred by this Deed 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 Secured Assets whether or not it has
faken possassion of any Secured Assets and without first appointing 8 Recsiver or
notwithstanding the aopointment of a Recelver.

Far the purpose of, or pending the discharge of, any of the Secured Liabilities, the Lender
may convert any monies received, recovered or realised by it under this Deed {including
the proceeds of any previous conversion under this clause 13} from their existing
currencies of denormination into any other currencies of danomination that the Lender may
think fit,

Any such conversion shall be effected at the Lender's then prevalling spot selling rate of
gxchange for such other currency against the axisting currency.

Each reference in this clause 13 to a currency extends to funds of thatl currency and, for
the avoidance of doubt, funds of one currency may be converted into different funds of the
samea currency.

if the Lender receives, or is desmed o have received, notice of any subsequent Securily,
or othar interest, affecting all or part of the Secured Assais, the Lender may open a new
account for the Bomrowaer in the Lender's books, Without prejudice to the Lender's right to
combing accounis, no money paid o the oredit of the Borrower in any such new aceount
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13.13

13.14

13158

13.16

1347

13.18

14,

14.1

14.2

shall be appropriated towards, or have the effect of discharging, any part of the Sscurad
Liabilities.

Ifthe Lender doss not open a new account immeadiately on recaipt of the notice, or deemed
notice, under clause 13.12, then, unless the Lender gives exprass wrillen notice 1o the
contrary to the Borrower, all payments made by the Borrower to the Lender shall be ireated
as having been credited to a new account of the Borrower and not as having bean applisd
in reduction of the Secured Liabiltties, as from the time of receipt or desmad receipt of the
relevard notice by the Lender,

The Lender may, at ifs discrelion, grant fime or other indulgence, or make any othsr
arrangement, varistion or release with any person not being a party 1o this Deed (whether
gr not any such parson is joinily liable with the Borrower) in respact of any of the Securad
Liabilites, or of any other securily for tham without prejudice either to this Deed or o the
Tability of the Borrower for the Securad Liabilities.

The Lender may, without notice to the Borrower, appoint any one or more persons t be
an Administrator of the Borowsr pursuant {o Paragraph 14 of Schedule B1 of the
insoivency Act 1986 I the security constituted by this Deead becomes enforceable.

Any appointmant under clause 13.15 shall:
13.16.1  be inwriting signed by a duly authorised signatory of the Lender; and

13.16.2  take effect, in accordance with paragraph 18 of Schedule B1 of the Insolvency
Act 19886,

The Lender may apply to the court for an order removing an Administrator from office and
may by nolica in wriling in accordance with this clause 13 appoint a replacement for any
Administrator who has died, resigned, been removed or who has vacated office upon
ceasing o be qualified.

The Lender covenanis with the Borrower that it shall perform iis obligations ¢ make
advances under the Facility Agreement (including any obligation (o make available further
advances).

When security becomes enforceable

The security constifuted by this Deed shall become immediately enforceable if an Event of

Diefaull ocours,

After the security constituted by this Dead has become enforceable, the Lender may, in s
ahsolute discretion, enforce all or any part of that securily at the limes, in the manner and
on the terms it thinks fit, and take possession of and hold or dispose of all or any part of
the Secured Assets.

23



18.

16.1

162

1853

15.4

18.6

187

Enforcement of security

For the purposes of all powers implied by statute, the Secured Liabililies are deemed (o
have become due and payable on the date of this Deed.

The power of sale and other powers conferrad by section 107 of tha LA 1825 (as varied
or extended by this Deed) shall be immediately exercisable at any lime after the security
constituted by this Deed has become enforceable under clause 14,1,

Section 103 of the LPA 1925 doss not apply to the securlty constituted by this Deed.

The statulory powers of leasing and accapiing surrernders conferred on morlgagees under
the LPA 1925 and by any other statule are extended so s o authorise the Lender and
any Hecelver, at any tme afler the securily constituted by this Deed has becoms
enforceable, whethar in s own name or in that of the Borrower, 1o

15.4.1 grant a lease or agreameant to lease,
18.4.2 accep! surrenders of leases,; or

15.4.3 grant ary option of the whole or any parl of the Secured Assets with whalever
rights refating to other parls of i,

whather or not at @ premium and containing such covenanis on tha pard of the Borrower,
and on such terms and conditions (including the payment of money 1o a lesses or tenant
on a surrender) as the Lender or Receiver thinks fit without the nesd to comply with any of
the restrictions imposed by sections 92 and 100 of the LA 1925,

At any fime after the Lender has demanded paymeant of the Securad Liabilities or if the
Borrpwer defaulls in the performance of its obligations under this Deed or the Facility
Agreement, the Borrower will aliow the Lender or its Receiver, without further notice or
damand, immadiately 1o exercige all s righis, powers and remedies in particular {and
without Himilation) to take possession of any Securad Asset and for thatl purpose o enler
on any premises where g Secured Asset is situsied {or whare the Lender or a Receivar
reasonably believes a Secured Asse! to be situated) without incurring any liability to the
Borrowsr for, or by any reason of, that entry.

At alt times, the Borrower must use ils bast endeavours o allow the Lender or its Recelver
access (o any pramises for the purpose of clause 15.8 (including obfaining any necessary
consents or permits of other persons) and ensurs that ils emplovees and officers do the

Egma.

At any Ume after the security constituted by this Deed has become enforceabla, or after
any powers conferred by any Security having priority to this Deed shall have become

exercisable, the Lender may:
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16.8

16.9

18.10

18.11

15.12

15.7.1 redasm thal or any other prior Security;
15.7.2 procure the transfer of that Security to if; and
15.7.3 safile and pass any account of the holder of any prior Becurily.

The setflement and passing of any such account passed shall, in the absence of any
rnanifest error, be conclusive and binding on the Borrower. All monies paid by the Lender
fo an encumbrancer in setflement of any of those accounts shall, as from its payment by
the Lender, be dus from the Borrower 1o the Lendsr on current account and shall bear
interest at the defaull rade of imterest specified in the Facility Agresment and be secured
as pard of the Secured Liabiiities.

Mo purchaser, morlgages or olher person dealing with the Lendsr, any Recsiver or
Delegate shall be concermned 0 enguire;

15,81 whather any of the Becurad Liabilities have becoms dus or payable, or remain

unpaid or undischarged;

1582 whather any power the Lender, a Receiver or Delegate is purporiing 1o exercise

has become exercisabie oris properly exarcisable; or

16.8.3 how any moneay paid to the Lender, any Receiver or any Delegale is (o be
appiiad,

ach Receiver and the Lender s entitiad to all the rights, powers, privileges and immunities
conferred by the LPA 1925 on morgagess and raceivers,

Neither the Lender, any Receiver, any Delegate nor any Adminisirator shall be lable, by
reason of entering inte possession of a Securily Asset or for any other reason, 1o account
as morigages in possession in respect of a2l or any of the Becured Assels, nor shall any
of them be liable for any loss on realisation of, or for any act, neglect or defaull of any
nature in connection with, all or any of the Secured Assets for which a morlgagee In

possession might be liable as such,

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive discharge to
a purchaser and, In making any sale or olher disposal of any of the Securad Assels orin
making any acguisition in the exercise of their respective powers, the Lender, and every
Heceiver and Delagale may do so for any consideration, in any manner and on any lerms
that it or he thinks it

To the extant thal
15421 the Secured Assels constitute Financial Collatersl and

15122  this Deed and the obligations of the Borrower under it constitule a Security

Financial Collateral Arrangament,
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1813

15.14

16.

161

162

16.3

16.4

16.6

the Lender shall have the right, at any time after the sscurity constituted by this Desd has
become enforceable, to appropriale all or any of those Secured Assets inor lowards the
payment or discharge of the Secured Liabilites in any order thal the Lender may, in ils
absoluis discration, determing.

The value of any Secured Assets appropriated in accordance with this clause shall be:

18131 inthe case of cash, the amount standing o the credit of each of the Borrower's
accounts with any bank, financial instifution or other person, fogsether with all
interest accrusd but unposted, al the time the right of appropriation 1%
axercised, and

15.13.2  inthe case of Investmenis, the price of those Investments at the time the right
of approprigtion s exercised as lisled on any recognised market index or
determined by any other method that the Lender may select (including
independant valuation).

The Borrower agress that the methods of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Collateral Regulations.

Faceiver

At any time after the security constituted by this Deed has become enforceabls, or at the
requast of the Borrower, the Lender may, without further notice, appoint by way of deed,
or ptherwise in writing, any one or more persons to be a Receiver of all or any part of the
Securad Assels.

The Lender may, without further notice (subject to section 45 of the Insolvency Act 1956
in the case of an administrative recaiver), from time {o lime, by way of deed, or otherwise
i writing, remove any Recelver appointed by it and may, whenever i thinks fit, appoint a
new Receiver in the place of any Receiver whose appointment may Tor any reason have

ferminaied,

The Lender may fix the remunaration of any Receiver appointed by it without the
restrictions contained In saction 108 of the LPA 1825, and the remuneration of the
Recelver shall be a debl sscurad by this Deed, {0 the extent not otharwise discharged.

The power o appoint a8 Recsiver confarred by this Deed shall be in addition to all statutory
and other powers of the Lender under the Insolvency Act 198¢, the LPA 1825 or otherwise,
and shall be exercisable without the restrictions conlained in sections 103 and 108 of the
LPA 1825 or otherwizse.

The powsr to appoint a Recelver {whether conferred by this Deed or by statule) shall be,
and remain, exercisable by the Lender despite any prior appointment in respect of all or
any part of the Secured Assels.
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16.6

17.

17.1

7.2

17.3

17.4

Any Recslver appointsd by the Lender under this Deed shall ba the agent of the Borrower
and the Borrower shall be solely responsible for the condracis, engagemenis, acls,
omissions, defaults, losses and reamuneration of that Recelver and for liabilifies incurred
by that Recelver, The agency of each Recelver shall continus until the Borrower goss into
liguidation and after that the Receiver shall act as principal and shall not become the agent
of the Lender.

Powers of Receiver

Any Heceiver appointed by the Lender under this Deed shall, In addition o the powers

conferred on Hm by statute, have the powers set out in clause 17 .4,

if there is more than one Receiver holding office at the same time, each Receiver may
{uniess the document appointing him states otherwise) exercise ail of the powers conferred

on & Receiver under this Deed individually and to the exclusion of any other Recelver,

Any exarcise by a Receiver of anv of the powers given by clause 17 may be on behalf of
the Borrowar, the dirsciors of the Borrower (in the case of the power contained in glause
17.4.15) or himself,

A Recelver may:

17.4.1 urndertake or complete any works of repalr, bullding or development on the
Properties and may apply for and maintain any planning  permission,
davelopment consent, huilding regulation approval ¢ any other permission,

consent or lcance to carry out any of the same;

17.4.% grant, or accep! surrenders of, any leases or tenancies affecting any Property
and may grant any other interest or right over any Froperty on any terms, and

subject o any corditions, that he thinks fit;

17.4.3 provide services and employ or engage any managers, officers, servanis,
contractars, workmen, agents, other personng! and professional advisers on
any lerms, and sublect o any conditions, that he thinks fit. A Recsiver may
discharge any such parson or any such person apgointed by the Borrower,

17.4.4 make, exercisa or revoke any value added tax option o lax as he thinks fit;

17.4.5 charge and receive any sum by way of remuneration {in addition 1o all costs,
charges and expenses incurred by him) that the Lender may prescribe or agree
with himy;

17.4.6 coliect and get in the Securad Assets or any pari of them in respect of which
he is appointed, and make any demands and iske any proceedings as may
seem expadient for that purpose, and take possession of the Secured Assets
with like rights;
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17.4.7

17.4.8

17.4.9

17.4.10

17.4.11

17.4.14

17.4.13

17.4.14

17.4.16

17.4.16

17.4.17

17.4.18

carry on, manage, develop, reconstruct, amalogamats or diversify or conour in
carrying  on, managing, developing, reconsifructing, amalgamating or
diversifying the business of the Borrower;

sell, exchangs, convert inlo monay and realise all or any of the Secured Assels
in respect of which he is appointad inany manner (including, without limitation,
by public auction or private sale) and generally on any terms and conditions as
he thinks fit. Any sale may be for any consideration that the Receiver thinks it
and a Receiver may promote, or concur in promoling, a company to purchass
the Secured Assets 10 be sold;

sevar gnd sell separately any fixtures or fittings from any Froperty without the

consent of the Borrower,

sell and assign all or any of the Book Bebls in respect of which he is appointed

in any manner, and genarally on any terms and condifions, that he thinks fif;

give valid receipt for all monies and execuls all assurances and things that may

be proper or desirable for realising any of the Secured Asssls,

make any arrangement, seltiement or compromise belwesn the Borrower and

any othar parsen thal he may think expadient;

bring, prosecute, enforce, defend and abandon all actions, suils and
procesdings in relation o any of the Secured Assels as he thinks fit;

make substitutions of, or improvements to, the Eguipment as he may think

axpediant

make calls conditionally or unconditionally on the members of the Borrower in
respect of uncalled capilal with (for thal purpose and for the purpose of
enforging payments of any calls so made) the same powers as are conferred
by the articles of association of the Borrower on iis directors in respect of calls

authorised to be made by them;

if he thinks fit, but without prejudics o the indemnity in clause 20, effect with
any insurer any policy of insurance either in lisu or salisTaction of, or In addition

o, the insurance required o be maintained by the Borrower under this Deed;

exgrcise all powers provided for in the LPA 1828 in the same way as if he had
been duly appointed under the LPA 1928, and exarcise all powers provided for
an administrative recaiver in Schedule 1 o the Insolvency Act 1888,

for any of the purposes authorised by this clause 17, raise money by borrowing

from the Lander {or from any other person) either unsecured or on the securily

of ail or any of the Secured Assels in respect of which he s appointed on any
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18,

18.1

18.3

19,
191

terms that he thinks it {including, if the Lender consents, terms under which
that sacurity ranks in priovty 1o this Desd};

17.4.19  redeem any prior Security and settle and pass the accounis o which the
Security relates. Any accounts so seffled and passed shall be, in the absence
of any manifest error, conclusive and binding on the Borrower, and the monigs

so paid shall be deemed (o be an expense properly incurred by the Hecelver;
17.4.20  may delegale his powers in accordance with this Deed,

17.4.21  inrelationlo any of the Secured Assstis, exercise all powsrs, authorisations and
rights he would be capable of exercising, and do all those acls and things, as
an absolute beneficial owner could exercise or do in the ownership and
management of the Sscured Assels or any part of the Secured Assets; and

17.4.22  rmay do any other acis and things that he:

17.4.22.1 may consider desirable or necessary for realising any of the
Secured Assets;

17.4.22.2 may consider incidental or conducive 1o any of the rights or
powers conferred on a Recelver under or by virlua of this Dead

or law; or

174223 awfully may or can do as agent for the Borrowasr,

Delegation

The Lender or any Feceiver may delegals {sither genserally or specifically) by power of
attorney or in any other manner o any person any right, power, authority or discretion
conferred on it by this Deed (including the power of attormay granted under clause 2210

The Lender and each Receiver may make a delegation on the terms and condifions
{including the power to sub-delagals) that It thinks it

Neither the Lender nor any Receiver shall be in any way liable or responsible o the
Horrower for any loss or lability arising from any act, default, omission or misconduct on
the part of any Delegats.

Application of proceeds

All mories received by the Lender, a Recsiver or & Delegate pursuant fo this Deed, afler
the security constituted by this Deed has become enforceable, shall (subject to the claims
of any person having orior rights and by way of variation of the LPA 1825) be applied in
the following order of priority:

18.1.1 in or towards payment of or provision for all costs, charges and expenses
incurred by or on behalf of the Lender (and any Receiver, Delegate, aflorngy
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18.2

16.3

26,

201

202

or agent appointed by i) under or in connection with this Deed, and of all
ramunaration due 1o any Receiver under or in connaction with this Desd;

1912 in or towards payment of or provision for the Secured Liabilities in any order
and marngr thal the Lender determines; and

1813 in paymeant of the surplus (if any) o the Borrower or other person entitied to it

Neither the Lender, any Receiver nor any Delegate shall be bound (whethar by virtue of
secton 108(8) of the LPA 1928, which is varied accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards intarast rather than principal or otherwise
ir any particular order between any of the Secured Liabilities.

All monies received by the Lender, a Receiver or a Delegale under this Deed:

19.3.1 may, at the discretion of the Lender, Recelvar or Delegale, be crediled to any
suspensa or securities realised account;

19.3.2 shall baar interest, if any, al the rate agreed in wriling betwaen tha Lender and
the Borrower, and

1833 may be held in thal account for so long as the Lender, Receiver or Delegatls
thinks fil.

Cosls and indemnily

The Borrower shall, within five Business Days of damand, pay to, or reimburse, the Lender
and any Receiver, on a il indemnity basis, all cosls, charges, sxpenses, axes and
abilities of any kind (ncluding, without limitation, legal, printing and out-of-pocket
expenses) incurred by the Lender, any Recelver or any Delegate in connection with:

2011 this Deed or the Secured Assetls;

20.1.2 taking, holding, protecting, perfacting, presarving or enforcing {or attempling to
do so) any of the Lender's, a Recsiver's or a Delegale's rights under this Deed;
or

20.1.3  taking proceedings for, or recovering, any of the Secured Liabilities,

topether with interest, which shall aceruse and be payable (without the need for any demand
for payment being made) from the date on which the relevant cost or expense arose until
full discharge of that cost or expense {whether before or afler judgment, liguidation,
winding up or administration of the Borrower) at the rate and in the manner specified in the
Facilily Agreament.

The Borrower shall indemnify the Lender, each Receiver and sach Delegate, and their

respective emplovees and agents against all Habiliies, costs, sxpenses, damages and

losses (including bul notlimited to any direct, indirect or consequential losses, loss of profit,
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AR

214

22.

22.1

ioss of reputation and all interast, penalties and legal costs (calculated on a full indemnity
basis) and all other professional costs and expensas) sufferad or incurred by any of them
ariging out of or in connaction with:

20.2.1 the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested in them under this Deed or by law in respect of the Secured
Assals,

20.2.2 taking, holding, protecting, perfecting, preserving or enforcing (or atlempting o
do s0) the security constituled by this Deed; or

2023 any default or delay by the Borrower in performing any of is obligations under
this Dead.

Any past or present employee or agent may enforce the ierms of this clause 20.2 subject
o and in accordance with the provisions of the Contracts (Righis of Third Parlies) Act
1889,

Further gesuranes

The Borrower shall, at its own expense, take whatever action the Lander or any Receiver
may ressonably require for

2111 creating, perfecting or protecting the securily intended {o be orsaled by this
Dead;

21.1.2  faciftating the realisation of any Secured Asset; or

2113 faciitating the exercise of any right, power, authorily or discretion exercisable
by the Lender or any Receiver in respect of any Secured Asset,

including, without lirmitation (if the Lender or Receiver thinks it expedient) the execution of
any transfer, conveyance, assignment or assurance of alf or any of the assets forming part
of (or intended {o form part of) the Secured Assets (whether o the Lender or to its nominee)

and the giving of any notice, order or direction and the making of any registration.

Power of atlorney

By way of security, the Borrowsr irrevocably appoints the Lender, every Receiver and
avery Delagate separately 1o be the attorney of the Borrower and, in its name, on its behalf
and as ils act and deed, to exacute any documents and do any acts and things that:

£2.1.1 the Borrower is reguired to execute and do under this Desd; or

22.1.2 any attorney deams proper or desirable In exarcising any of the righls, powers,
authorities and discrations conferred by this Deed or by law on the Lender, any
Haceiver or any Delegate.
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22.2

3.

231

24.

24.1

242

243

28,

251

252

253

28,

261

262

The Borrower ratifies and confirms, and agrees o ratify and confirm, anything that any of
its altorneys may do in the proper and lawfu! exercise, or purported exercise, of all or any
of the rights, powers, authorities and discrelions referred to in clauss 22.1.

Release

Subisct to 30.3, on the expiry of the Security Period (bul not otherwise), the Lender shall,
at the request and cost of the Borrower, take whatever action is necessary 1o

23.1.1 release the Secured Assets from the security constiluled by this Deed; and
2312 reassign the Becured Assels to the Borrowar,

Assiognment and transfer

At any time, without the consent of the Borrower, the Lender may assign or fransfer any
or ali of its rights and obligations under this Deed.

The Lender may disclose (o any actual or proposed assignes or transferge any informalion
i its possession thal relates to the Borrowsr, the Secured Assels and this Deed thal the
Lender considers appropriale.

The Borrower may not assign any of ils rights, or ransler any of it rights or obligations,
under this Deed.

Sel-of

The Lendar may at any time set off any lability of the Borrower to the Lender against any
ability of the Lender to the Borrower, whather aither labilily s present or Tuture, liquidated
or unfiguidated, and whethser or not either liabiiity arises under this Deead. i the liabilities o
be set off are expressed in different currencies, the Lender may convert either liability al a
market rate of exchange for the purpose of setoff, Any exercise by the Lender of its rights
under this clause 25 shall not limit or affect any other righls or remadiss available o i
ynder this Desd or otherwise.

The Lendsr is nol obliged to exarcise i1s rights under clause 251, If, however, it does

gxerciss those rights it must promplly notify the Borrower of the sat-off that has besn mads,

All payments made by the Borrower (o the Lender under this Deed shall be made without
any set-off, counterclaim, deduction or withholding {other than any deduction or
withholding of tax as required by law).

Amendments, walvers and consents

No amandment of this Deed shall be effective unlgss it s in wriling and signed by, oron
behalf of, each party {or s authorised representaliva).

Awaiver of any right or remedy under this Daed or by law, or any consent given under this

Deed, is only effective if given in writing by the waiving or consenting party and shall not
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28.3

26.4

27.

28,

28.1

28.2

283

28,

28.1

be deamed a walver of any other breach or default. | ondy anplies in the circumstances for
which it is given and shall nof pravent the parly giving it from subsequently relying on the

refevant provision.

Afaiiure o exercise, or a delay in exercising, any right or remedy provided under this Deed
or by law shall not constitute 8 waiver of that or any olhar righd or remedy, prevent or
rastrict any further axercise of thal or any other right or remedy or constitule an slection fo
affirm this Dead. No single or partial exercise of any right or remedy provided under this
Deed or by law shall prevent or restrict the further exarcise of that or any other right or
remeady. No elaction 1o affirm this Deed by the Lender shall be effective unless it is in

writing.

Tre rights and remedies provided under this Deed are cumulative and areg in addition {o,

and not exciusive of, any rights and remediss provided by law.
Severance

if any provision {or part of a provigion) of this Deed I8 or becomes invald, Hlegal or
unenforceable, i1 shall be desmad modified W the minimum extent necessary 1o make i
valid, legal and enforceable. If such modification s not possible, the ralevant provision {or
mart of a provision) shall be deemed delsted, Any modification 1o or delalion of 2 provision
{or part of a provision) under this clause shall not aflect the legalily, validity and

enforceability of the rest of this Deed,

Countarparts

This Deed may be execuled in any number of cournterparts, each of which when executed
and delivered shall constiiute 2 duplicale origingl, but all the counterparts shall together

constivie one deed.

Transmission of an execulad countarpart of this Deed (but for the avoidancs of doubt not
just a signature page) by fax or email {in PDF, JFEG or other agreed format) shall take
sffect as delivery of an execuled countarpart of this Deed. If either methoed of delivery is
adopted, without prejudice fo the validity of the deed thus made, sach party shall provide

the othars with the original of such counterpart as soon as reasonably possible thereafler,

Mo counterpart shall be effective until each party has executed and deliversd at least one
counisrparn,

Third party rights

Excep! as expressly provided in clause 20.2, 2 person who is nol a parly to this Deed shall
not have any rights under the Contracts (Rights of Third Parties) Act 1923 o enforce, or
anjoy the banefit of, any term of this Deed. This does not affect any right or remedy of g

third party which exists, or is available, apart from that Act
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28.2

3.

301

302

30.3

30.4

30.8

0.8

Tha rights of the parties to rescind or agree any amendment or walver under this Deed are

not subject o the consent of any other person.

Further provisions

The security constituted by this Deed shall be in addition to, and independent of, any other
security or guaraniee that the Lender may hold for any of the Secured Liabilities at any
time. No prior security held by the Lender over the whole or any part of the Secured Assets
shall merge in the securily created by this Deed.

The security constituled by this Deed shall remain in full force and effect as a continuing
security for the Secured Linbilities, despite any sefilement of account, or inlermediate
payment, or other matter or thing, unless and uniil the Lender discharges this Deed in

wrifing.

Any release, discharge or selflement betwesn the Borrower and the Lender shall be
deaemead conditional on no pavment or security received by the Lender in respect of the
Secured Liabilities being avoided, reduced or ordered {0 be refunded pursuant to any law
refaling o insolvency, bankruptey, winding-up, administralion, receivership or otherwise.
Daspite any such releass, discharge or settlement:

30.31 the Lander or its nominges may retain this Deed and the securily created by or
pursuant to it, including all certificates and documents relaling to the wholg or
any part of the Secured Assets, for any period thal the Lender deems
necessary to provide the Lender with security against any such avoidance,
reduchon or aorder for refund; and

30.3.2  the Lender may recover the value or amount of such security or payment from
the Borrower subssequently as if the releasa, discharge or settlement had not
ooeurred.

A certificate or determination by the Lender as to any amount for the {ime being dus o it
from the Borrower under this Deed and the Facility Agresment shall be, in the absence of
any manifest error, conclusive evidence of the amount due.

The restriction on the right of consolidation containgd in section 93 of the LPA 1825 shall
riot apply to this Dead.

Notwithstanding anything to the contrary In this Deed, neither the oblaining of & moratorium
hy the Borrower under schedule A1l to the Insolvency Act 1986 nor the daing of anything
by the Borrower with a view o obiaining such a moratorium {including any preliminary

decision or investigation) shall be, or be construed as:

3061 an avent under this Deed which causes any floating charge created by this

Deead to crystaliisg;
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3.

411

312

31.3

31.4

an.e.2 an svent under this Deed which causes any reslriction which would not
otherwise apply to be imposed on the disposal of any property by the Borrower,

ar

3063 aground undsr this Deed for the appointment of a8 Receivar,

HNotices

Fach notice or other communication required to be given (o & party undar or in conngclion
with this Dead shall be:

3111 in writing;

31.1.2 delivered by hand, by pre-paid first-class post or other next working day

delivery service; and
31.1.3 sant o
311.31  the Borrowar st
Angels House, B Albemarle Road, Beckenham, Kend, BR3 BHZ
Attention: Rowan Slewart
31.1.3.2 the Lender al

First Floor, Kirkdale House, Kirkdale Road, Leylonstong, London 11
THE

Attention: Ray Forbes
or to any other address as is notified in writing by one party to the other from time to ime.

Any notice or other communication that the Lender gives {o the Borrower shall be deamed
to have been received:

31.21 if delivered by nand, al the time #is left at the relevant address,

31.2.2 if posted by pre-paid first-class post or other next working day delivery service,
on the second Business Day aftar posting.

A notice or other communicalion given as described In clause 31.2.1 ona day that s nol
a Business Day, or after normal business hours, inthe place it is received, shall be deamed

to have bean received on the nexd Business Day.

Any notice or other communication given o the Lender shall be deemed 1o have bean

received only on actual recsipl.

This clause 31 does nol apply to the service of any proceedings or other doocuments inany
legal action or, where applicable, any arbitration or other method of dispute resolution.
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315

S

32.1

322

32.3

A notice or other communication given under or in connaction with this Dead is not valid if
seni by amall

Governing law angd iursdiction

This Deed and any dispute or clalm arising cut of or in connection with it or its subjact
matter or formation (including nor-contractual disputaes or claims) shall be governed by
and construed in accordance with the law of England and Wales.

Each party irrevocably agrees thal, subject as provided below, the courts of BEngland and
Walgs shall have exclusive jurisdiction over any dispute or claim arising out of or in
connection with this Deead or s subject maHer or formation {Including nor-contractual
disputes or claims). Nothing in this clause shall limit the right of the Lender (0 take
proceadings againgt the Borrower in any olher court of competent jurisdiction, nor shall the
taking of proceedings in any one or more jurisdictions preclude the laking of procesdings
in any other jurisdictions, whether concurrently or not, 10 the exdant permitted by the law of
such other jurisdiction.

The Borrower irrevocably consents to any process in any legal action or proceedings under
clause 32.2 being servad on it in accordance with the provisions of this Deed relating to
service of notices. Nothing contained in this Deed shall affect the right 1o serve process in
any other manner permitted by law,

IN WITNESS whereof this Deed bas been duly execuled and deliverad on the day and yearfirstabove

wirittar,

is



SCHEDULE 1
Property
PART 1

Ragistered Property

The freehold property known as 1 Parker Road & Land Rear of 184, 204 & 200 South End, Groydon,
CRO 1DN registered at the Land Registry with title number SGL583853.

PART 2
Unregistersd Property

MONE
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SCHEDULE 2

Rzlevant Agreements
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EXECUTED as a DEED by ) _
SOUTH END ROAD DEVELOPMENTS LTD: R, AT
acting by a Director } Director

i A TR L S e g
in the prasence of: LT T

m@
Slgnﬁiure "’;W“*

o -

Mame: %
LAt b - SO

Cocupation: ... S LAGA TR Mii} Y

EXECUTED as a DEED by }
ASSURED PROPERTY FINANCE LIMITED: }
acting by a Director }  Director

in the presence of:

Signature: L %% (‘\";k-
Mame: %@7&@ ‘mf:k QACAA
Adddress, Qf; ":{»w {«JL«&?%N WE
SnOM RN

Ocoupation: EELEPTLON
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