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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 89767

Charge code: 0008 9767 0053

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st February 2019 and created by SOUTHEND UNITED

FOOTBALL CLUB LIMITED(THE) was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 5th February 2019 .

Given at Companies House, Cardiff on 6th February 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED | FPELRANnARY 2019

SOUTHEND UNITED FOOTBALL CLUB LIMITED (1)
- and -

CITIZEN HOUSING (SOUTHEND) LIMITED (2}

LEGAL MORTGAGE OVER PROPERTY

MEMERY CRYSTAL LLP
168 FLEET STREET
LONDON
EC4A 2AE
TEL: 820 7242 5303
FAX: (20 7242 2058
REF: 8835829
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THIS DEED is dated | FEBRWARY 2019

BETWEEN: P
(1)  SOUTHEND UNITED FOOTBALL CLUB LIMITED, a company incorporated and
" registered in England and Wales with registered number 00089767 and having its -
registered office at Verulam Point, Station Way, St Albans, Hertfordshire, United : o -

. Kingdom, ALl 5HE (the “Chargor™); and

"~ (2) . CITIZEN HOUSING (SOUTHEND) LIMITED incorporated and registered in.

| . England and Wales with registered number 11720193 and having its registered office at

- Second Floor, 22 Cross Keys Close, London, United Kingdom, WiU 2DW (the
~“Lender”).

BACKGROUND: ..
' .(A) The Lender hés agreed,'under and subject to the terms of the Facility Agreelhent, o
~ provide the Borrower with a term loan facility on a secured basis, '
" (B) " The Chargor owns the Property.

(C) " Under this deed, the Chargor provides security to the Lender for the loan facility made

or to be made available under the Facility Agreement.

IT IS AGREED as follows:-

1. Definitions and interg'retatioﬁ

1.1 Unless the context otherwise reqﬁires ‘or unless otherwise defined herein, terms and
expressions in this deed shall have the same meanings as ascribed to them in the

" Facility Agreement and the fellowing definitions apply in this deed:

" Borrower means Elounda LLP, a limited liability parinership-
incorporated and registered in England and Wales . =~
~ with registered number QC423607 and having its .
~ registered office at Roots Hall Stadium, Victoria =
Avenue, Southend On Sea, Essex, $52 6NQ. |

“Business Day . " a day other than a Saturday, Sunday or public
' o " holiday in England when banks in London are open

for business.

Cl.na.rg'ed Pi'Opefty = all the assets, property and undertaking for the time
' * being subject to any Security created by this deed

28358202 .



(and - references to  the  Charged - Property shall
..................... " include references to any part of it).

Delegate - ~ any person appointed by the Lender or any Receiver
' under clause 14 and any person appointed as

 attorney of the Lender, Receiver or Delegate.

' DMA ' - o " ‘means the development management agreement . -
- between, amongst others, (1) the Borrower and (2)
_ the Lender dated on or about the date of this deed.

 Environment . ~ ' the natural and man-made environment including all -
R - or any of the following media, namely air, water and
land (including air within buildings and other
natural or man-made structures above or below the
“ground) and any living organisms (including man) -

" or systems supported by those media.

_ Environmental Law - o all applicable laws, statutes, regulations, secondary-
- legislation, bye-laws, common law, directives,

" treaties and other measurss, judgfnents and
" decisions of any court or tribunal, codes of practice
and guidance notes in so far as they relate to or

| apply to the Environment.

Environmental Licerice =~ . any authorisation, permit or licence necessary under
Environmental Law in respect of any of the Charged

Property.
Event of Default has the meaning given to that expression in the
- Facility Agreement.
'Facilit}.l‘ Agreement - R  the facility agreement.datéd on or around the date of .

this deed between, amongst others, the Borrower |
- and the Lender for the provision of the loan facility

secured by this deed.

_Inéuréhce Policj? e each contract or policy of insurance effected or
o maintained by the Chargor from time to time in
~ respect of the Property, including those in which the '
“Lender is named as co-insured in accordance with

the terms of the Facility Agreement.
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registered or unregistered) owned by the Chargor’ o
described in Schedule 1.

" Receiver - © .+ areceiver or a receiver and manager of any or all of ~ -
~the Charged Property. '
" Secured Liabilities -~~~ all present and future monies, -obligations and

liabilities of the Chargor to the Lender, whether
~actual or contingent and whether owed jointly or -
severally, as principal or surety or in any other
~ capacity, under or in connection with the Facility .
Agreement, the DMA or this deed (including,
without  limitation,  those  arising  under
clause 26.3(b)), together with all interest (including,
- without limitation, default interest) accruing in

respect of those monies, obligations or liabilities.

..Secﬁ'rity- - R any mortgage, charge (whether fixed or floating,
- legal or equitable), pledge, lien, assignment by way

of security or other security interest securing any -
obligation of any person, or any other agreement or

arrangement having a similar effect.

- Seéur.ity'P.erio(.] 3 S the period starting on the date of this deed and
' ' ending on the date on which the Lender is satisfied
‘that all the Secured Liabilities have been
- unconditionally and irrevocably paid and discharged
it full and no further Secured Liabilities are capable _' '

. of being outstanding.

 Valuation DR - any valuation relating to the Property supplied to the '
' '  Lender by the Borrower (or on its behalf). '

VAT o B : ~ value added tax or any equivalent tax chargezible in

" the UK or elsewhere.
1.2 Inthis deed:
" (@ - clause and Schedule headings shall ot affect the interpretation of this deed; .

(b) . a reference to a person shall include a reference to an individual, firm,

.3 .
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~company, corporation, partnership, - unincorporated -body of - persons,
- government, state or agency of a state or any association, trust, joint venture or

* consortium (whether or not having separate legal perscnality);

_(c)'_ unless the context otherwise requires, words in the singular shall include the

plural and in the plural shall include the singular;

(d) ~ unless the context otherwise requires, a reference to one gender shall include a

- reference to the other genders;

(&) " areference to a party shall include that party’s successors, permirted assigns and -
permitted transferees and this deed shall be binding on, and enure to the benefit
of, the parties to this deed and their respective personal representatives, -

- successors, permitted assigns and permitted transferees;

Wil a reference to a statute or statutory provision is a reference to it as amended,

extended or re-enactad from time to time;

() .a reference to a statute or statutory provisibn shall include all subordinate

legislation made from time to time under that statute or statutory provision;

“(h)- - areference to writing or written includes fax but not email;
(i) an obligation on a party not to do something includes an obligation not to alfow - -
that thing to be done;
o (j')' - a reference to this deed {or any provision of it} or to ahy other agreement or

document referred to in this deed is a reference to this deed, that provision or
such other agreement or document as amended (in each case, other than in .
- breach of the provisions of this deed) from time to time; '

(k) - unless the context otherwise requires, a reference to a clause or Schedule is to'a’

clause of, or Schedule to, this deed;

n B any words following the terms including, include, in particular, for example .
" or any similar expression shall be construed as illustrative and shall not limit
- the sense of the words, description, definition, phrase or term preceding those

" terms:

“-(m) areference to an amendment includes a novation, re-enactment, supplement or

variation {(and amend and amended shall be construed accordingly);

(n)  a reference to assets includes present and future properties, undertakings, .

- revenues, rights and benefits of every description;

-4 - - :
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{0) -a reference to an authorisation includes an approval, authorisation, consent,

-exemption, filing, licence, notartsation, registration and resolution,

(p)  areference to continuing in relation to an Event of Default means an Event of -

" Default that has not been remedied or waived:;

_'(q) _'a reference to determines or determined means, unless the c'ohtrary is -
~ indicated, a determination made at the absolute discretion of the person making

it; and

) (r) a reference to a regulation includes any regulatioh,' ruIe, official directive,
" request or guideline (whether or not having the force of law) of any -
governmental, inter-governmental or supranational body, agency, department or

" regulatory, self-regulatory or other authority or organisation.

1.3 If the Lender considers that an amount paid by the Borrower or the Chargor in respect
of the Secured Liabilities is capable of being avoided or otherwise set aside on the
liquidation or administration of the Borrower or the Chargor or otherwise, then that B

- amount shall not be considered to have been irrevocably paid for the purposes of this

~deed.
1.4 " A reference in this deed to a charge or mortgage of or over the Property includes:
(@) all buildings and fixtures and fittings (including trade and tenant's fixtures and

... fittings) and fixed plant and machinery that are situated on or form part of the -

Property at any time;

_' . '(b) " the proceeds of the sale of any' part of the Prop’efty and any other monies paid or -

payable in respect of or in connection with the Property;

{c)y " the benefit of any covenants for title given, or entered into, by ahy predecessor
in title of the Chargor in respect of the Property and any monies paid or payable

in respect of those covenants; and

" (d) " all rights under any licence, agreement for sale or agreement for lease in respect =

of the Property.
I's . For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act. -
' 1989, 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.

1.6 If the rule against perpetuities applies to any trust created by this deéd; the perpetuity |
-~ period shall be 125 years (as specified by section 5(1) of the Perpetuitics and
_' Accumulations Act 2009},

oggIsmane



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

2 Covenant to pay .

The Chargor shall, on demand, pay to the Lender and discharge the Secured Liabilities

when they become due.

3., Grant of security -

3.1 - As a continuing security for the 'payfnent and discharge. of the Secured Liabilities, the

Chargor with fuil title guarantee charges to the Lender
(a) by way of first legal mortgage, the Property; and S
(b) - by way of first fixed charge:

(i),  all its rights in each Insurance Policy, including all ¢laims, the proceeds
"~ of all ¢claims and all returns of premiums in connection with each

Insurance Policy to the extent not effectively assigned under clause 3.2;

'(ii) - 'the benefit of all other contracts, guarantees, appointments and
warranties relating to the Charged Property and other documents to
which the Chargor is a party or which are in its favour or of which it .
has the benefit relating to any letting, development, sale, purchase, use
or the operation of the Charged Property or otherwise relating to the
Charged Property (including, in each case, but without limitation, the .
right to demand and receive all monies whether payable to or for its

* benefit under or arising from any of them, all remedies provided for in
any of them or available at law or in equity in relation to any of them, =~ '

the right to compel performance of any of them and all other rights,

" interests and benefits whatever accruing to or for its benefit arising

" from any of them); and

(iii) . all authorisations (statutory or otherwise) held or required in connection
' © with the Chargor’s business carried on at the Property or the use of any - o
Charged Property, and all rights in connection with them.

3.2 - Asacontinuing security for the payment and discharge of the Secured Liabilitieé,- the
- Charger with full title guarantee assigns to the Lender absolutely, subject to a proviso -
for reassignment on irrevocable discharge in full of the Secured Liabilities, all its rights
' in each Insurance Policy, including all claims, the proceeds of all claims and all returns
" of premiums in connection with each Insurance Policy, provided that nothing in this -
clause 3.2 shall constitute the Lender as mortgagee in possession.

-6 -
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4.1° ' The Chargor consents to an application being made by the Lender to the Land Registrar - -

for the following restriction in Form P to be registered against its title to the Property:

. ""No disposition of the registered estate by the proprietor of the registered estate, or by
 the proprietor of any registered charge, not being a charge registered before the entry of "~
" this restriction, is to be registered without a written consent signed by the proprietor for -
the time being of the charge dated [DATE] in favour of Citizen Housing (Southend)

N ~ Limited referred to in the charges register”

42 "The Lender covenants with the Chargor that it shall pefform its obligations to make -
advances under the Facility Agreement (including any obligation to make available '

further advances).

.43 Whether or not title to the Property is registered at the Land Registry, if any caution o
. against first registration or any notice (whether agreed or unilateral) is registered against . -
“the Chargot’s title to the Property, the Chargor shall immediately provide the Lender ..
with full particulars of the circumstances relating to such caution or notice. If such
_caution or notice was registered to protect a purported interest the creation of which is - -
not permitted under this deed, the Chargor shall immediately, and at its own expense, _ k
-take such steps as the Lender may require to ensure that the caution or notice, as |

_applicable, is withdrawn or cancelled.
‘5. Liability of the Chargor

5.1 . The Chargor’s liability under this deed in respect of any of the Secured Liabilitiés shall -
‘not be discharged, prejudiced or affected by: '

(a) any security, guarantee, indemnity, remedy or other right held by, or available
to, the Lender that is, or becomes, wholly or partially illegal, void or '
unenforceable on any ground, '

“(b) . the Lender renewing, determining, varying or increasing any facility or other
transaction in any manner or concurring in, accepting or varying amy.
. compromise, arrangement or settlement, or omitting to claim or enforce

- payment from any other person; ot

() any other act or omission that, but for this cl'aIUSe 5.1, might have discharged, or

otherwise prejudiced or affected, the liability of the Chargor.

5.2 The Chargor waives any right it may have to require the Lender to enforce any Securify’ :
“or other right, or claim any payment from, or otherwise proceed against, any other
R person before enforcing this deed against the Chargor.

. B83SEIV2



6.1 The Chargor makes the representations and warrarnities set out in this clause 6 to the "~ .
“Lender on the date of this deed and are deemed to be repeated on each day of the .
~Security Period with reference to the facts and circumstances existing at the time of '

.- repetition.

62 " The Chargor is the sole legal and beneficial owner of the Ch.a'rged Property and has
- good and marketable title to the Property.

6.3 The Charged Property is free from any Security other than the Security created by this
deed and any Permitted Security.

6.4 The Chargor has not received, or ackhoWledgéd noticé of, any adverse claim by .an'y'

persorn in respect of the Charged Property or any interest in it.

‘6.5 There are no covenants, agreements, reservations, conditions, interests, rights or other

- matters whatsoever that materially and adversely affect the Charged Property.

6.6  There is no breach of any law or regulation that materially and adversely affects the S

" Charged Property.

67 No facility necessa'ry' for the enjoyment and use of the Charged Property is subject to

~ terms entitling any person to terminate or curtail its use.

6.8 Nothing has arisen, has been created or is subsisting that would be an .o'v'erri'ding interest

- in the Property.

6.9 There is no prohibition on the Chargor assigning its rights in any of the Charged
Property referred to in clause 3.2 and the entry into of this deed by the Chargor does not '
. and will not constitute a breach of any policy, agreement, document, instrument or

obligation binding on the Chargor or its assets.

6.10 - The Chargor has, at all times, complied in all respects with all applicable Environmental -

"~ Law and Environmeuntal Licences.

6.1 - All written information supplied by'thé Chargor or on its behalf for the purpose of ar.ly' o
.. Valuation and its entry into this deed was true and accurate in all material respects at its

date or at the date (if any) on which it was stated to be given.

6,12 - The information referred to in clause 6.10 was, at its date or at the date (if any) on
' “which it was stated to be given, complete and the Chargor did not omit to supply any

- information that, if disclosed, would adversely affect any Valuation.

6.13 - No Security expressed to be created under this deed is liable to be avoided, or otherwise

-8- _
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6.14 Thrs deed Constltutes and will constrtute the legal valid, brndlng and enforceable -~

obligations of the Chargor and i lS and will continue to be effective securtty over a]] and' o

' gvery part. of the Charged Property in accordance w:th 1ts terms

7. " General covenants
7.1 . The _C_hargor shall not at any .tim_e, e_xc_ept_with the prior written consent'of the Lender:-
' (a) create, purport to’ create or perrmt 10 subsret any Securtty on, or in. relatron to o

- ‘any Charged Property other than Permttted Seeurlty and any Securlty Lreated_
- by this deed ' :

~ (b)Y B 'sell; assign,-tr'ansfe_r,' part -with pOssesSidn of or otherWi-se dispo's_e of -in an_y
" “manner {or purport to do s0) all or any part 'of,_-_o_r any interest in, the Charged
'Property (other _th_an by way of a Perm.itted- Disposal or otherwise in a_ecordance e

o with the'F-acility Ag_re_ement); _or :

(e create or grant’ (or purport to. create or grant) any mterest in the Charged'
' Property in favour of a th]rd party other than by way of Permltted Securlty

L 72 The Chargor shall not do or perrnlt to be done any act or th[ng that would or might =
} depreciate, Jeopardlse or- otherwise prejudwe the security held by the Lender or
‘materialfy dlmmrsh the value of any of the Charged Property or the eﬂ"ectrveness of the
.securtty ereated by thlS deed. ' L

- T3 _The Chargor shall not, wrthout the Lender’s prlor wrlt‘ten eonsent use or permrt the .

: 'Charged Property to be used in any way contrary to law
74 _T‘he.Charg_or shall:

(a)  comply Wlth the requlrements of - any Taw or regulatron relatmg to of affectmg_' -

e the Charged Property or the use of it or” any part of i it;

(b)) obtaln and promptly renew from time to time, and comply with the terms of all' e
- authorlsatrons that are requ1red in conneetion with'the Charged Property orits -
use.or that are neoess_a_r_y to preserve, ma_ln_ta_m or renew any Charged Property;,
and IR o :
'_ (c) . 'promptly effect any m amtenanee modrﬁcatrons alteratlons or repalrs to be

effected on or in connectton wrth the Charged Property that are requrred to be

_'made by it under any law or regulatron

7.5 The Chargor shall use reasonable 'endeavours to:
. . g | g
' . 8835829v2



“(a) procure the prompt ohservance and performance by the relevant counterparty to
any agreement or arrangement with the Chargor and forming part of the
. Charged Property of the material covenants and other material obligations

imposed on such counterparty; and

. (b)' - enforce any rights and institute, continue or defend any proceedings relating to
' any of the Charged Property that the Lender may require from time to time,

.76 " The Chargor shall, promptly on becoming aware of any of the same, give the Lender

- notice in writing of:

(a)  any representation or warranty set out in this deed ‘that is incorrect or

misleading in any material respect when made or deemed to be repeated; and .
{b) any breach of any covenant set out in this deed.

7.7 Thé Chargor shall, on the execution of this deed, déposit with the Lendér and the
Lender shall, for the duration of this deed, be entitled to hold:

(a)  all deeds and documents of title relating to the Charged Prbperty that are in'the
- possession or control of the Chargor (and if these are not within the possession ' _.
.~ and/or control of the Chargor, the Chargor undertakes to obtain possession of -
| all these deeds and documents of title); and

By each Insurance Policy.

7.8 . The Chargor shall promptly upen the execution of this dee.d'gi\.f'é notice to the .releva.nt
insurers of the assignment of the Chargor’s rights and interest in and under each
Insurance Policy (including the proceeds of any claims under that Insurance Policy)
under clause 3.2 and procure that each addressee of such notice promptly provides an

acknowledgement of that notice to the Lender.

7.9 - The Chargor shall obtain the Lender’s prior approval of the form of any notice or =~ '

" acknowledgement to be used under this ¢lause 7.

8. Property and Insurance covenants

8.]. - The Chargor shall keep all premises,' 'énd' fixtures and fittings dn the P'roberty in 'goo'd".' :
. and substantial repair and condition and shall keep all premises adequately and properly
painted and decorated and replace any fixtures and fittings which have become worn -

- out or otherwise unfit for use with others of a like nature and equal value.

"~ 8.2+ - The Chargor shall not, other than in relation to the Project, without the prior written

' consent of the Lender:

-10- . _
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(a) pull down or remove the whole or any part-of any building forming part of the

" Property nor permit the same to occur; or

" (b)Y - make or permit to be made any alterations to the Pfopert'y or sever or remove or -

_permit to be severed or removed any of its fixtures or fittings.

83 "The Chargor shall promptly give notice to the Lender if the premis.,és' or fixtures or -

- fittings forming part of the Property are destroved or damaged.
8.4 - The Chargor shall not, without the prior written consent of the Lender:

() make or, in so far as it is able, permit others to make any ‘application for
planning permission or development consent in respect of the Property; or

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

~ Property,

other than as contemplated in connection with the Project,
8.5 The Chargor shall insure and keep insured the Charged Property agai.nst: _

(a)  loss or damage by fire or terrorist acts, including any third party liébility arising . R

" from such acts;

(b) . ~'other risks, perils. ahdccjn’tingen’cieé' that would be insured agai'nst by
' reasonably prudent'persons carrying on the same class of business as the.

. Chargor; and
B (¢) any other risk, perils and contingericies as the Lender may reasonably require:

' 86  Any such insurance must be with an insurance company or underwriters and on such
‘terms as are reasonably acceptable to the Lender and must include property owners'
public liability and third party liability insurance and be for not less than the.
replacement value of the relevant Charged Property {meaning in the case of any
~ premises on the Property, the total cost of entirely rebuilding, reinstating or replacing

~ the premises in the event of their being destroyed, together with architects', surveyors',

- engineers' and other professional fees and charges for shoring or propping up,
demolition, site clearance and reinstatement with adequate allowance for inflation) and
loss of rents payable by the tenants or other occupiers of the Property for a period of at =
least three years, including provision for increases in rent during the period of

. insurance.

<11 ST
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8.7 The Chargor shall, if requested by the Lender, produce to the Lender each pollcy,

' _ certrﬁcate or cover note relatlng 10 any 1nsurance requrred by clause 8.5 (or where, in ...
the case of any leasehold property, that msurance is effected by the landlord such :
evrdence of msurance as the Chargor is- entrtled to obtaln from the landlord under the_ i

' terms of the re]evant lease)

- 88  The _Chargor_ S‘h_a-ll,_'if _request_ed by the Lender,.procure that th:e 'L_ender is l_l_Sted as co-
' insured on each policy of insurance in relation to the Property,' or (if co-insurance is not
possrble) that a note of the Lender's interest is endorsed on each Insurance Polrcy (other .
' than publrc Irabrllty and third. party Irabrhty msurances) maintained by it or any person-.
~on rts behalf in accordance with clause 8.5 but wrthout the Lender havrng any lrabrlrty :
- for any premium in relatron to.those lnsurance Policies’ unless 1t has expressly- and
| specrﬁcally requested to be made l;able in respect of any increase in premlum or unpaid n

' premlum in respect of any Insurance Poltcy
89 ' The Chargor shall en-sure tha_t each lnsur_ance Policy contains:

(ay - aloss pajree clause under which the Lender is named as first loss' payee (other
than in respect of any clalm under any pubhc llabllll’y and third party lrabrllty '

. _1nsurances)

~(b) - terms ensuring that it cannot be avoided ‘or vitiated as ag'ainst the Lender by
B _reason of the act or default of any other insured party or any mrsrepresentatlon L

e nof- drsclosure or failure to make a fair presentatlon of rrsk by any other msured

. party;

: "(c) .a waiver of each msurers rights of suhrogatron agamst the € hargor the Lender '
and the tenants of the Property other than any such r1ghts arrsrng ln connection
' with any fraud or criminal offence committed by any of those persons 1n respect

of the Property or any lnsurance Policy; and
iy terms ensuring that no insurer can re-pudiate rescin'd or cancel it, treat it as

- avorded in whole o in part nor treat it as expired due 10 non—payment of

' premium w1thout gwmg at least 30 days prlor written notice to the Lender
810 The-Chargor shall: )

: _-{aj . promptly pay all premrums in re5pect of each Insurance Pollcy and do all other'
- things. necessary 10 keep that’ polrcy in full force and effect and

by __(1f the Lender so requ1res) glve to the Lender coples of the recelpts for all L
' premlums and other payments necessary for effectmg and keeprng up gach
Insurance Pohcy (or where in the -case. of leasehold property, rnsurance is. .

212- -' .
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effected by the landlord, such evidence of the payment of premiums as the
Chargor is entitled to obtain from the landlord under the terms of the relevant

lease).

8:11 The Chargor shall not do or omit to do, or 'permif to be done or bhlitted,'any act or thing =

_' that may invalidate or otherwise prejudice any Insurance Policy.

. 8.12 " All monies payable under any Insurance Policy at any time (whether or not the security
*constituted by this deed has become enforceable) shall:

(a) be paid immediately to the Lender;

(b) | _if they are not paid directly to the Lender by the insurers, be hel.d,- pénding such
payment, by the Chargor as trustee of the same for the benefit of the Lender; - -

_and

~ (c). - at the-option of the Lender, be applied in making good or recouping expenditure
~in respect of the loss or damage for which those monies are received or in, or

towards, discharge or reduction of the Secured Liabilities.

- 8.13 The Chargor shall not, without the prior written consent of the Lender (which'cdﬁsent,': o
‘in the case of clause 8.13(e), is not to be unreasonably withheld or delayed in
circumstances in which the Chargor may not unreasonably withhold or delay its N

consent):

B - (a) grant ahy licence or tenancy affecting the whole or any part of the P'roperty,' or’ .
- exercise the statutory powers of leasing or of accepting surrenders under section .
99 or section 100 of the LPA 1925 (or agree to grant any such licence or
. tenancy, ar agree to exercise the statutory powers of leasing or of accepting S '

surrenders under section 99 or section 100 of the LPA [925);

-~ (b) in any other way dispose of, accept the surrender of, surrender or create any
- legal or equitable estate or interest in the whole or any part of the Property (or
' agree to dispose of, accept the swrender of, surrender or create any legal or

equitable estate or interest in the whole or any part of the Property);

'”(c) : " let any person into occupation of or share occupation of the whole or any part i
of the Property (other than under an Occupational Lease (as such term is
defined in the Facility Agreement) in place as at the date of this Deed);

o (dj - amend the terms of any lease or licence affecting the Property; or
- {e) grant any consent or licence under any lease or licence affecting the Prdpeny. :

13- o
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8.14  The Chargor shall not, wrthout the prior written consent-of the Lender, enter into any
e onerous -or restrictlve obllgatlons affectmg the whole or any part of the Property or-’
_ create or pern‘nt to arise any overriding interest, easement or rlght whatéver in or over

' the whole- or any part of the Property

. 8.15 '-The Chargor shall'pro‘cure that na person shall become entitled to assert anj,'r proprietary
or other like right or interest over the whole or anjy part of the Ploperty, w1thout the' '

K prlor written consent of the Lender
.- 8.16 .-The Chargor shall::'. .-

{a)  observe and' perform_all covenants, stipolat'ions-and"conditiOns 10 which the
Property, or the use of i it, is or may be subject and (if"the Lender so requires) -
B produce to the Lender evidence sufﬁc1ent to satisfy the’ Lender that those. L

' Covr;:nants stlpulatrons and condltrons have been observed and performed; and

() E -drhgently enforce all covenants sttpulanons and condmons beneﬁtmg the
e Property and shall not (and shall not. agree to) waive, release or vary any of the

same.
'8.17  The Chargor shal:

(a) . give full- partieulars'to the Lender of any notice; order, .direetion designation }
- resolutton appllcatlon requrrement or proposa] given or made bv any public or
local bod) or authonty (a "Notlce") that specrﬁcally applies to the Property, or
~to the locality i in whlch itis 51tuated within seven days after beeonnng aware of

-the relevant Notice; and

(b (if the.Lender s0 req‘uires) immediately, .and.at the cost of the- Chargor, take all
' reasonable and necessary steps to comply wnth any Notrce and make or join
. with the Lender in makmg, any objectlons or representatlons in respect of that '.
_ 'Nonce that the Lender thmks ﬁt

818 _ The. Chargor shall give fu_l']' particUlat’s'to the Lender of any claim, notice or other
' o communication'ser've'd onitin respei:t of any modif' cati'on 'Suspen'sion-or revocation of
o any Environmental Llcence or any alleged breaeh of any Environmental Law, in each .

case. relatmg to the Property
819 The Chargor shall;
{ay 'pay.'(o'r procu're payment of the salne) when due all charges rates, taxes, dutjes, -
o assessments and other outgomgs relatmg 1o or lmposed on the Property or on its

occuprer and
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(b} (if the Property is subject to occupational leases or licences) implement any
upwards rent review provisions and shall not, without the prior written consent -~ . ..
. of the Lender, agree to any change in rent to less than the open market rental

- value of the relevant part of the Property.
'8..20 : .Th.e Chargor shall in respect of the Property;
(a) comply with all the requirements of Environmentai Law; and |
" (b) - obtain and comply with all Environmental Licences.

821 - The Chargor shall carry on its trade and business on those parts (if any) of the Property
" as are used for the purposes of trade or business in accordance with the standards of = -

good management from time to time current in such trade or business.

8.22 The Chargor shall permit the Lender, any Receiver and any person appointed by either

" of them to enter on and inspect the Property on reasonable prior notice.
8.23  The Chargor shall not, without the prior written consent of the Lender:
(a) exercise any VAT oplion to tax in relation to the Property; or

. (b} revoke any VAT option to tax exercised, and disclosed to the Lender in writing,
before the date of this deed.

- 9 - Powers of the Lender
.9.1 - Power to remedy:

(a) The Lender shall be entitled (but shall not be ob']ig'ed) to remedy',-a.t any ti.me, a
breach by the Chargor of any of its obligations contained in this deed.

(bj - The Chargor irrevocably authorises the Lender and its agents to do ‘all things o
that are necessary or desirable for that purpose.

“-(¢y .- Any monies expended by the Lender in remedying a breach by'the Chargdf of
its abligations contained in this deed shall be reimbursed by the Chargor to the . '
"~ Lender on a full indemnity basis and shall carry interest in accordance with

clause 16.1,

©(d) - Inremedying any breach in accordance with this clause 9 the Lender, its .':igents
| - and their respective officers, agents and employees shall be entitled to enter '

onto the Property and to take any action as the Lender may reasonably consider

- necessary or desirable including, without limitation, carrying out any repairs,

_other works or development.

-15- o
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9.2 The rights of the Lender under clause 9.1 are without prejudice to any other rights of the
" Lender under this deed. The exercise of any rights of the Lender under this deed shall
" not make the Lender liable to account as a mortgagee in possession.

93 To the extent permitted by law, any right, power or discretion conferred by this deed on
a Receiver may, after the security constituted by this deed has become enforceable, be =
exercised by the Lender in relation to any of the Charged Property whether or not it has
taken possession of any Charged Property and without first appointing a Receiver or

" notwithstanding the appointment of a Receiver.
94

(a) - For the purpose of, or pending, the discharge of any of the Secured Liabilities,
the Lender may convert any monies received, recovered or realised by it under
this deed (including the proceeds of any previous conversion under this

 clause 9.4) from their existing currencies of denomination into any other

currencies of denomination that the Lender may think fit.

(b) " Any such conversion shall be effected at HSBC Bank Plc’s then pre.vai[ing spo.t'

- selling rate of exchange for such other currency against the existing currency.

(¢) - Each reference in this clause 9.4 to a currency extends to funds of that currency
-and, for the avoidance of doubt, funds of one currency may be converted into -

“different funds of the same currency.

(d) " If the Lender receives, or is deemed to have reéeived, notice of any subsequent -
“Security or other interest, affecting all or part of the Charged Property, the

" Lender may open a new account for the Chargor in the Lender’s boeks. Without -

prejudice to the Lender’s right to combine accounts, no money paid to the credit .

~ of the Chargor in any such new account shall be appropriated towards, or have .

- the effect of discharging, any part of the Secured Liabilities.

(e) If the Lender does not open a new account immediately on receipt of the notice,

" or deemed notice, referred to in clause 9.4(d), then, unless the Lender gives .
express written notice to the contrary to the Chargor, all payments made by the
Chargor to the Lender shall be treated as having been credited to a new account

- of the Chargor and not as having been applied in reduction of the Secured .
. Liabilities, as from the time of receipt or deemed receipt of the relevant notice -
. by the Lender.

9.5 The Lender may, at its diseretion, grant-time or other indulgence, or make any ‘other
arrangement, variation or release with any person not being a party to this deed

. {whether or not any person is jointly liable with the Chargor) in respect of any of the
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~Secured Liabilities or of any other security for them without prejudice either to this
deed or to the liability of the Chargor for the Secured Liabilities.

10,  When security becomes enforceable

100 ~The Security constituted by this deed shall become immediately eﬁforceablé if an Event

-of Default occurs and is continuing.

10,2 After the Security constituted by this deed has become enforceable, the Lender may, in i
~ its absolute discretion, enforce all or any part of that security at the times, in the manner
“and on the terms it thinks fit, and take possession of and hold or dispose of all or any
“part of the Charged Property.

11. Enforcement of security

} -{a) The power of sale and other poWers c'onférréd by-section 101 of the LPA 1925
(as varied or extended by this deed) shall, as between the Lender and a
purchaser from the Lender, arise on and be exercisable at any time after the

“execution of this deed, but the Lender shall not exercise such power of sale or’
- ather powers until the security constituted by this deed has become enforceable -

. under clause 10.1.

(b)-- - Section 103 of the LPA- 1925 does not apply to the Security constituted by this :
~deed.

2 The .statutory_ poWers of leasing and accepting surrenders conferred ori'm'ortga'gees'
under the LPA 1925 and by any other statute are extended so as to authorisé the Lender
“and any Receiver, at any time after the security constituted by this deed has become

enforceable, whether in its own name or in that of the Chargor, to:
- {a) grant a lease or agreement for lease;
(b} - accept surrenders of leases; or

- ()~ grant any option in respect of the whole or any paﬁ' of the Prop’erty'wi.th'
whatever rights relating to other parts of it, -

whether or not at a pramium and containing such covenants on the part of the Chargdr ' -

“and on such terms and conditions (including the payment of money to 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 99 and 100 of the LPA 1525.

. d) At any time after the security constituted by this deed has become enforceable, |

or after any powers conferred by any Security having priority to this deed shall -

-17 -
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-have hecome exercisable, the Lender may:.

C(iy " rédeem that or any other prior Security; )

. (ii} - procure the transfer of that Security to itself; and

- (i) . settle and pass any account of the holder of any prior Security. R

(e) - | The settlement and passing of any such account shall be, in the absence of any '
manifest error, conclusive and binding on the Chargor. All monies paid by the

" Lender to an encumbrancer in settlement of any of those accounts shall be, as
from its payment by the Lender, due from the Chargor to the Lender on current

| account and shall bear interest at the default rate of interest specified in the

Facility Agreement and be secured as part of the Secured Liabilities.

1.3 - No pufchaser, mortgagee or other person dealing with the Lender, any Receiver or _

Delegate shall be concerned to enquire:

{a) whether any of the Secured Liabilities have become due or péyable, or remain

unpaid or undischarged;

'(b)_ . whether any power the Lerder, a Receiver or Delegate is purporting to exercise o

has become exercisable or is properly exercisable; or

) “how any money paid to the Lender, any Receiver or'any-Delégate is to be _

.- applied.

11.4 - Each Receiver and the Lender is entitled to all the rights, pbwers,.'privi[eges'and'
immunities conferred by the LPA 1925 on mortgagees and receivers.

11:5. | Neither the Lender, any Receiver nor any Delegate shall be liable, by reason of entering
" into possession of the Charged Property or for any other reason, to account as
mortgagee in possession in respect of all or any of the Charged Property, nor shall any =~
of them be liable for any loss on realisation of, or for any act, neglect or default of any .
o ~ nature in connection with, all or any of the Charged Property for which a mortgagee in .~

possession might be liable as such.

(1.6 Ifthe Lender, any Receiver or Delegate enters into or takes possession of the Charged
" Property, it or he may at any time relinquish possession.

-11.7  The receipt of the Lender or any Receiver or Delegate shall be a conclusive diécharge to
- a purchaser and, in making any sale or other disposal of any of the Charged Property or -
. in making any acquisition in the exercise of their respective powers, the Lender, every

- Receiver and Delegate may do so for any consideration, in any manner and on any

-18 -
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terms that it or he thinks fit,

12. - Receivers . . : P )

12:1 At any time after the Secutity constituted by this deed has become enforceable, or at the
. request of the Chargor, the Lender may, without further notice, appoint by way of deed,
" ar otherwise in writing, any one or more person or persons to be a Receiver of allorany =

part of the Charged Property.

122 The Lender may, without further notice {subject to section 45 of the Insolvency Act
_ 1986), from time to time, by way of deed, or otherwise in writing, remove any Receiver
* appointed by it and may, whenever it thinks fit, appoint a new Receiver in the place of

any Receiver whose appointment may for any reason have terminated.

' 12.3 . The Lender may fix the remuneration of any Receiver appointed by it withour the
restrictions contained in section 109 of the LPA 1925 and the remuneration of the = -

- Receiver shall be a debt secured by this deed, to the extent not otherwise discharged.

124 The power to appoint a Receiver conferred by this deed shall be in addition to all _
~ statutory and other powers of the Lender under the Insolvency Act 1986, the LPA 1925
.- or otherwise, and shall be exercisable without the restrictions contained in sections 103
© 7 and 109 of the LPA 1925 or otherwise,

125 The power to appoint a Receiver (whether conferred by this deed or by statute) shall .be',
“and remain, exercisable by the Lender despite any prior appointment in respect of all or -

- any part of the Charged Property.

12:6 " Any Receiver appointed by the Lender under this deed shall be the 'agehi of the Chargor o
and the Chargor shall be solely responsible for the contracts, engagements, acts,
omissions, defaults, losses and remuneration of that Receiver and for liabilities incurred -
. by that Receiver. The agency of each Receiver shall continue until the Chargor goes '
" into liquidation and after that the Receiver shall act as principal and shall not become

-~ the agent of the Lender.

13. Powers of Receiver
13.1

(@) . .”Any'Re.ceive'r appointed by the Lender under this deed shall, in addition to the
' “powers conferred on him by statute, have the powers set out in clause 13.2 to -
. clause 13.20,

(b) - If there is more than one Receiver holding office at the same time, each
Receiver may (unless the document appointing him states otherwise) exercise

- 19 -
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all of the powers conferred on a Receiver under this deed individually and to

the exclusion of any other Receiver.

(c) B Any exercise by a Receiver of any of the 'powers given by cla'use. 13 may be on

. behalf of the Chargor, the directors of the Chargor or himself.

“13.2 A Receiver may undertake or complete any works of repair, alteration, ‘building or
* development on the Property and may apply for and maintain any planning permission,
" development consent, building regulation approval or any other permission, consent or . -

 licence to carry out any of the same.

13.3 A Receiver may grant, or accept, surrenders of any leases or tenancies affecting the

Property on any terms and subject to any conditions that he thinks fit.

134 - A Receiver may provide services and employ, or engage, any managers, officers,
_ . servants, contractors, workmen, agents, other personnel and professional advisers on-
. any terms and subject to any conditions that he thinks fit. A Receiver may discharge any -
such person or any such person appointed by the Chargor.

135 A Receiver may make, exercise or revoke any VAT option to tax that he thinks fit.

13.6 - A Recelver may charge and receive any sum by way of remuneration (in addition to all
costs, charges and expenses incurred by him) that the Lender may prescribe or agree

- with him.

13.7 - A Receiver may collect and get in the Charged Property or any paﬁ of if in respect of
' - which he is appointed and make any demands and take any proceedings as may seem
expedient for that purpose, and take possession of the Charged Property with like rights.

13.8 A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
concur in carrying on, managing, developing, reconstructing, amalgamating or

" diversifying the business of the Chargor carried out at the Property.

139 A Receiver may grant options and licences over all or any part of the Charged Property,'_ -
. grant any other interest or right over, seli, assign or lease (or concur in granting options’ .
and licences over all or any part of the Charged Property, granting any other interest or
right over, selling, assigning or leasing) all or any of the Charged Property in respect of -
- which he is appointed for such consideration and in such manner (including, without -
“limitation, by public auction or private sale) and generally on any terms and conditioens . .~
that he thinks fit. A Receiver may promote, or concur in promoting, a company to .

E purchase the Charged Property to be disposed of by him.

© 13.10 A Receiver may sever and sell separately any fixtures or fittings from the Property
' without the consent of the Chargor.
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C13.11 A Receiver may give valid receipts for all monies and execute all assurances and things

- that may be proper or desirable for realising any of the Charged Property.

13.12 A Receiver may make any arrangement, settlement or compromise hetween the Chargor
and any other person that he may think expedient.

' 13.13 A Recciver may bring, prosecute, enforce, defend and abandoil all actions, suits and -

proceedings in relation to any of the Charged Property that he thinks fit.

"13.14 - A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 16.2°
~effect with any insurer any policy of insurance either in lieu or satisfaction of, or in

- addition to, the insurance required to be maintained by the Chargor under this deed.

13.15 A Receiver may exercise all powers provided for in the LPA 1925 in the same way as if
- he had been duly appointed under the LPA 1925 and exercise all powers provided for
. an administrative receiver in Schedule 1 to the Insolvency Act 1936,

_ 13.16 - A Receiver may, for any of the purposes authorised by this clause 13, raise money-by
' borrowing from the Lender (or from any other person) either unsecured or on the
security of all or any of the Charged Property in respect of which he is appointed on any |
- terms that he thinks fit {including, if the Lender consents, terms under which that

Security ranks in priority to this deed).

- 13.17 ~ A Receiver may redeem any prior Security and settle and pass the accounts to which'the . .~
~ Security relates. Any accounts so settled and passed shall be, in the absence of any
manifest error, conclusive and binding on the Chargor, and the monies so paid shall be

o ~deemed to be an expense properly incurred by the Receiver.
' 13.18 A Receiver may delegate his powers in accordance with this deed.

13,19 A Receiver may, in relation to any of the Charged Property, exercise all’ powers, "
~authorisations and rights he would be capable of exercising, and do all those acts and
“things, as an absolute beneficial owner could exercise or do in the ownership and

o management of all or any part of the Charged Property.
" 13.20 A Receiver may do any other acts and things that he: o
(a) may consider desirable or necessary for realising any of the Charged .Propefry.;

(b) . may consider incidental or conducive to any of the rights or powers conferred -

on a Receiver under or by virtue of this deed or law; or

| (é) - lawfully may or can do as agent for the Chargor.
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/14.  Delegation

14.1° " The Lender .or any Receiver may delegate (either generally or specificallyy by power of " .
attorney or in any other manner to any person any right, power, authority or discretion PR

B conferred on it by this deed (including the power of attorney granted under clause 18.1).

_ 142 The Lender and each Receiver may make a delegation on the terms and conditions
" (including the power to sub-delegate) that it thinks fit.

143 Neither the Lender nor any Receiver shall be in any wéy liable or responsible to the
Chargor for any loss or liahility arising from any act, default, omission or misconduct =
. on the part of any Delegate.

15, - Application of proceeds

15.1 "~ All monies received by thé Lender,. a Receiver or a Delegate under this deed after the
~ security constituted by this deed has become enforceable (other than sums received
under any Insurance Policy), shall (subject to the claims of any person having prior
“rights and by way of variation of the LPA 1925) be applied in the following order of

. priority:

(a)  in or towards payment of o provision for all costs, charges and expenses
- incurred by or on behalf of the Lender (and any Receiver, Delegate, attorney or
" agent appointed by it) under or in connection with this deed and of all -

- remuneration due to any Receiver under or in connection with this deed;

. (b) in or towards payment of or provision for the Secured Liabilities in any order

- and manner that the Lender determinegs; and
{c) . in payment of the surplus (if any) to the Chargor or othier person entitled to it.

15.2 " Neithier the Lender, any Receiver nor any Delegate shall be bound (whether by virtue of o
~section 109(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or -
L appropriate any receipt or payment first towards interest rather than principal or -

otherwise in any particular order between any of the Secured Liabilities.

"~ 153 All monies received by the Lender, a Receiver or a Delegate under this deed (other th.an.'_
sums received under any Insurance Policy that are not going to be applied in or towards
.- discharge of the Secured Liabilities):

(a) may, at the discretion of the Lender, Réceiver or Delegate, be credited to any

suspense or securities realised account;
_'(b)' B ~shall bear interest, if any, at the rate agreed in writing between the Lender and :
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. (Ic) " may be held in that account for so long as the Lender, Receiver or Delegate
- thinks fit.

16, - Costs and jndemnity

16.1  The Chargor shall, promptly on demand, pay to, or reimburse, the Lender and any
Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and liabilities of -
. any kind (including, without limitation, legal, printing and out-of-pocket expenses)
" incurred by the Lender, any Receiver or any Delegate in connection with:

(a) this deed or the Charged Property;

(b) taking, holding, protecting, perfecting, préserving or enforcing (or attempting to-
do so) any of the Lender’s, a Receiver's or a Delegate's rights under this deed; - '

or
' (c) - taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need for any
demand for payment being made) from the date on which the relevant cost, charge, .
~ expense, tax or liability arose until full discharge of that cost, charge, expense, tax or -
liability (whether before or after judgment, liquidation, winding-up or administration of
. the Chargor) at the rate and in the manner specified in the Facility Agreement.

16.2 - The Chargor shall, until release or discharge of the Security constituted by this Deed, |
indemnify the Lender, each Receiver and each Delegate, and their respective emplovees
" and agents against all liabilities, costs, expenses, damages and losses (including but not
~ limited to any direct, indirect or consequential losses, loss of profit, loss of reputation
and all interest, penalties and legal costs (calculated on a full indemnity basis} and all .
" other professional costs and expenses) suffered or incurred by any of them arising out of

" or in connection with:

(a) the exercise or purported exercise of any of the rights, powers, authorities or
~ discretions vested in them under this deed or by law in respect of the Charged -~

B - Property;
(b) - taking, holding, protecting, perfecting, preserving or enforcing (or attempting to
do so) the security constituted by this deed; or '

'(¢) - any default or delay by the Chargor in pcrformihg any of its obligations under
' this deed.
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“16.3-"Any past or present employee or agent may enforce the terms of this clause 16 subject
~to and in accordance with the provisions of the Contracts (Rights of Third Parties) Act '
1999,

17. - Further asshrance'
17.1 - The Chargor shall, at its own eXpensé, take whatever action the Lender or any Receiver
may reasonably require for:
{a) creating, perfecting or p’ro’te'cting the security intended to be created by this
- deed: '
(by - facilitating the realisation of any-of the Charged'Property;' or
(c) . facilitating the exercise of any right, power, authority or discretion exercisable

. by the Lender or any Receiver in respect of any of the Charged Property,

'inc'ludi'ng, without limitation (if the Lender or Receiver thinks it expedient) the
execution of any transfer, conveyance, assignment or assurance of all or any of the

. assets forming part of (or intended to form part of) the Charged Property (whether to the 5
Lender or to its nominee) and the giving of any notice, order or direction and the -

- making of any registration.

18. . _ Power of attorney

~18.1 - By way of security, the Chargor. iﬁcvoéably-appoin’ts the Lender, every Receiver and
_'every Delegate separately to be the attorney of the Chargor and, in its name, on its

. behalf and as its act and deed, to execute any documents and do any acts and things

- that:
(a)  the Chargor is required to execute and do under this deed: or
. {b) ‘any attorney deems propér or desirable in exercising any of the rights, p'owers, :

authorities and discretions conferred by this deed or by law on the Lender, any -

" Receiver or any Delegate.

N 182  The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any o
of its attorneys may do in the proper and lawful exercise, or purported exercise, of all or - .

" any of the rights, powers, authorities and discretions referred to in clause 18.1.
©19. Release
'_19.1.. " Subject to clause 26.3, on the expiry of the Security Period (but not otherwise), the .
- Lender shall, at the request and cost of the Chargor, take whatever action is necessary :
Ctor

-24- L .
o | §835829v2



(&) re!ease the Charged Property from the securlty constltuled by thls deed and

- '(bj_ : reassngn the Charged Propert}, to the Chargor

20, Assiénment a‘nd transfe_r

' -20.1 -At.any tlme w1th0ut the consent of the Chargor the Lender. may assrgn or tlansfer any

-or all of its rlghts and obhgatlons under thlS deed.

202 ' The Lender may dlSC]OSE to any actual or proposed amgnee or tlansferee any
' ' _1nf0rmat10n in its possession that relates 1o the Chargor,. the Charged Property and this.

“deed that the Lender conslders approprlate

203 The Chargor may not assign any of i its nghts or transt"er any of its’ r1ghts or obltgations

" ynder this deed
21 Setoff

21.1- The Lender may at any. time set off any liability of the Chargor to the Lender agalnst-'
o any [1ab111ty of the Lender to the Chargor, whether either hablhty is present or future, B
'-llqwdated or. unhquldated and whether of not elther [lablllty arlses under this deed. If"

_ either habﬂny ata market rate of exchange for the purpose of set-off Any exercise by-
the Lender of its rights under this clause 21 1 shall not limit or affect any other rlghts or .

_.remedles avallable fo lt under thls deed or othemtse

'21_.2. 'All paynlents inade by the Chargor to the Lender under this. deed shall be made in full
- without any set-off, counterclaim, deductlon or WIthholdmg (other than an} deductlon

or w;thholdmg of tax as requlred by law)

22, Amendments. waivers and .conse’nts :

'-22._1 No amendment of this: deed sha]] be effectwe unless it is in vmtlng and 51gned by, or on '

L 'behalf of each party (or its authorlsed representatlve)

(A A waiver of 'any right or 'remedy‘ under this deed or- by"law or any consent'
L given under this deed, is onfy effective if gwen in writing by the walvmg or
-consentlng party and shall not be deemed a wawer of any. other breach or.
- default. It only applies in the circumstances for which it 1s_g1ven and s_hall.not' o
- ‘prevent the party giving it from subsequentl_y'relyingon_the releva_nt provision. .
() . _ A_félilure or de'lay by a party to exercise any right or remedy p_rov.i:ded'under' this
© deed or by 'la'w.shsn not constitute a waiver of théi_t-or any other righ_t orrem_edy', _ o

prevent or restrict any further exercise of that or .'any othér rtght or remedy or’
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constitute an election to affirm this deed. No single or partial exercise of any
'_ right or remedy provided under this deed or by law shall prevent or restrict the -
further exercise of that or any other right or remedy. No election to affirm this ' L
deed by the Lender shall be effective unless it is in writing. L

222 The .rights and remedies provided under this deed are cumulative and are in addition to,

and not exclusive of, any rights and remedies provided by law.

23. - Seyverance

If any provision (or part of & provision) of this deed is or becomes- invalid, illegal or

" - unenforceable, it shall be deemed modified to the minimum extent necessary to make it
 valid, legal and enforceable. If such modification is not possible, the relevant provision

_ . (or part of a provision) shall be deemed deleted. Any modification to or deletion of a .-

- provision (or part of a provision) under this clause shall not affect the legality, validity .

and enforceability of the rest of this deed.

24, Counterparts

‘24,1 ° This deed may be executed in- any number. of counterparts; each of ‘which when
executed and delivered shall constitute a duplicate original, but all the counterparts shall *

- together constitute one deed.

242 No counterpart shall be effective until cach party has executed and delivered at least one .

- counterpart,
25, Third party rights

251 " Except as expressly .provided.e'lseWhEre in this deed, a person who is not a party to this
deed shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to
- enforee, or enjoy the benefit of, any term of this deed. This does not affect any right or
o “remedy of a third party which exists, or is available, apart from that Act.

26, - Further provisicns

26.1. . The Security constituted by this deed shall be in additiori to, and independent of, any
- other security or guarantee that the Lender may hold for any of the Secured Liabilities
" at any time. No prior security held by the Lender over the whole or any part of the
Charged Property shall merge in the security created by this deed.

26.2 - The security constituted by this deed shall remain in full force and effect as a continuing
_ security for the Secured Liabilities, despite any settlement of account, or intermediate
- payment, or other matter or thing, unless and until the Lender discharges this deed in _

- writing,
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263 Any release dlscharge or settlement between ‘the Chargor and the Lender shall be
' deemed eond1t1onal on no payment or securlty recewed by the Lender in respect of the
- Secured Liabilities being avoided, reduced or ordéred to be refunded under any law. -
'relaung, 10 bankruptcy, recervershrp or otherwise: Desplte any such release discharge or' :

: settlement

' (a)' the Lend'e_r ar its' nominee '_may retain th_ls deed and the se_cur'ity. -ereated_' by or
' under it, 'including all 'certlﬁcates and documents relating to the whole or any '
' part of the Charged Property, for any perlod that the Lender deems necessary 0. _
prowde the Lender wrth securlty agaanst any such avordanee reduetlon or order E

. for refund and

* (b) the Lender may recover the value or amount of sueh seeurlty or payment from
“the- Chargor subsequently as if the release drscharge or settlement had not -

' occurred

3 '26.4 ' A eerttﬁcate or determlnatlon by the Lender as-to any amount for the t1me bemg due to '
oot from the Chargor under this déed.and the Facility Agreement shall be, in the absence '

of any mamfest error, concluswe ev1dence of the amount due

265 The restriction- on the rlght of consoltdatton eontamed in section 93 of the LPA 1925 |
' shall not apply to- thlS deed ' '

'27.'. '.-Notices_.'- '

©27.1 - Any notice or other communication given to a party under or in connection with this
* deed shall be: ' o : . : o _ _

o (a) . in W'riting; '
(.b) .-'-delrvered hy .hand by pre-paid fi rst-class post or other next workrng day :
R '_.'delwery service or sent by email; and ' : '
(c}) .. se_nt tot |
@ the Chargor at_: :

- Roots Hall Stadium |

" Victoria Avenue
: .S_outhen'd-_on-'Sea_ DR
- SS26NQ -

- Attention: Jack Martin
(ii)  the Lender at:

237 o
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Second Floor,
...... .22 Cross Keys Close, - .

London, R

" United Kingdom,
WilU 2DW

" Attention: Alexander Dellél ''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''

“or to any other address or email address as is notified in writing by one party to the -

“other from time to time.

27.2 . Any notice or other communication that the Lendér_gives to the Chargor shall be

deemed to have been received:
B (a) if delivered by hand, at the time it is left at the relevant address;

(b)  if posted by pre-paid first-class post or other next working day delivery sarvicé,'

“on the second Business Day after posting; and
(é) if sent by email, when received in legible form; )

A notice or other communication given as described in-clause 27'.2(3)' or clause 27.2(c) '_
on a day that is not a Business Day, or after normal business hours, in the place it is

' received, shall be deemed to have been received on the next Business Day.

"~ 27.3  .Any notice or other communication given to the Lender shall be deemed to have been

-received only on actual receipt.

274 This clause 27 does not apply to the service of any proceeédings or other documents in
~any legal action or, where applicable, any arbitration or other method of dispute

- resolution.

28, Governing law and jurisdiction-

'28.1 - This deed and any dispute or claim (including non-contractual dis.pute's (')r'.claims)'
" arising out of or in connection with it or its subject matter or formation shall be

- governed by and construed in accordance with the law of England and Wales.

282 Each party irrevocably agrees that, subject as provided below, the courts of England and -
- Wales shall have exclusive jurisdiction over any dispute or claim (including non-
contractual disputes or claims) arising out of or in connection with this deed or its-
subject matter or formation. Nothing in this clause shall limit the right of the Lender to
take proceedings against the Chargor in any other court of competent jurisdiction, nor

" shall the taking of proceedings in any one or more jurisdictions preclude the taking of
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proceedings in any other jurisdictions, whether concurrently or not, to the extent

permitted by the law of such other jurisdiction.

28.3  The Chargor irrevocably consents to any process in any legal action or proceedings
under clause 28.2 being served on it in accordance with the provisions of this deed
relating to service of notices. Nothing contained in this deed shall affect the right to

serve process in any other manner permitted by law.

IN WITNESS whereof this Agreement has been executed as a Deed the day and year first

above written.
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SCHEDULE 1

Property
Property Name Title Number Freehold/Leasehold
Land and garages lying to the - )
SE of Fairfax Drive EX212386 Freehold
-30 -
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Chargor

Executed and delivered as a deed by

a director, for and on behalf of
SOUTHEND UNITED FOOTBALL
CLUB LIMITED
In the presence of

Witness Signature
Witness Name
Witness Address

Witness Occupation

Lender

Execuied and delivered as a deed by
. a director, for and on behalf of CITIZEN
HOUSING (SOUTHENDY) LIMITED

In the presence of
Witness Signature
Witness Name

Witness Address

Witness Occupation
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Chargor

Executed and delivered as a deed by

, a director, for and on behalf of

SOUTHEND UNITED FOOTBALL

CLUBLIMITED e
In the presence of

Witness SIgnature et n e
Witness Name
Witness Address e

Witness Cocupation e

Leader

Executed and delivered as a deed by Alerand v

HOUSING (SOUTHEND) LIMITED

In the presence of

Witness Signature

Witness Mame

Witness Address S .Q‘%L.Lﬂ RS MM FAL O bz cEn/
[ERST A% W= <LV
Witness Occupation S BRTRAET. S g0 .
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