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Registration of a Charge

Company name: JDD DEVELOPMENTS LTD
Company number: 12782465
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Received for Electronic Filing: 19/02/2021

Details of Charge

Date of creation: 15/02/2021
Charge code: 1278 2465 0002
Persons entitled: CPF ONE LIMITED

Brief description:  AS A CONTINUING SECURITY FOR THE PAYMENT AND DISCHARGE
OR THE SECURED LIABILITIES, THE BORROWER WITH FULL TITLE
GUARANTEE CHARGES TO THE LENDER, BY WAY OF FIXED AND
FLOATING CHARGE TOGETHER WITH A FIXED CHARGE OVER 38
CHELMSFORD ROAD, PORTSMOUTH PO2 0JY. FOR MORE DETAILS
PLEASE REFER TO THE INSTRUMENT.

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
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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: TWM SOLICITORS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12782465

Charge code: 1278 2465 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th February 2021 and created by JDD DEVELOPMENTS
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 19th February 2021 .

Given at Companies House, Cardiff on 22nd February 2021

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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DATED IS Fmavand 2024

DEBENTURE

(1} JDD Developments Lid

(2) CPF One Limited



Clause

Wy 08 0~ O o BRI e

[ 95 T N . NUR. " W WA Y W GO S S Y
= TR <« B v~ RS B & > B & 1 T ~ N < N b B N v

Schedule
1

#2968129.v1

INDEX

Heading

Definitions

Cavenant 1o Pay

The Sacurily

Conversion of the Floating Charge
Rastrictions on Dealing
Covenanis

Protection of Security
Enforcement

Appointment of Receiver or Administrator
Powers of Recelver

Application of Proceeds
Continuing Sscurity

Power of Atlormey

Costs and Indemnity

Currency, New Accounts and Set Off
Further Assurances

Miscellansous

Motices

Law and jurisdiction

Assignment and Transfer

Counterparts

Heading
Property

Page Nao.

wm o=l & @ N B oW

U N s e A S
[T T w > T @ L 3 T~ S - < T P T S N A T o N ¢ 0

Page No.
17



THISDEED isdated | §  Foogmny 202
BETWEEN:

{1} JDD Developments Lid whose registered office iz C/O Ency Associates Printware Court,
Cumberland Business Centre, Portsmouth, Hanls, England, POS 1DS (company number
12782465 (the "Company™); and

(2] CPF One Limited incormporated in England and Wales with company registration number
10610882 whose registered office is at Pesilive House, Yeoman Read, Ringwood, Hampshire
BHZ4 3FF {the "Lender”).

IT iS5 AGREED a5 follows:

1 DEFIMNITIONS

1.1 In this Deed the following words and exprassions (unless the context otherwise
requires) have the following meanings:

*Administrator’ an adminisirator appointed to manage the affalrs, business and
property of the Company pursuant to Clause 8.8;

“Business Day" a day {not being & Saturday, Sundey or a public holiday) upon
which banks are open for business in Londan;

“Charged Property” all the assets, property and underisking of the Company
charged to the Lender by this Deed {and references io the
Charged Property inchude any part of it);

"Costs” all costs, charges, expenses and liabilities of any kind Including
any value added tax charged on Costs;

"Enforcement Event’ has the meaning given fo it in Clause 8.1;

*Envircoment” the natural and man-made environment inclisding all or any of
the following media, namely air, water and land (including air
within buildings and other natural or man-made struciures
above or below the ground} and any living organisms
{including man) or systems supported by those media;

“Environmental Law” all applicable siatuies, ireaties, regulstions, secondary
legislation, bye-laws, common law, directives, ireaties or
similar measures, judgments and decisions of any court or
tribunal, codes of prastice and guidance notes in so far as they
relste or apply o the Environmant relating o the poliution or
protection of the environment that affects the Chargad

Property;
*Equipment” the asssts listed in Clause 3.1.2.4;
“Facility Agreement” [ {5 } 'Li Lo 1
“Properties” all leasehold and/or freshold properties {whather registered or

unregistered) and all commonhold properiiss now or in the
future {and from time fo time} owned by the Company or in
respect of which the Company has an interest including but not
fimited fo those propertes referred to In the Schedule and
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"Recsivar”

"Sacured Liabilities

“Security Period”

“Security Right”

reference to "Property” shail mean any one of them;

a receiver, manager or receiver and manager of any or all of

the Charged Property appointed pursuant to this Deed in

respect of the Company or all or any of the Charged Property,
! all present and fulure monies, obligations and liabliitles which
are from time fo time due, owing or incurred in whatsoever
manner to the Lender by the Company, whether actual or
contingent and whether owed jointly or severally, as principal
or surety or in any other capacity whatsosver including sl
interest accruing in respect of those monies or labilities
together with all associated cosls and expenses which the
Lender may incur

the perod starling on the date of this Deed and ending on the
date on which all the Secured Lisbilities have been
unconditionally and irrevocably paid and discharged in full and
no further secured labilities are capable of being outstanding:

any interest of any parson whether arising by operation of law,
contract, assignment or otherwise and which includes a
maortgage, charge, pledge, lease, lien, rights confering a
reservation of tile, option, restriction, third party rght or
interest and any other encumbrance or security interest
whatsoever having the same commercial or economic effect as
a security interest or encumbrance whether fixed or floaling,
equiteble or legal which secures or purports 1o secure any
obligation of any person over any present or fulure propery,
assels or undartaking.

1.2 in this Deed:

1.21  references in this Deed io Clauses or the Schedule are to clausas of and the
schedule to this Deed;

1.2.2  any headings in this Deed and the Schedule are for convenience only and do
naot affect the construction of this Deed and the Scheduls;

1.2.3  the Scheduls to this Deed forms part of this Deed;

1.24  references in this Deed to any statule or statulory provision include 3
referance to any subordinate legislation made under that provision and that
provision as from time to time amended, extended or re-enacted and to any
provigion that it consolidated or re-enactad before the date of this Desd:

1.25  in this Desd words Importing the singular include the plural, words importing
any gender include every gender and words imperding “persons” include
bodies corporate and {in each case) vice versa;

1.2.8 inthis Deed references to "writing” or "written” shall not include emails unless
specifically agreed by the Lender; and

1.2.7  references in this Deed to an "amendmeant” include a supplement, variation,
navation or replacement (and "amended” shall be construed accordingly).

2 COVENANT TO PAY

The Company shall on demand pay the Secured Liabiliies to the Lender and discharge the
Secured Liabliities when they become dus,

#29689128.v1



3 THE SECURITY

3.1

3.2

The Company as continuing security for the payment of the Secured Liabiiities with
full title guarantes:

311 charges to the Lander by way of first legal morigage all the Proparties listed
in the Schedule;

3.1.2 charges to the Lender by way of first fixed charge:

3.1.2.1 all Properties owned on the date of this Deed by the Company to the
extent not charged by Clause 3.1.1 and all Propertles acquired by
the Company in the fulure;

3.1.2.2 all buildings fixtures and fittings {including trade fixtures and fittings)
and fixed plant and machinery from time to tfime on or in the
Properties;

3.1.2.3 all present and fulure rignts, licences, guarantees, rents, deposits,
contracts, covenants and warranties relating {o the Properties;

31.2.4 all present and fulure equipment, plant and machinery, iools,
vehicles, furniture, fittings, computers and cther tangible property of
the Company together with all spare parls, replacements,
muodifications and additions thereto;

3.1.2.5 all present and future goodwill and uncalled capital for the time being
of the Comipany;

3.1.26 the benelt of all warranties, instruments, guaraniees, charges,
pledges, policies of insurance and other security, any licences,
consents and authorisations, statutory or otherwise haeld or required
in connection with the Company's business or the use of any
Charged Property at any time and all rights in connection with them,
and

3.1.2.7 all other existing and future property of the Company not charged in
Clauses 3.1.2.1 to 3.1.2.8 inclusive other than the siock in trade of
the Company.

3.1.3 ocharges to the Lender by way of first Hogling charge the whole of iis
undertaking and property assals and rights whatscever and wheresoever
situated, present and/or future, 1o the exten! not effectively morigaged,
charged or assigned under Clauses 3.1.1 and 3.1.2 inclusive,

Without prejudice to the other rights of the Lender under this Deed the floating chargs
created by the Company under this Deed is a "gualifying floating charge” for the
purposes of paragraph 14.2(g) of Schedule B1 to the Insolvency Act 1986.
Paragraph 14 of Schedule B1 to the insolvency Act 1888 shall apply io this Deed.

4 CONVERSION OF THE FLOATING CHARGE

4.1

4.2

#2069128.v1

The Lender may in its sole discretion at any time, by written nolice to the Company,
convert the floating charge created by Clause 3.1.3 into a fixed charge as regards
any part of the Charged Property specified by the Lender in that notics.

The floating charge created by Clause 3.1.3 will aulomatically and immediately
{withoul notice) be converted into a fixed charge over the relevant Charged Property
if:



4.2.1 the Company creates or, alternpis {o create, a Security Right or any trust in
favour of another person over all or any part of the Charged Property without
the Lender's prior written consent;

4.22 the Company disposes or, attempts 1o dispose, of all or any part of the
Charged Property {othar than Charged Property that is only subject to the
floating charge while it remains uncrysiailised),

4.2.3  any person levies (or attempls to levy), any distress, attachment, execution
or other process against all or any part of the Charged Property;

424 a Receiver is appointad over all or any of the Charged Property that is
subject to the floating charge; or

4258 the Lender recsives notice of the appointment of, or 2 proposal or an
intention to appoint, an Administrator of the Company.

4.3 Any asset acquired by the Company after any orystallisation of the floating charge
craated by this Deed which, but for such crystaliisation, would be subject to a floating
charge under this Deed, shall {unless the Lender confirms in writing o the contrary)
be charged to the Lender by way of first fixed charge.

4.4 The Lender may at any ime after any conversion of the floating charge qver any
Charged Property into a fived charge In accordance with Clauses 4.1 and 4.2
recanvert such fixed charge inte 2 floating chargs.

5 HESTRICTIONS ON DEALING

5.1 The Company covenants with and undertakes to the Lender that it shall not at any
time without the prior written consent of the Lender
511 create or permil to subsist any Securily Right on, or In relation o any

Charged Property;

51.2 sell, assign, ransfer, part with possession of, or otherwise dispose of in any
manner {or purport io do so) the whole or any part of or any interest in the
Charged Property other than in the ordinary course of and for the purposes
of carrving an its business;

5.1.3  in respect of the Properties make any structural or material alteration to, orio
the user of, any of the Properties {except for necessary repairs or the
substitution of Tull value replacemenis) or do or permit 1o be done anything
which is a "development” within the meaning of the Town and Country
Planning Acts from time to time {or any orders or regulations under such
Acts) or do or permit to be done any act, matler or thing where o do so
would have a material and adverse effect on the value of any of its Properties
or on the marketability of any of such Properties; or

514 part with any interest or share possession or occupation of any of the
Propedies or any part thereof nor confer upon any person whatsnaver any
licence, right or interest to ocoupy or grant any licence or permission to
assign, under-let or part with possession of the same.

8 COVENANTS
8.1 The Company covenants with and undertakes to the Lender that subject to the righis
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of any prior chargee it shall:

6.1.1  on execution of this Deed (or, if [ater, the date of acquisilion of the relevant
Charged Property) deposit with the Lender (if requested to do so) and the
Lander shall for the duration of this Deed be entitled to hold all deeds and



documents of fitle relating to the Charged Property which are in the
possassion or control of the Company or its advisers,

6.1.2 keep such parts of the Charged Property s are insurable, comprehensively
insured to the Lender's satisfaction in writing {if requested by the Lender in
the joint names of itsell and the Lender) against loss or damage by fire and
other usual rigks as e normal for prudent companies in businesses similar to
those of the Company and such other risks as the Lender may reguire o
their full replacement value and where such insurance is not in joint names
procure that the Lender's interest is noted on all such policies;

8.1.3 not do, or permit to be done, any act or thing that would or might depreciate,
ieopardise or cotherwise preiudice the security held by the Lender or
materially diminish the value of any of the Charged Properly or the
affecliveness of the security creatad by this Deed;

6.1.4 apply to the Chief Land Registrar for a restriction to be entered on the
Ragister of Title of each Property in the following terms:

"no dispositions or charge or other security interest of the registered estate
by the propristor of the registered estate [or by the proprisior of any
registerad chargs, not belng a charge registerad before the enlry of this
restriction] is to be registered without the ponsent of the proprietor for the
time being of the charge dated | Vin favour of CPF One Limited
rafarred to in the Charges Reagister™,

6.1.8 promptly pay or cause to be paid, and indemnify the Lender and any
Receiver against, all present and future rents, rates, faxes, duties, charges,
assessments, impositions and outgoings whatsoever now or al any time in
the future payable in respect of the Properties {or any part of them) or by the
owner or occupier of them;

§.1.6 observe and perform all the reguirements of Environments! Law both in the
conduct of its general business and in the management possession or
ocoupation of sach Property and shall apply for and obtain all authorisations
necessary to ensure that # does not breach Environmental Law,

6.1.7 not allow any person other than itself, without the prior written consent of the
Lender, {o be registered undsr the Land Registration Acts 1925 to 2002 as
propristor of any of its Properties {or any part of them} or create or permit to
arise any oveniding interest (as specified in Schedule 1 or Schedule 3 1o the
Land Registration Act 2002) affecting any such property;

8.1.8 maintain ifs centre of main interasts (COMD for the purposes of the EU
Regulation on Insclvency Proceedings 2000 {(NO 1346/2000), in the United
Kingdom; and

8.1.9 promptly notify the Lender of any meeting to discuss any steps or any
proposat or application or the giving of any notice for the appoinimant of an
Administrator, Recelver, liguidator or similar official in respect of ths
Company or any of its assets and if any such official is appointed, of his
appointment.

6.2 The Company, shali promptly, on becoming aware of any of the same, give the
Lender notice in writing of any breach of any covenant set out in this Clause 8.

7 PROTECTION OF SECURITY
7.1 If the Company Tails to perform any of iis obligations under Clauses §.1.2 the Lender

may take ouf or renew any insurance or effect such repairs and take such other
action as it may deem appropriate to remedy such fallure {(with power to enter upon
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7.2

7.3

74

7.5

the Property for that purpose) and, recover the premiums and other expenses so
incurred from the Company, on demand without in any such case becoming liable to
account as g morlgagee in possession.

The Company will permit any authorised representative of the Lender at all
regsonable times to enfer Upon any pant of the Properiias of the Company and of any
other property where the Company may be carrving out any contract or other works
and to inspect the Company's books of account and other books and documenis and
those of its subsidiaries.

The Lender shall be entifled, at its scle discretion, to bave a valuation of the Charged
Property or any part of tham carrisd out from time to time by an independent surveyor
ar valuer {lo be appointed at the Lender's solg discretion) and the Company consents
o any such valuation report being prepared and agrees to provide such access and
other assistance as may be reasonably required by the Lender for such purposes;
and the Company shall ensure that any tenant or other occupier of the Properties
shall ensure access and assistance lg provided for the foregoing pumposes.

Mo statutory or other power of granting or agreelng to grant or of accepting or
agresing o accept surrenders of leases or tenancies of the whols or any parl of the
Properties charged under this Desd will be capable of being exercised by the
Company without the previous written consent of the Lender.

The obligations of the Company under this Deed will not be affected by any act,
omission, circumstance, matter or thing which but for this provision might operate to
relaase or otherwise exonerats it from any such obligations in whole or in part.

8 ENFORCEMENT

8.1

#2863120.v1

This Dead shall be immediately enforceable if;

811  any of the Secured Liabilities are not peid or discharged when the same
ought o be pald or discharged by the Company {whethar on demand or at
scheduled maturily or by acceleration or otherwise as the case may be); or

8.1.2 an Eventof Defaull {as defined in the Facility Agresment} oocurs.,

sach shall be referrad 1o as an "Enforcement Event” for the purposes of this Deed,



8.2

B.3

8.4

8.5

8.6

Upon the geourrence of an Enforcement Event, this Deed shall become immediately
enforcaable and (whether or not the event is continuing) without prejudice to any
other rights of the Lender the powers of sale under the Law of Property Act 1925
shall immediately be exercisable and the Lender may In its sbsolute discretion
eiforce all or any part of the security created by this Deed as it sees fil.

The siatulory powers of sale conferred by the Law of Property Act 1925 shall, as
between the Lender and g purchaser from the Lender, arise on and be exercisabie at
ary fime after the execution of this Deed, but the Lender shall not exercise such
power of sale until the security constituted by this Deed has become enforceabls
under Clause 8.1,

The stalutory powers of leasing and accepting surrenders conferred on morigagses
under the Law of Property Act 1825, and by any other statute, are exiended so as to
authorise the Lender and any Receiver, at any time after the securily constituted by
this Deed has become enforceable, whether in s own name or in that of the
Company, to:

8.4.1 grant any lease or agreemsnt for lease;
8.4.2 accept surrenders of leases; or

84.3 grant any oplion of the whole or any part of the freshold and lzasehold
properiy of the Company with whatever rights relating 1o other parts of it,

whether or not at a premium and containing such covenants on the part of the
Company, and on such terms and conditions {including the payment of money o a
lessee or tenant on a surrender) as the Lender or Receiver thinks fit, without the need
to comply with any of the restrictions imposed by sections 98 and 100 of the Law of
Property Act 1825,

Mo purchaser, morigages or other person dealing with the Lander or any Receiver
shall be concerned to engquire:

8.51  whether any of the Secured Liabiliies have become due or payable, or
remain unpald or undischarged;

8.5.2 whether any power the Lender or a Recelver is purporting 1o exercise, has
become exercisable; or

8.53 how any money paid to the Lender, any Receiver or any Delegate is to be
applied.

Neither the Lender, nor any Receiver nor any Administrator shall be liable to acoount
as martgages in possession in respect of all or any of the Charged Property, nor shail
any of them be liable for any loss on realisation of, or for any neglect or default of any
nature in connection with, all or any of the Charged Property for which a mortgages in
possassion might be ligble as such.

2] APPOINTMENT OF RECEIVER OR ADMINISTRATOR

8.1

8.2

#2069128.v1

In this Deed any reference to a Receiver shall be deemed o include a reference to
one of more receivers, o a recelver and manager (or one of more of tham) and any
reference to an Administrator shall be desmed to be o an administrator appointed to
manage the affairs business and property of the Company pursuant to Clause 8.8,

At the request of the Company or, at any lime after the oocurrence of an Enforcement
Event, the Lender may appuint by written notice a Recsiver of the Charged Property
upon such terms as it shall think fit and (subject io Section 45 of the insolvenay Act
1988} may from time o time by way of deed, or otherwise in wiiting, remove any



8.3

5.4

8.5

96

8.7

9.8

8.9

Receiver (as the case may be) so sppeinted and appoint another in his place in a
similar manner,

The Lender may fix the remunerstion of any Receiver appointed by it without the
restrictions contained in section 108 of the Law of Property Act 1925, and the
remuneration of the Receiver shall be a debt secured by this Deed which shall be dus
and payable immediately upon it being naid by the Lender.

The powers of sale and appointing a Receiver conferred by this Deed shall be In
addition to all statitory and other powers of the Lender under the Insoivency Act
1886, the Law of Property Act 1925 or otherwise, and shall be exercisable without the
restrictions contained in sections 103 and 109 of the Law of Property Act 1925 or
gtherwise,

A Receiver so appointed shall be the agant of the Company untll the Company goes
into liquidation and the Company shall be solely responsible for such Receiver's acts
and defaults and for his remuneration, costs, charges and sxpenses to the sxclusion
of lzbility on the part of the Lender. On figuidation of the Company, the Receiver
shall be acling as principal and not as agent for the Lender.

The Lender may, whether or not there are still monies oulstanding secured upon the
Charged Property, by written notice return o the control of the directors any of the
Charged Property specified in the said notice over which a flicating charge hersunder
has become fixed. Upon receipt of such notice by the Company, the property so
speciied shall cease o be subject to a fixed charge and shall again become subject
to a floating charge under the terms of this security. For this purpose the Lender may
by written notice remove and not re-appoint any Receiver appointed hereunder from
all or any part of the Charged Property but, unless such notice otherwise provides the
removal of & Receiver heraunder {whether or not another Receiver or Administrator is
appointed in his place) shall not of llself cause any chargs to refloat.

The power fo appoint a Receiver {whether construsd by this Deed or by statute) shatl
be and remain axercisable by the Lender noftwithstanding any prior appointment in
respect of all or any part of the Charged Property.

The Lender may, without notice to the Company, appeint any ons or more parsons {o
be an Administrator of the Company pursuant to Paragraph 14 of Scheduls B1 of the
Insclvency Act 1986 if the security constituted by this Deed becomes enforceable.
Any appoinimant under this Clause shall:

8.8.1  beinwriting signed by a duly authorised signatory of the Lender; and

982 take sffect, in accordance with Paragraph 19 of Schedule B1 of the
insolvency Act 1988, when the requirements of Paragraph 18 of that
Schedule B1 are satlisfied,

The Lender may, subject to sny necessary approval from the court, end the
appoiniment of an Administrator by written notice in accordanss with this Clause and
appoint under that paragraph & replacement for any Administrator whose
appoiniment ends for any reason.

10 POWERS OF RECEIVER

A Recelver appointed pursuant to this Deed shall be entitied o exercise all powers conferred
on @ receiver by statute, to include the Law of Property Act 1925 and the Insolvency Act 1986
in accordance with and to the extent permitted by the laws applicable to the Charged Property
and by way of addition to and without Iimiting those powers such Receiver shall have the
ponwer tor

101
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take immediate possession of, get in and collect the Charged Property or any part of
it in respect of which he is appointed and, for that purpose, to make such demands

10



10.2

10.3

10.4

10.5

10.6

0.7

10.8

109

10.10

10.11

10.12

10,13

10.14
10.15

#2969129.v1

and take any proceedings as may seem expedient and to take poessession of the
Charged Property with like rights;

manage, camry on, develop, reconstruct, amalgamate or diversify or concur in carrying
on managing, developing, reconstructing, amalgamating or diversifying the business
of the Company;

make and effect all repairs and insurances and do all other acts which the Company
might do in the ordinary condust of its business as well for the Improvement as for the
protection of the Charged Property in lieu or satisfaction of, or in addition to, the
insurance required fo be maintained by the Company under this Deed;

sell and realise all or any part of the Charged Property by public auction or private
contract and genarally in such manner and on such terms and conditions as he shall
think proper Including severing and selfiing plant and machinery or other fixturss
separately from the property to which they are annexed and Section 103 Law of
Property Act 1825 shall not apply to this Deed or to any sale made hereunder;

call up all or any portion of the uncalled capital of the Company;

give valid receipts for all monies and execute and do all assurances and things which
he may consider proper or desirabie for realising the Charged Proparty;

use the name of the Company for all or any of the said purposes and in any legal
proceedings with full power {o convey any property sold in the name of the Company;

raise or borrow money o rank afler this security and with the prior written consent of
the Lender 1o rank with or before the Lender and from the Lender or any other
person, secured or not upon the Charged Property for the purpose of carrying on the
business of the Company or managing or realising all or any of the Charged Property
or for remunerating the Receiver or for any other purpose which may seem expedient
o the Receiver for the better exercise of his powsrs hereunder:

if there shall be any building works or other developments on the Chargsd Property
which shall remain unfinished to continue and/or complete the said building works or
development in such manner as he shall think fit;

demolish existing building and/or commence any new building works or daveiopment
of the Charged Property and continug andfor complate the same in such manner as
he shall think fit;

make and effect repairs, improvements, mainienance works and renewsls of or o
any Property and ifs contents;

sell, let and accept surrenders of leases or tenancies of any Property in such manner
and on such terms and conditions as he thinks fit and without the restrictions imposed
by Sections 89 and 100 of the Law of Praperty Act 1925 and to carry any sale, letting
or surrender Into effect by conveaying, leasing, letting or accepting surrenders In the
name of or on behalf of the Company or otherwise. Any consideration for such sale,
leasing, letling or surrender may be by cash or any other valuable consideration.
Plant machinery and other fixtures may be severed and sold separately from any
freshold or leasehold property;

sever and sell separalely any fixtures or fttings from any Property without the
consent of the Company;

axerclse or revoke any value added tax option 1o tax as he thinks fit;
appoint managers, officers, agents, accountants, clerks, servants, workmen, and

oihers for the sald purposes upon such terms as {o remuneration or otherwise as he
may think proper;

11



10.16

1017

10.18

1G.18

10.20

make any arrangement, settiement or compromise between the Company and any
other person that he may think expedient;

make such substitutions of or improvements to the Equipment, as he may think
expedient;

redeem any prior Security Right and settle and pass the accounis to which the
Security Right relates and any accounts so settled and passad will be conclusive and
binding on the Company and the monles so paid will be deemed to be an expense
proparly Incurred by him;

charge and receive such sum by way of remuneration (in addition to all costs charges
and expenses incurred by him) as the Lendsr may prescribe or agree with him; and

do all such other acts and things as he may consider desirable or necessary for
realising any of the Charged Property, incidental or conducive to any of the rights or
powers conferred on a Recelver under or by virtue of this Deed or by law or which he
lawfully may or can do as agent for the Company.,

11 APPLICATION OF PROCEEDS

111

Al monies received in the exercise of any enforcement powers conferred by this
Dead shall be applled in the following order:

11.1.1 first, In payment of all unpaid costs, fees, charges, taxes and expenses
incurred and payments made by the Lender andfor the Recelver (as the case
may be)l In the exercise of all or any of his powers and of and incidental to
the appointment of the Receiver together with other outgoings properly
pavable by the Receiver,

11.1.2 second, in payment of the remuneration of any Receiver (as agreed between
the Receiver and the Lender);

11.1.3 third, In or towards discharge of the Secured Lisbilities in such order and
manner as the Lander shall determing;

11.1.4 finally, the swrplus (if any) shall be paid to the Company or any other parson
entitled to it

Neither the Lender nor any Recelver shall be bound (whether by virlue of section
108(8) of the Law of Property Act 1825, which is varied accordingly, or otherwise) to
pay or appropriate any receipt or payment first towards interest rather than principal
or otherwise in any particular order between any of the Secured Lishilities.

12 CONTINUIMG SECURITY

This Dead shall:

12.1

12.2

2.3

#2063128.v1

be a continuing securily to the Lender notwithstanding any settlement of account or
other matier or thing whalsoever unless and untlt the Lender discharges this Deed in
writing;

not be discharged or affected by any failure of or defect in any agreement given by or
on behalf of the Company in respect of any Secured Liability nor by any legal
limitation or lack of any borrowing powers of the Company or lack of authority of any
person appearing o be acting for the Company or by any other fact or circumstance
{whether known or not to the Company or the Lender) as a result of which any
Secured Liabilities may be rendered illegal, void or unenforcsable by the Lender;

remain binding on the Company notwithstanding any amalgamation, recanstruction,
reorganisation, merger, sale or transfer by or involving the Lender or its assets and

12



12.4

12.8

this Deed and all righis conferred on the Lender hereunder may be assigned or
transferred by the Lendear accordingly;

be without prejudice and in addition fo any other security for the Secured Liabilities
{whather by way of morigage equitable charge or otherwize) which the Lender may
hold now or hereafter on all or any part of the Charged Property; and

be in addition to any rights powers and remedies at law.

Where there is any ambiguity or conflict between the powers conferred on mortgagees,
administrators or receivers by statite or common law and those conferred by this Deed the
terms of this Deed shall prevail.

13 POWER OF ATTORNEY

13.1

13.2

By way of security the Company irrevocably appoints each of the Lender and any
person nominated in writing by the lLender and any Receiver or Administrator
appointed under this Desd, jointly and severally as the attorney of the Company with
full power of substitution for the Company and, in its name, on its behalf and as its act
and deed, to execuis, seal and deliver and otherwise perfect any deed, assurance,
agreement, instrument, act or ather document and do any things that:

13.1.1 the Company is required o execute and do under this Deed; and

13.1.2 any atiorney may deem proper or desirable in exercising any powers,
authorittes and discretions conferred by this Deed or by the law on the
Lender or any Recebver.

The Company ratifies and confirms and agrees to ralify and confirm anything that any
of its attorneys may do in the proper and lawful exercise or purported exercise of all
or any of the powers, authorities and discretions referred o in Clause 13.1,

14 COSTS AND INDEMNITY

The Company shall pay to, or reimburse, the Lender and any Receiver on demand, on a fuil
indemnity basis, all Costs incurred by the Lender or any Receiver in connection with:

14.1

14.2

14.3

this Daed or the Charged Property;

protecting, perfecling, preserving or enforcing (or attempting to do s0) any of the
Lender's, Receiver's or Administrator's rights under this Deed;

suing for, or recovering, any of the Secured Liabilities,

including, without limitation, the Costs of any proceedings in connection with this Deed or the
Secured Liabilities.

15 CURRENCY, NEW ACCOUNTS AND SET OFF

15,1

16.2

15.3

#2068128.v1

For the purpose of, or pending the discharge of, any of the Secursed Liabilities, the
Lender may convert any monies recalved, recovered or realised by it under this Deed
from their exsting currencies of denomination into any other currencies of
denomination that the Lender may think fif.

Any conversion carried out pursuant to Clause 15.1 shall be effected at the Lender's
then prevalling spot selling rate of exchange for such other currency against the
existing currency.

If the Lender receives, or is deemad to have received, nolice of any subsequent

Security Right, or other intersst, affecting all or part of the Charged Property, the
Lender may open a new account for the Company in the Lender's books. Without

13



154

18.5

prejudice to the Lender's right to combine accounts, no money paid fo the credit of
the Company in any such new account shall be appropristed fowards, of have the
affect of discharging, any part of the Secured Liabilities,

if the Lender does not open a new account immediately on recsipt of the notice, or
deemed notice, under Clause 15.3, then, unless the Lender gives exprass written
notice to the contrary to the Company, all payments made by the Company to the
Lender shall be freated as having been credited to 8 new account of the Company
and not as having been applied in reduction of the Securad Liabilities, as from the
time of receipt of the relevant notice by the Lender,

If the Lender has more than onse account for the Company in its books, the Lender
may at any time aflter the securily constiluted by this Deed has become anforcaeabls
transter, without prior notice, all or any part of the balance standing 1o the credit of
any account to any other account that may be in debil. After making any such
transfer, the Lender shall notify the Company of that ransfer,

T8 FURTHER ASSURANCES

The Company shall whenever requested by the Lender or a Feceiver and al the cost of the
Company Imimedistely execute and sign all such desds and documents and do all such
things as the Lender may require over property or other assets if necessary specified by the
Lender or such Recelver for the purpose of perfecting or more effectively providing security to
the Lender for the payment and discharge of the monies, cbligations and liabllities secured by
this Deed.

1¥ BISCELLANEOUS

17.1

172

17.3

17.4

17.5

7.8

177
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This Deed shall be in addiion to, and independent of, every other security or
guarantes 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 Charged Property
shali merge in the security created by this Deed,

Subject {o Clause 17.3 below, on the expiry of the Security Pericd, the Lender shall,
at the cosls and expense of the Company, take whatever action is necassary o
release the Charged Property from the security constituted by this Deed.

Any refeass, discharge or selilement between the Company 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 ordsred to be refunded pursuant to
any law relating 1o insclvency, bankruptey, administration, recelvership or otherwise.

A cerlificate or determination by the Lender as o any amount for the time being due
o it from the Company shall {in the absence of any manifest error) be conclusive
avidence of the amount due.

If the Lender considers that an amount paid by the Company in respect of the
Secured Liabilitles Is capable of being svolded or otherwise set aside on the
liguidation or administration of the Company or otherwise, then that amount shall not
be considered to have bean ivevocably pald for the purposes of this Desd.

The rights and remedies of the Lender conferred by this Deed are curnulative, may
ha exercised as often as the Lender considers appropriate, and are In addition to its
rights and remedies under the general law,

Any waiver or variation of any right or remedy by the Lender {whether arising under
this Deed or under the general law), or any consent given under this Deed, will only
be effective If it is in writing and signed by the walving, varying or consenting party,
and applies only in the circumstances for which it was given, and shall not prevent
the party giving it from subsequerdly relying on the relevant provision.

14



17.8

7.9

17.10

1711

17.12

17.13

17.14

Nao act or course of conduct or negotiation by, or on behaif of, the Lender shall, in any
way, preciude the Lender from exercising any right or remedy under this Deed or
constitute a suspension or variation of any such right or remady.

No delay or failure to exercise any right or remedy under this Deed shall operate as a
waiver of that right or remedy and no single or partial exercise of any right or remedy
under this Deed shall prevent any further or other exercise of that right or remedy, or
the exerciss of any other right or remedy under this Deed.

The restriction on the right of consolidation contained in section 93 of the Law of
Property Act 1825 shall not apply to this Deed.

The invalidity, unenforceability or illegality of any provision (or part of & provision)} of
this Dead under the laws of any jurisdiction shall not affect the validity, enforceability
or legality of the other provisions. If any invalid, unenforceable or llsgal provision
would be valid, enforceable or legal if some part of it were deleted, the provision shall
apply with any modification necessary to give effect to the scommercial intention of the
parties.

A Third Party (being any person other than the Company or the Lender and its
permitted successors and assigns) has no right under the Contracts (Rights of Third
Partieg) Act 1999 to enforce, or to enjoy the bensfit of, any terms of this Deed.

Iif the rule against perpetuities applies to any frust created by this Deed, the perpetuity
period shall be 125 years (as specified by section 5(1) of the Perpetuities and
Accumulations Act 2008},

For the purposes of section 2 of the Law of Property Miscelianeous Provisions) Act
1888, the terms of the Facility Agreement and of any side letters between any parties
in relation to the Facilfity Agreement are incorporated into this Deed,

18 NOTICES

18.1

18.2

18.3

18.4

18.5

18.8
18.7

#2969129 w1

Any notice or other communication given by a Party under this Daead rmust:
18.1.1 be in writing and in English; and

18.1.2 be signed by or on behalf of the Party giving it.

Notices must be sent o

18.2.1 the Company: at its registered address for the time being and
18.2.2 the Lender: at is registered office for the time being.

A party under this Deed may change any of its details given in clause 18.2 by giving
rot less than 5 Business Days’ notice {o the other Party.

Notices may be given and will bs desmed received:
18.4.1 by hand: on receipt of a signature at the time of delivery; and
18.4.2 by pre-paid first class post: at 9:00 am on the 2™ Business Day after posting.

Clause 18 does not apply to any notice given in legal procesdings, arbltration or other
dispute resciution proceedings.

A notice given under this Deed is not validly served if sent by emall.

Any nolice or other communication given to the Lender shall be desmed to have
been glven only on actual receipt by the Lender.
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18 LAW AND JURISDICTION

19.1

18.2

This Agreement shail be governed by and construed in accordance with English law
and the Parties irecoverably submit to the exclusive jurisdiction of the courts of
Engiand in respect of any dispute or matter arising out of or connected with this
Caed.

Each Party irrevocably waives any objection which it may have now or later io
proceedings being brought in the courts of England and any claim that procesdings
have been brought in an inconvenient forum. Each Party further irrevocably agrees
that a judgement in any proceedings brought in the courts of England shall be
conclusive and binding on each Party and may be enforced in the courts of any other
jurisdiction,

20 ASGIGNMENT AND TRANSFER

20.1

20.2

The Lender may at any time without the consent of the Company assign or transfer
the whole or any part of the Lender’s rights under this Deed to any persan.

The Company may not assign any of its rights or transfer any of its obligations under
this Deed or enter into any transaction which would result in any of these rights or
ohilgations passing to another person.

21 COUNTERPARTS

This Deed may be executed in any number of counterparts by the parties on separate
counterparts each of which when executed and delivered shall constitute an original but both
of which shall together constitute one and the same instrument,

EXECUTED and delivered as a Deed on the date stated at the baginning of it.

#2989128.v1
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SCHEDULE
Property

Registered Land H M Land Registry Charge of Whole

County, County Borough or Title Numbers(s) Description of Property
London Borough

38 Chelmsford Road,
Fortsmouth, Hampshire, P02
o4y

Unregistered Land

Bescription of Property Date of Document Parties
Document
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SIGNED as a DEED
by JOD DEVELOPMENTS LTD
acting by a director

in the presence of;

Witness signature

o e

W
SoRNAE _DerlNETT

0% VicregsA D HTEZ)
Occupation &Q@M TH’S% f%)g [ @Q

Wiiness nams

Address

SIGNED as a DEED
by CRF ONE LIMITED
acling by a director

in the presence of;

Witness signature

Withess name

Address

Oocupation
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