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Registration of a Charge

Company name: JDD DEVELOPMENTS LTD
Company number: 12782465

XOYOF46W

Received for Electronic Filing: 19/02/2021

Details of Charge

Date of creation: 15/02/2021
Charge code: 1278 2465 0001
Persons entitled: CPF ONE LIMITED

Brief description:  AS A CONTINUING SECURITY FOR THE PAYMENT AND DISCHARGE
OF THE SECURED LIABILITIES, THE MORTGAGOR WITH FULL TITLE
GUARANTEE CHARGES TO THE LENDER A FIRST LEGAL MORTGAGE
OVER LAND AT 38 CHELMSFORD ROAD, PORTSMOUTH PO2 0JY, AND
A FIRST FIXED CHARGE. FOR MORE DETAILS PLEASE REFER TO THE
INSTRUMENT.

Contains fixed charge(s).

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 0001

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 P& Fovmunnd 2029

\L CHARGE

JDD Developments Ltd and

CPF One Limited
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THIS AGREEMENT is made on ig ﬁnwwaf’ 29[21{

PARTICULARS

BORROWER: JDD Developments Ltd incorporated in England and Wales with company registration
number 12782485 of IO Ency Associates Printware Court, Cumberland Business
Centre, Portsmouth, Hants, England, POS 1D

LEMDER: CPF One Limited incorporated in England and Wales with company registration
number 10910882 whose registered office is at Positive House, Yeoman Road,

PROPERTY: aa Chelmsford Road, Fortsmouth, Hampshire, POZ DJY roaiabapngeegbte
RECITALS R
emf ko a g (_ :

{1 By the Fagility Agreement the Lender agreed to advance monies to the Berrower on the
terms and subject to the conditions and provisions contained in the Facility Agresment.

{2} The Borrower is or is entitied to be Is registered at the Land Registry as propristor with title
absolute of the Property free from encumbrances.

{3} The parties to this deed have agreed to enter into this deed by way of security for the
discharge of the Borrower's obligations under the Facility Agreement in the manner sef oyt
below.

1 DEFINITIONS

In this Deed the following definitions apply;

‘Costg” all costs, charges, expenses and lablity on & full and
uniimited indemnity basis {including without limitation all
legal and other professional  costs, charges ang

BxXpenses);
‘Event of Defauit” an Event of Default as defined in tha Facility Agreement;
“Facility Agresment® the facliity agresment of even date made between the

Lendar (1) and the Borower {2);
‘Financial Indebtedness” indebtedness arising from:
{8}  borrowing {including overdrafis) and amounts
raised that have the commercial effect of
borrowing;

(b}  any issued bonds, notes, debentures or similar
instruments:

{c}  any liabiliies under finance or capitat leases;

(d}  any sold or discounted receivables:




“Insurance Policies”

“‘Laase”
“LPA 1825

"Real Property”

*Raceiver

“Becured Obligations”

‘Sacurity Interest”

"Security Period"

AT

“Working Day”

{e} counter-indemnity obligations in relation to
guarantees, indemnities, standby or documentary
letters of cradit and similar instruments: and

{f)  the amount of any liability under a guarantes or
indemnity for any of the items listed in paragraphs
{(&}-(2)) of this definition;

a@ach of the insurance nolicies now or in the future held
by or otherwise benefiting the Borrower in relation io the
Real Property {including any insurance policies effected
in relation o the same and any insurance policies that are
effected 10 renew, substitule or replace any such
insurance poficies and 'Insurance Policy means any ans
of them;

any lsase of the Real Property;

Law of Property Act 1825;

{a} all or any of the freehold andior leasehol
propetties specified in the Particulars; and

(b} any buildings, fixtures, fittings, fixed plant or
machinary from time to time siluated on or forming
part of any of such properties:

any receiver appointed undsr this Deed or pursuant to
any applicable law, whether alone or jointly, and includes
@ receiver and/or manager,

all present and future obligations and liabliities {whether
actual or contingent, whether incumred alome, jointly or
severally, whether as principal or surety andfor in any
other capacity whatsgever and regardiess of how thay
arise} owed by the Borrower to the Lender together
with ail Costs and Insses, including interest incurred by
the Lender on them in connection with the pratection,
preservation or enforcement of fts rights under any
document evidencing or securing any such liabilities;

any charge, pledge, morgage, lisn or other security
interest securing any obligations of any person or any
other arrangement of any type whatsosver having the
effect of conferring security or a similar effact;

the perlad beginning on the date of this Deed and ending
on the date on which the Lender is satisfied that the
Secured Obligations have been unconditionally and
rrevocably discharged in full:

value added tax payable by virlue of Value Added Tax
Act 1984 or any similar tax levied in addition to or by way
of replacement for VAT and any eguivalent or similar tax
imposed outside of the United Kingdom;

any day other than Saturday, Sunday and any Bank or
Public Holiday.



INTERPRETATION

2.1
2.2
2.3

2.4

2.5

4.6

2.7

2.8
2.9

210

2.11

The Parliculars form part of this Deed.
The expressions ‘Borrower' and 'Lendet’ Include their respactive successors in titls.

Where any party comprises more than one person their obligations under this Deed
¢an be enforced against them all jointly or against each of them individually.

Any obligation of a party to do an act or thing includes an obligation to procure that
it be done and any obligation not to do any act or thing includes an abligation not to
permit or suffer that act or thing to be done by any person under its cantrol.

Unless otherwise specified, a reference to legislation {including subordinate
legisiation) is to that legislation as extended, amended, modified, consclidated or
re-enacted from Hme-fo-time and includes any instrument, order, regulation,
permission, consent, licence, notice, direction, byelaw, statutory guidance or code
of practice made or granted under such lagislation.

Clause headings are for reference only and do not affect the construction of this
Dead.

Unless definad in this Deed defined terms shall be read as defined in the Facility
Agreement.

Any reference to a clause or paragraph is to a clause or paragraph in this Deed.

Where the words ‘includes’, 'including’ or 'In particular are used in this Desd they are
deemed to have the words without mitation’ following them.

An BEvent of Default is ‘continuing’ if it has not been waived in writing by the Lender.
For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act

1984, the terms of the Facility Agreement and of any side letters between any parties
in relation to the Facility Agreement are incorporated into this Deed.

CHARGE

31

3.2

3.3

The Borrower with full title quarantse charges by way of legal mortgage, in favour
of the Lender, all of the Real Property as security for the payment and discharge of
the Sscured Obligations.

The Borrower with full title gusrantes, assigns absolutely to the Lender, as security
for tha payment and discharge of the Secured Dbligations:

3.2.1 the benefit of each of the present and future agresmants, licences,
aptions, contracts, guarantees, warranties, easements, agreements Tor
lease and any other document, in each case, entered into by the Borrower
relating to the use, acquisition, exploitation, disposal of or dealings with
any of the Real Property;

3.2.2 all of the Borrower's rights and claims from time to time arising in relation
to sach of the Insurance Policies including the benefit of all claims arising;
and

3.2.3 all money payable under the Insurance Policies.

This Deed shall remain in full force and effect as a continuing security unless and
unitil the Lender discharges it.



4 ENFORCEMENT

4.1

The security created by or pursuant fo this Deed shall become immediately
enforceable at any time after an Event of Default and on the oocurrence of any of
the following events

4.1.1

4.1.2

4.1.4
415

4110

any amount payable by the Borrower to the Lender is not paid on the date
it falis due;

other than the events referred to in clause 4.1.1 the Borrower or any surety
fails to comply with any term, condltion, coverant or provision of or to
pesform any of his obligations or liabilites under this or any associated or
coilateral security:

any representation or warranty given by the Borrower or any suraty to the
Lender is or becomes incomect;

any Financial Indebtedness of the Borrower is not paid when due

any Financlal Indebtedness of the Borrowsr becomes due and payabie or
capable of being declared due and payable before its stated date of
maturity;

any judgment or order made against the Borrower or any surety by any
court is nat complled with within 14 days;

the Real Property bacomes subject io any forfelture or execution, distress,
saquesiration or other form of process;

a mortgages iakes possession of or exercises or seeks to exsroise any
power of sale or of an appointment of a receiver in relation to the Real
Property or any other property of the Borrower or of any surety;

in the case of an individua;

4.1.9.1 the Borrower or any surety becomes subject to an intarim order
or makes a proposal for a voluntary arrangement under Part Vil
of the Insolvency Act 1988 or enters, or secks o enter into or
takes any step with a view to resolving to enter into or
commences negotiations in respect of any other form of
compramise, moratorium, composition or arrangement with his
creditors or assignmeant with or for the benefit of his creditors or
rascheduling of labiliies whether in whole or in part;

4.1.8.2 a petition is presented for the bankruptcy of the Borrower or any
surely,

4.1.9.3 the Borrower makes a bankruptcy application to an adjudicator
pursuant 1o section 263H of the Insolvency Act 1988; or

4.1.8.4 the Borrower or any surety dies or becomes mentally incapabls;
or

in the case of a company or limited liability parinarship:
4.1.10.1 the Borrower or any surely ceases or threatens to cease io catry

on, or disposes o threalans to dispose of, its business or a
material part of its businsss;



4.2

4.1.10.2 the Borrower is deemed unable @ pay its debts as defined in
saction 123 of the Insclvency Act 1986,

4.1.10.3 the Borrower or any surety makes a proposal for a voluntary
arrangement under Part | of the Insclvency Act 1988 or enters,
or seeks to enter, into or lakes any step with a view to resolving
to enter inip or commences negotiations in respect of any other
form of compromise, moratoriumn, composition or arrangament
with its oreditors or assignment with or for its craditors or
rescheduling of liahilities whether in whole or in part;

4.1.10.4 the Bomower or any surety becomes subject to a notice of an
intended appointment of an adminisirator or an application is
made to any courl or any meeting of directors or members is
cailed with a view to the Borrower or any surely entering into
administration;

4 1.10.5 an administrative receiver s appointed in respect of the whole
or any part of the undertaking of the Borrower or any suraly,

4.1.10.6 & petition is presented In any court or a meeting Is convened for
the purpose of considering a resclution for the winding up of the
Borrower or any sursty {axcept in the cass of g reconstruction
ar amalgamation that has the pravious approval In writing of the
Lander); or

4.1.10.7 the Borrowsr is removed from the Register of Companies.
After the security created by or pursuant to this Deed has become enforceshle tha

Lender may in its absolute discration enforce all or any part of this Dead in any
manner i sees fit.

REPRESENTATIONS AND WARRANTIES

5.1

5.2

5.3

54

5.5

5.6

The Borrower makes the representstions and warranties set out in this clause 5to
and for the benefit of the Lender on the date of this Deed and acknowledges that
the Lender has entered into this Deed in rellance on such reprasentations and
warranties.

The present use of the Properly is & permilied use within the provisions of the
Planning Acts

The Borrower has not before the execution of this deed carried out any operation
upon the Froperty or put the Property o any use which is 3 development within the
orovisions of the Planning Acts and in respect of which any requisite permission has
niot been oblained or any valid enforcement order may be mads.

if the Borrower is 8 company the Borrower is duly incorporated in England & Wales
or such other jurisdiction on the condition that a supporting legal opinion s
provided prior to the execution of the Facility Agreement and this Deed;

if the Borrower is a company the entry and execution of and the observance and
performance of the Borrower's obligations under this Deed will not breach its
mamorandum and articles of association.

No Becurity Interest {except as expressly acknowledged by the Lender in writing)
subsists over any of its Real Property except for the security created by or pursuant
to this Deed.



87

5.8

5.9

510

5.1

6.12

The Borrower is the sole legal and beneficial owner of all of its Real Property and
the Borrower has or will, from the date of this Deed, have good and markstabls iitle
to the Property.

No third party consents are reguired to ensure the effective creation of the security
envisaged by this Dead.

The execution of and the cbservance and performance of the Borrower's obligations
under this Deed does not and will not contravene any other charge, mortgage, lease,
loan facility or other agreament.

At the time of entering into this Deed the Borrower is not insolvent and knows of no
circumstances in the case of a company or fimited liability partnership that would
gntitle any creditor to appaint a receiver or adminisirator or to petition for winding up
or in the case of an individual to petition for bankruptcy and in sither cass that would
entile a creditor 1o exercise any rights over or against the assets of the Borrower,

Mo lifigation or administrative or arbifration proceeding before or of any court,
governmental authority, other tribunal or arbitrator or other third party is preseniy
taking place, pending of, 1o the bast of the knowledge, information and belief of the
Borrower, threatened against the Borrower or any of its Reat Property.

The execution of and the observance of the Borrower's obligations under this Deed
doss not and will not contravene any of tha provisions of its constitution.

5.12.1 nobreach of any iaw (including environmental law), reguiation of covenant
or the terms of any planning permisslon has occurred and is contining
which has or would be reasonably liksly to have a8 materia! adverse effect
on the value or use of its Real Property or any part of it;

5122 nocovenants, agreements, stipulations, reservations, conditions, interast,
rights or other matters whatsoever affect any of iis Real Property which
have or would be reasonably likely to have s material adverse effect on
the value or use of its Real Property or any part of if;

5.12.3 nothing has arlsen or has been created or is subsisting which would be an
overriding interest or an unwegistered interest over any of its Real Property
which wouid have or be reasonably Hkely to have a material adverse effect
on the value or uss of its Real Property or any part of it;

5124 the Borower has all faciities (including access) necessary for the
enjoyment and use of all of is Real Property where the lack of those
faciitles would have or be reasonably likely to have g materig| adverss
effect on the value or use of its Real Property or any part of if;

5125 nofacility necessary for the enjoyment and use of any of its Real Property
is on terms entitling any person to terminate or curiail its use;

5126 the Bomower has recelved no notice of any adverse claims by any person
in respect of any of its Real Property which, if adversely determined, would
or would be reasonably lkely to have a materlal adverse effect on the
value or use of its Real Property or any part of if; and

5127 no hazerdous or toxic materials, substances, polivtants, contaminants or
wastes have at any time basn released inlo the environment or deposited,
dischargad, displaced or disposed of al its Real Properly.

5128 the insurance Policies have not been amendsd, modified or cancelled and
rermain in full force and effect;



5.13

UNDERTAKINGS

5.12.8

5.12.10

the Borrower has not done or omitied to do anything and no event or
circumsiance has ococurred which has made or could make any insurance
Policy void, voidable, treated as if it had been entered into on different
terms or subject to any suspension, restriction, limitation or an increased
premium or which could entitie the insurer to reduce the amount to be paid
on a claim or prevent the Lender from receiving any money payable under
any insurance Policy; and

the Borrower has not received any notification from s insurers that thsir
liability under the Insurance Policies has been suspended, reduced,
discharged or avoided.

The representations contained in this clause 5 are deemed fo be repaaled by the
Borrower by reference to the facts and circumstances then existing on each day
during the Security Period.

The undertakings in this clause 6 remain in effect throughout the Security Period.

8.1

8.2

§.3

The Borrower must:

6.1.1

§.1.2

6.1.3

mainiain, presarve, protect and keep good and marketabla title 1o all of its
Real Property;

maintain and preserve the security created by or pursuant io this Desd
and the first-ranking priorily of such seourity; and

provide the Lender with any notices, reporis, accounts, clroulars and other
dosuments relating to its Real Property promplly when they are receivad
and the Borrower hereby authorises the Lender to copy any such material
provided.

The Borrower must nob:

6.2.1

6.2.2

create or permit to subsist any Security Interest over any of ils Real
Property other than the security created by or pursuant to this Deed: or

either in a single transaction or in a series of transactions ssll, transfar,
licence, grant any option in respect of or otherwise dispose of all or any
part of its Meal Property or agree or attempt to do so.

The Borrower must:

8.3.1

B8.32

kesep gl bulldings, plant, machinery, fixtures, fitings and other affects
chargad under this Deed in good and substantial repalr and in good
working order (except only for fair wear and {ear) and renaw and replace
them when they become cbsolete, worn oul or destroyed and if the
Borrower or its tenant({s)} fail lo maintain the buildings, fixiures and filtings,
sarvices and service media in, on or associated with the Property in the
requisite state of repair and condition the Lender and its representatives
may (but without being bound {0 do s0) al any ime thereaftar enter upon
the Property or any part of it and exscute all remedial works that the
Lender considers {o be necessary and proper without the Lender thereby
bscoming liable as morigagee in possession.;

punciually pay or cause (o be paid and kssp the Lendsr indemnified
against, ol present and Tulure rents, rates, laxes, levies, charges, duties,
assessments, impositions and other outgoings assessed, charged or



8.3.3

6.3.4

8.3.5

8.3.6

§.3.7

8.3.8

6.3.9

8.3.10

8.3.141

imposed upon or in respect of s Real Property and, when reguired,
produce to the Lender proof of such payment;

ensure compliance with all laws, siatules, sistutory instruments,
regulations and by-laws for the time being in force and all notices, orders
and requiremants of any competent authority, and all directives and codes
of practice affecting its Keal Property and give effect to all arrangements
which any such authority may direct or recommend;

complete {with reascnable expedition and in compliance with all planning
and byeslaw consents or agreements entered info with a competent
authority) any bullding operations commenced at any time by it on its Real
Property to the satisfaction of the Lender, all of which building operations
shall have been proviously approved by the Lender;

chserve and perform  all  agreements, assignments, contracts,
conveyances, grants and other deeds and documents for the time being
binding on it or affecting its Real Property or iis use or enjoyment, and the
Borrowar must not take or omit to ake any action of any kind whereby its
interest or estate in s Rsal Properly may be forfelied or otherwise
adversely affected;

if the Borrower receives any notice served under section 146 of the LPA
1925 or any prossedings are commenced for forfeiture of any Leass or
any superior lease or the Jandiord or any superior landiord attempts to re-
enter under the provisions of such lease:

8.3.86.1 immediately notify the Lender in writing: and

6.368.2 teke such steps as the Lender requires {(at the Borrower's own
axpenss)

permit the Lender to enter any of its Real Property, without prejudice fo
the powers conferred by this Deed and without becoming a morigagee in
possession, for any reasonable purpose and 1o view the state of the same;

punctually pay the rents and perform any other obligations contained in
any Lease, agresment for lease, tenancy agreement or llcence 1o oocupy
its Real Property and enforce the observance and performance by the
landglord or licensor of thelr respective obligations under any such
document;

supply to the Lender, within 7 days of receipt, copies of any notice, order
or proposal received by the Borrower from any competent authority or from
any landiord or tenant affecting any of the Real Property in any material
respact, and, at the cost of ths Borrower, either punclually comply with the
notice ar order or, if so requested by the Lender, make or join with the
Lender in malking such objections or representations or taking such other
steps as the Lender may think it, and any compensation received by the
Borrower as a result shall be charged to the Lender and paid to it and
appliad in or towards the discharge of the securily crealed by this Deed;

promptly on receipt, provide to the Lender a copy of each professional
vaiuation report it oblains in relation (o any of the Real Property; and

nolify the Lender, promplly on receipt, of any claim, notice or other
communication received by It slleging non-compliance by it in relation 1o
any matter referred o in this clause 8,

6.4 The Borrower must not without the prior written consent of the Lendsr

10



6.5

6.4.1

§4.2

843

5.4.4

6.4.5

§.4.6

create any legal or equitable estate or interest (including any licence or
sub-licence, or grant any interest or right relating to the use, gcoupation or
possession) in or over the whole or any part of its Real Property {(or purport
to do so) or part with possession or ownership or allow any third party
access o or the right 1o use any of its Real Property;

extercise any power of lsasing its Real Property or grant any licence to
assign or underlet;

in relation fo any Lease {ake any steps 1o or agrae o
6.4.3.1  vary its terms;
64.3.2 review or submit to any review of the rents payable under it;

8433 sumender, cancel, assign, charge, rensw, enfranchise or
otherwise dispose of or terminate it: or

6434 submitto its forfelture;

construct any building or make any alteration or apply for any planning
consent for the development or change of use of any of its Real Property
or, excepi in the ordinary course of repair, replacement or improvement,
at any time sever, remave or dispose of any fxiure on it;

enter Into onerous or restrictive obligations affecting its Real Property or
create or permit io arise any overriding interest or any easemeant or right
inor over it; or

alter, pull down, remove or dispose of any of buildings, plant, machinsry,
fixtures, fittings on its Real Property sxcept in the ordinary course of repair,
maintenance or improvement.

The Borrower must

8.5.1

8.5.2

853

8.5.4

665

856

657

insure and kaep insured all of the Real Property against loss or damage
by fire and other usual risks and such other rigks as the Lender may
reqguire to its full replacement value from fime {o time with such insurers
as the Lendear may from time o time approve in writing;

1o the extent not provided to the Lender on or prior o the date of this Deed,
provide the Lender with copies of the Insurance Policies prompily upon
coming into possession of any of them;

comply with the terms of the Insurance Policies;

promptly, and in any event no later than their due date, pay all premiums
required for keaping up the insurance Policies and deliver 1o the Lender
within 7 days after they become due the receipis for all such premiums;
provide the Lender with coples of all correspondence given o or recsived
from any insurer under any Insurance Policy promptly after they are given
of received;

renew each insurance Policy in good time prior to its expiry date;

if any of the Insurance Policies becomes void or voldable, immediately at

its own cost, effect a new Insurance Polioy of the same value as the void
or voidable Insurance Policy;

11



6.6

87

6.5.8

g.5.0

8.5.10

6.5.11

8.5.12

if any of the Insurance Policies is suspended, immediately at its own cost,
effect a new Insurance Policy of the same value as the suspended
Insurance Policy for the duration of the suspension and in the event of
default by the Borrower (o pay to the Lendsr on demand the cost of the
Lender effacting a new insurance Policy,

pcrocure the noting of this Desd and the lender's interest on esch
insurance Policy and procure that the Lender is first loss paves under each
insurance Policy,

use all reasonable endeavours to procure that each insurer in respect of
each Insurance Policy undertakes in wriling to the Lander that it will;

6.5.10.1 immediately inform the Lender if the Borrower defaults in the
payment of any premium or falls o renew any Insurance Poliny
and, pending receipt of instructions from the Lender, keep the
Lender's interest in sach Insurance Policy in full force and affect
for the full armnount insured and for the same risks, subject to any
premium for any such period of extendsd cover being pavable
by the Lender on bahsalf of the Borrower:

6.5.10.2 not, as against the Lender, avoid any Insurance Policy or refuse
any claims (with or without retuming any premium paid), treat
any Insurance Policy as if it had been entered into on different
terms, reduce the amount to be paid on a claim or suspend iis
tiability under any Insurance Policy, as a result of any non-
disclosure, misrepresentation or breach of any policy term or
condition on the part of any other Insured party;

55103 advise the Lender of any proposed canceligtion of any
Insuranpe Policy at least 30 days before the cancsllation is due
o take effect, and

B.5.10.4 if, in relation to any Insurance Policy, the insurance cover is to
be reduced or any insured risks are {0 ba restricted, advise the
Lender at least 30 days befors the reduction or restriction is dus
to take effect; and

ensure that all procesds of any of the Insurance Policies will be paid o the
Lender and applied towards making good the loss or damage in respect
of which the money was received or, at the option of the Lender after the
security oreated by or pursuant to this Deed becomes enforceabie,
towards the discharge of the Secured Obligations; and

pay all money i may receive in respect of any Insurance Policy to the
Lender immedialely upon receipt and, pending such payment, hold all
money sn received upon frust for the Lender.

The Borrower must not do, or amit to do, any act or commit any default by which
any Insurance Policy may become void, voidable, treated as if it had been entered
into on gifferent terms or sublect to any suspension, restriction, limitation or an
ncreased premium or which could entitle the insurer o reduce the amount 1o be
paid on a claim or prevent the Lender from receiving any money payable under any
Insurance Policy.

To the exteni the Property is tenanied or otherwise occupied other than by the
Barrower the Bomrower shall ensure that the tenant complies with the provisions of
this clause 6,

12



MOTIFICATION OF EVENTS OF DEFAULT

On becoming sware of any Event of Defaull the Borrower must immediately give the Lender
notice in writing of that occumence,

PERFECTION OF SECURITY

8.1

8.2

83

8.4

B.5

The Borrower must:

8.1.1 immediately upon the execution of this Deed, deposit with the Lender, all
desds, title documents, cerlificates and other documents constituting or
evidencing title to the Borrower's Real Property; and

8.1.2 at any time after the execution of this Deed, deposit with the Lender any
further deeds, title documents, certificates and other documents
constituting or evidencing title to the Borrower's Real Property, promptly
upen coming into possession of any of them.

The Borrower must, immeadiately upon the exacution of this Deed execute and
dediver to the Lender (at the Borrower's expenss) in such form and substance as the
Lender may reasonably require:

8.2.1 all documents required to perfect the security orestad, or purported to be
created, by or pursuant to this Deed {including any documents required in
connection with any registration formalities); and

8.2.2 any notices to any third parly of this Deed or any of the assignments
contained in this Deed.

The Borrower must take all such other action as is available o if as may be
necessary or as may reasonably be requesied by the Lender o creale, perfect,
protect or maintain the security created, or purported to be created, by or pursuant
o this Deed or {o vest title lo any of its Real Property in the Lender or lts nomines
or any purchaser, of to facilitate the reallsation of any of the Real Property under
this Desd or the exercise of any of the rights, powers and remedies of the Lender
provided by or pursuant {o this Deed or by law, including:

831 making all filings and registrations with and paying all taxes and duties io
ihe appropriate authorities (including Companies House and HM Land
Registry); and

8.3.2 making an application {o HM Land Regisiry for a restriction to be placed
on the Propristorship Register of the Borrower's Real Property so that no
disposition of any such Real Property by the Borrower is to be registered
without the prior written consent of the Lender,

The Borowsr must, immediately upon the execution of this Deed give notice of
assignment of the Borrower's rights and claims from time {o time ariging in relation
to the insurance Policles, In a form acceptable (o the Lender o sach of the insurers
under each of the Insurance Policles and use all reasonable endeavours o procure
that each such insurer returns the signed acknowledgement of such notice directly
to the Lender within 10 days from the date of this Deed.

if the Borrower acquires any righis, title or interest in an Insurance Policy after the
date of this Deed # must, promplly upon the acquisition by it of such rights, tite or
interest, give notice of the assignment of the Borrower's rights and claims from time
fo time arising in relation o such Insurance Policy, in a form accepiable to the
Lender to the insurer under such Insurance Policy and use all reasonable
endeavours 1o procure that such insurer retums the signed acknowledgement of
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8.6

such notice direclly to the Lender within 10 days from the date the notice of
assignment is servad,

The Borrower will not without the previous consent in writing of the Lender (and then
only to the extent permitied by and in accordance with any conditions aftached to
that consent) enter into any negotiations with any local or other authority for or
consent to the compuisory acqulsition of the Property either in whole or in part. If
the Lendar so reduires, the Bomower will permit the Lender o conduct the
negotiations and grant the consent referred to above on the Borrower's behalf. Any
compensation payabla to of recaived by the Barrower in respect of the compulsory
acquisition of the Property or any part of it will, i sc and 1o the extent required by
the Lender, be applied in or towards the discharge of the money due under this
sacurity.

FURTHER ASSURANCE

8.1

9.2

The Borrower must, if requested by the Lender, execute in favour of the Lender (or
as the Lender diracts) such further legal or other assignmenis or mortgages of, or
charges on, the Real Property as the Lender requires to secure the payment and
discharge of the Secured Obligations.

The assignments, mortgages or charges shall be prepared by or on behalf of the
Lender at the cost of the Borower and shall contaln such provisions as the Lender
may reguirg.

APPOINTMENT AND POWERS OF ARECEVER

10.1

10.2

10.3

10.4

10.5

10.6

Al any time;

1011  after the security created by or pursuant fo this Deed has bacome
enforceabls; or

16.1.2  if 3o requested by the Borrower

the Lender may appoint by writing any person 1o be a Recsiver of all or any part of
the Rea! Property.

Where more than one Receiver is sppointed, they shall have power to act separately
unless the Lender in the appointment specifies to the contrary.

The Lender may from time to time determine the ramuneration of the Receivar,

The Lender may, subject to section 48 of the Insolvency Act 1988, remove the
Receiver from the assels of which it is Recsiver.

The appointment of a Receiver shall not preclude:

10.6.1  the Lender from making any subsequent appointment of a Recsiver over
all or any of the Real Property over which a Recsiver has not praviously
been appointed or has ceased to act; or

10.5.2  a Receiver, while continuing to act, consenting to the appointment of an
additional Receiver o act with it

A Recaiver shall be the agent of the Borrower and the Borrower shal! be solely liable
for the Receiver's acls, defaulls and remuneration, unless and until the Borrower
gees into liguidation, or becomes bankrupt after which the Receiver shall act as
principal and shall not become the agent of the Lender.

14



10.7

10.8

10.8

10.10

1011

A Receiver shall have and be entitled {0 axsrcise in relation to the Borrower il the
powers set out in Schedule 1 to the Insolvency Act 1988, and in particular, by way
of addition and without iimiting such powers, and without prejudice to the powers of
the Lender, a Receiver shall have power either in its own name of in the name of
the Borrower:

10.7.1  In connection with any sale or other disposition of the Real Property, to
receive the consideration for the sale in g lump sum or in instalments and
in receive shares by way of consideration;

10.7.2 1o grant options, licences or any other interests in the Real Property,

10.7.3 1o sever fixtures from, and to repair, improve and make any alterations to,
the Real Property:

i0.7.4  todo all other acts and things which it may consider desirable or necessary
for reslising any of the Real Property or incidental or conducive to any of
the rights, powers or discretions conferred on a Recelver under or by virlue
of this Deed; and

10.7.5  to exercise In relation to the security created by or pursuant (o this Desd
all the powers, authorities and things which & would be capable of
exgrcising if it was the absolule beneficls! owner of any such security.

Neither the Lender nor any Recelver shail be liable:
10.8.1  for any loss, however caused, arising out of:

10.8.1.1 any sale or other disposal of any of the Real Property and
whethar or not a befter price could or might have been obiained
by deferring or advancing the dale of such ssle or other
disposal, or

10.8.1.2 the exercise of or failure {o exercise any of the Lender's powers
under this Deed; or

10.8.2  toaccount as morigagee in possession for any of the Real Property.
Section 108 of the LPA 1928 shall not apply to this Deesd.

The Borrower, by way of securlly, irevocably appoints the Lender {whether ornot a
Receiver has been appointed) and any Recsiver separately, to be the altorney of
the Borrower with full cower to appoint substilies and o delegate, for the Borrower
in its name and on s behall, and as its act and deed or otherwise, o execute,
deliver and otherwise parfect any document, or perform any ach:

10,101 that may be required of the Borrower under this Dead or

10.10.2 that may be deemed by the allomey necessary or desirable for any
purpose of this Deed {including, after the security created by or pursuant
to this Deed;

10.16.3 has become enforceable, to fransfer lega! ownership of any of the Real
Froperty}.

Without prejudice 1o the generality of clause 10,10, the Borrowsr covenants with the
Lender and separately with any Receiver o ralify:

16.11.1  all transactions entered into by any altomey in the proper exercise of ifs
powers in accordance with this Deed; and
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10.11.2 &l transactions entered into by any atiorney in signing, sealing or
delivering any deed, assurance or document, perfecting any Security
interest or performing any act, in each case in the proper exercise of s
powers in accordance with this Deed.

OTHER POWERS EXERCISABLE BY THE LENDER

111 All powers of a Recelver conferred by this Deed may be sxercised by the Lender
after the security created by or pursuant to this Deed has become enforcaable,
whether as attorney of the Borrower or otherwise, and whather or noi a Regelver
has been appointed.

11.2 The Lender or any manager or officer of the Lender is irrevocably empowsrad to
racelve all receivables and claims that may be assigned to the Lender under this
Deed, on payment to give an effectuat dischargs for them, on non-payment to {ske
and institute If the Lender in its sole discretion so decides all steps and proceedings
gither in the name of the Borrower or in the name of the Lender for their recovery,
ard to agree accounts and to make allowances and to give fime to any surety. The
Borrower undertakes to ratify and confirm whatever the Lender or any manager or
officer of the Lender shall do or purport to do under this clause 11,

11.3 The Lender shall not be obliged o

1131 make any enquiry as to the nature or sufficiency of any sums received by
it in respect of any receivables or claims assigned to it under this Deed or
pursuant to any of the Real Property;

1132 make any claim or take any other action under this Deed; or
11.3.3  collect any monsey or enforce any of its other rights under this Dead.

11.4 The Lender shall have no obligation under the Insurance Policies and shall have no
liability in the event of faliure by the Borrower to perform its obligations under the
insurancea Policies.

POWERS OF SALE, LEASING, ACCEPTING SURRENDERS AND SEVERANCE

12.1 Section 103 of the LPA 1525 shail not apply to this Deed, but the statutory power of
sale shall, as between the Lender and 3 purchaser from the Lendsr, arise on, and
be exercisable al any time after, the execulion of this Deed. However, the Lender
shail not exercise such power of sale untll the security created by or pursuant io this
Desd become enforceabls, or 3 Recelver has been appointed, but this provision
shall not affect a purchaser or require a purchaser to ask whether 3 demand or
appointment has bean made.

12.2 The statutory powars of sale, ieasing and accepling surrenders exarcisable by the
Lender by virlue of this Deed shall be extended so as v authorise the Lender
{whather In its own name or that of the Borrower) after the security created by or
pursuant to this Deed has become enforceable, to grant leases of any of the Real
Property on such {erms and conditions as the Lender shall think fit.

12.3 The Borrower must nol, in connection with the Real Property, exercise any of the
powers of leasing or accepting surenders of leases conferred by sections 99 and
100 of the LPA 1925 or by common law without the Lender's prior written consent,

124 The statutory power of sale exercisable by the Lendear is extended so as to authorise
the Lender to sever any fixtures from any Real Property and sell them separately.
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13

14

15

18

PROTECTION OF THIRD PARTIES

No parson {including a purchaser) dealing with the Lender or any Receiver or any of their
respective nomingses or agents, shall be concerned o enguire:

134
13.2
13.3
13.4

13.5

13.8

whather the security created by or pursuant o this Deed has become enforceable;
whether any Recelvar is vaildly appointed or acting within s powers;

whether any power exerclsed or purported {o be exercised has becoms exercisable;
whether any of the Secwred Obilgations remain o be discharged;

a3 o the necessity or sxpadiency of any stipulations or condilons subject io which
the sale of any Real Property is made, or otherwiss as to the propristy or regularity

of the sale of any Real Froperty, or

how any monay pald to the Lender or a8 Receiver, or thelr respective nominess or
agents, is applied.

CONSOLIDATION OF MORTGAGES

Thae restrictions on consolidation of mortgages contained in section 83 of the LPA 1825 shall
riot apply to this Dead.

RIGHTS OF LENDER OR RECEIVER TO REMEDY BREAUH

if the Borrowey defasulls In its performance of any of the undertakings under clauss 8 or other
obligations in this Deed, the Lender or any Receiver may {but shall not be obliged o) do
whataver may be necessary to rectify the defaull or protect the Lender's interest under this
Deed (including, if applicabls, entering the Real Properly withoui becoming liable as
marigages in possassion) at the expense of the Borrower.

APPLICATION OF RECOVERIES BY ALENDER OR A RECEIVER

16.1

16.2

Any money received under thig Deed shall, subject fo the discharge of any prior-
ranking claims, be paid or applied in the following order of priority

18,11 inpaymaent of the remuneration of the Receivar and the costs of realisation
incurred by the Lender andfor the Recelver including all costs, cherges
argl expenses of or Incldenial to any exercise of any power conferred by
this Desd;

16.1.2  in or towards the payment of any debis or other amounis which are by
stetute made payable in preference to the Secured Obligations to the
extent that such debls or other amourts are made 50 payvable:

168.1.3  in or towards satisfaction of the Securad Obligations in such order as the
Lender determines, in i3 absoiute discretion; and

16.1.4  asto the surplus, if any, fo the Borrower or to any other person or persons
erfiied o it

The Lender may, in s absolute discretion on or af any tme or imes after demand
and pending the discharge of all of the Secured Obligations, place and keen to the
cradit of an intsrest-bearing separate or suspenss acoount any money received,
recoversd of realised by the Lender under or in connection with this Deed for so
long and in such mannet a3 the Lendsy may determing without any infermediate
obiigation on s parl to apply the same or any part of such monsy in or towards the
discharge of any of the Becured Obligations.
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17

18

18

20

COBTS, EXPENSES AND INDEMNITY

17.1

17.2

The Borrower must, within 3 Working Days of demand by the Lender, pay o the
Lender all Costs incurred by the Lender arising at any time in connection with:

17.1.1  the negotiation, preparation, execution, perfection or discharge of this
Deed (or the security created by or under i) including pursuant to clauses
8 and 9, and/or

1712  responding to, considering or implementing any reguest for a consent,
amendment or waiver 1o this Deed,

The Borrower must, within 3 Working Days of demand by the Lender, pay to the
Lender all Costs incurrad by or on behalf of the Lender arising at any time as a resuit
of or in connection with:

17.2.1 the ccourrence of an Event of Dafault; or

17.2.2  the pressrvation and/or enforcement of any of the rights of the Lender
under this Deed.

BET-OFF

18.1

18.2

18.3

The Lender may retain any money standing to the credit of any of the Bomrower's
bank accounts with the Lender {in any currency) as cover for any of the Secured
Obligations and/or may at any time, without notice to the Borrower combine or
consolidate all or any of such money with all or such part of the Secured Obligations
as the Lender may select, whether presently payable or not, and the Lender may
purchase with any such money any other currency required to effect such
combination,

The Borrower irrevocably authorises the Lender in its name and at iis expense to
parform such acts and sign such documents as may be required to give effect to
any set-off or transfer pursuant to clauge 18.1, including the purchase with the
money standing to the credit of any such bank account of such other currencies as
may be necessary o effect such set-off or ransfer.

This clause 18 gives to the Lender a contractual right of set-off only, and does not
create any equitable charge or other Security interest over any credit balance of
the Borrower.

INFORMATION

The Lender may from time {o time seek from any other creditor or provider of finance to
the Borrower such information sbout the Borrower and its affairs as the Lender may thinl fit
and the Borrower directs such third party to provide such information 1o the Lendar.

TRANSFERS

201

20.2

203

The Lendsr is entitled at any time o assign its rights or otherwise transfer all or any
part of its righls or obligations under this Deed or any nofice andfor
acknowledgement referred to in clause 8.4 fo any party to whom it has assigned its
rights or otherwise transferred its rights or obligations under any financing
agraement or arrangement,

The Borrower Is not entitled 1o assign iis rights or otherwise transfer all or any part
of its rights or obiigations under this Deed.

The Borrower rrevocably authorises the Lender {0 disclose any information
concermning the Borrower, this Deed or the Secured Obligations o
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21

22

23

20031 any prospeclive assignee or transferse referred {o in clause 201 and any
other person considered by the Lender to be concerned in the prospactive
assignment or {ransfer; and

20.3.2  any person who, a5 part of the arrangements made in connection with any
fransaction referred to in clause 20.1, requires such information after the
transaction has been effected.

CONTINUING AND ADDITIONAL SECURITY

21.1

21.2

This Deed is a continuing security for the Secured Obligations In favour of the
Lender and shall extend o cover the ultimate balance due at any time from
the Borrower to the Lender, notwithstanding any intermediate pavmant or
settlement of account {whether in whole or in part) or any other matier whatever.

The security created by this Deed is in addition to and does not prejudics, nor is it
in any way preiudiced by, any other Securlly Interest, guarantee or right of set-off,
combination or other rights exercisable by the Lender against the Borrower or any
Security Interest, guarantee, indemnity andfor negotiable instrument now or in tha
future held by the Lender.

OPENING OF NEW ACCOUNTS

2.1 if the Lender recelves notice (whathar actual or constructive) that the Borrower has
created a Security Interest over any of the security created by this Deed, the Lender
may rule off the Borrower's account or sccounis and open one or more new
accounis with the Bomrower.

22.2 it the Lender does not open any such new account or accounts, i shall neverthelass
be freated az if it had done so at the time when it received such notice and, from
that time, all payments made by the Borrower to the Lender shall be treated as
having been credited to such new account or accounts and shall not operate to
reduca the Secured Obligations.

NOTICES

23.1 Any notice or other communication given by a party under this Deed must:

23.1.1  bein writing and in English; and
23.1.2  be signed by or on behalf of the parly giving i

23.2 MNotices must be sent to:

2321 Borrower: ai iis registered address for the time being; and
2322 lLender The address specified in the Particuiars, and

233 A party under this Deed may change any of its details given in clause 23.2 by giving
not less than 5 Working Days’ notice to the other party.

234 MNotices may be given and will be deemed received:

2341 byhend: on receipt of 2 signature at the time of delivery;

2342 by pre-paid first class post: at B:00 am an the 2nd Working Day after
posting; and

2343 by tacsimile: on recelpt of a transmission report from the correct number
confirming uninterrupted and error-free transmission.
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24

25

26

27

28

28

235 Ciause 23 does not apply to any notice given in legal proceedings, arbitration or
other dispute resolution procesdings.

2386 A notice given under this Deed Is not validly served if sent by email.
ENFORCEARBIITY

Each of the provisions of this Deed is severable and distinct from the others and if at any time
one or more of such provisions is or becomes invalid, legal or unenforceable the validity,
legality and enforceability of the remaining provisions shail not be affected or impaired.

REDEMPTION QF SECURITY AND RELEASES

Subject to and without prejudice to clause 26, on the irrevocable and unconditional payment
and discharge in full of the Secured Obligations, the Lender shall, at the request and cost of
the Borrower:

251 take whatever action is necessary o release and cance! the security created by or
pursuant io this Deed;

252 procure the reassignment to the Borrower of the property and assets assigned to
the Lender pursuant to this Deed; and

26.3 return all deeds and other documents of title delivered 1o the Lender under this Deed

in sach case without recourse to, or any reprasentation or warranty by, the Lender ar any of
its nominees.

CONDITIONAL DISCHARGE

28.1 Any raleass, setlement or discharge befween the Lender and the Borrower will be
conditional upon no security, disposition or payment {o the Lender by the Borrower
or any other person in respact of the Secured Obligations being avoided, set aside,
reduced or ordered o be refunded by virtue of any statutory provision relating to
insclvency or liguidation or for any reason whaisoever.

268.2 if any such release, settlement or dischargs is s0 avoided, set aside, reduced or
orderad (o be refunded, the liability of the Borrowsr under this Deed shall continue
or be reinstated and ths Lender shall be entitied 1o recover the value or amount of
any such security, disposition or payment from the Bomrower as if the release,
settlement or discharge had not ocourred.

LACK OF CAPACITY

if this Deed is executed by or on behalf of more than one person end any one or more of
those persons is not bound by its provisions {whether by reason of lack of capacity or improper
execution or for any other reason), the remaining parties shall continue to be so bound as if
those who are not bound had not been parties {o the security,

THIRD PARTY RIGHTS

Unless expressly stated, nothing in this Deed will create any rights in favour of any person
under the Contracts (Rights of Third Parties) Act 18388,

GOVERNING LAW AND JURISDICTION
28.1 This Deed and any dispute or claim arising out of, or in connection with it, its subject

miatier or formation (including non-contractual disputes or claims) shall be govermead
by, and construed in accordance with, the laws of England and Wales.
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28.3

30 VAT

Subject to clause 29.3, the parties under this Deed irrevocably agree, for the sole
benefit of the Lender, thal the courts of England and Wales shall have exciusive
jurisdiction to settle any dispute or claim arising out of, or in connaction with, this
Desd, its subject matter or formation (including non-confractual disputes or claims),

Motwithetanding clause 29.2 the parties under this Deed irevocably agree that the
Lender shall have the right to take, and shall not be prevented from taking,
procsedings against the Borrower to setlle any dispute or claim arising out of, or In
connection with, this Deed, its subject matter or formation (inciuding non-contractual
disputes or claims} in any other court of competent jurisdiction and that the Lender
may take such proceedings in any number of jurisdictions, whether concurrently or
not, o the extent permitted by law.

All sums payable under this Deed are exclusive of VAT and the Borrower must in addition
pay any VAT chargeable or payable in respect of the Secured Obligations or otherwise
pursuant to this Deed.

EXECUTED and delivered as a Deed on the date stated at the beginning of it.
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SIGNED as a DEED
by JOD Developments Lid
acting by a director

in the presance of:

Witness signature

Withess name

Address

Qocupation

i
|
i
i
i

(Amf\ja f\?ﬂm"wa 77

DAL A J
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