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Registration of a Charge

Company name: QUICKDROP LIMITED
Company number: 04884445

XoD1N49K

Received for Electronic Filing: 09/08/2016

Details of Charge

Date of creation:  28/07/2016
Charge code: 0488 4445 0008
Persons entitled: LLOYDS BANK PLC AS SECURITY AGENT

Brief description:. THE COMPANY CHARGES BY WAY OF LEGAL MORTGAGE THE
FREEHOLD PROPERTY WITH TITLE NUMBER TGL374709 AND THE
LEASEHOLD PROPERTY WITH TITLE NUMBER TGL53313. FOR MORE
DETAILS PLEASE REFER TO THE INSTRUMENT.

Contains fixed charge(s).
Contains floating 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

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 04884445 Page 1




COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PAYAM YOSEFLAVI

Electronically filed document for Company Number: 04884445 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4884445

Charge code: 0488 4445 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th July 2016 and created by QUICKDROP LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

9th August 2016 .

Given at Companies House, Cardiff on 10th August 2016

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 28 July 2016

QUICKBRGP LIMHED
as Borrower

'vaas BANK PLC
@ ‘Security Agent

Q'EQ'ENTBRE- |

in respect of a devefcpment fac:l:ty of up tc £42 550, 000 to ﬁnance the development at
Manne Wharf East Siirrey Quays -

W gertify that, save for material racacted plirsuant 10$:859G:
Campames Act 2008, this copy msfrumenﬁ isa commact copy

of he arzgma! instrument.
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London Bridge -
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Berwin Leighton Paishner LLP

Adelaide House London Bridge Lindon EC4R 9HA.
Fol:-+44 (0)20 34001000 Fax: +44 (0)20 3400 1111
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DATED 28 July 2016

PARTIES

(1)  QUICKDROP LIMITED (company number (4884445) whose re'gisféréd office is

gt 3rd Floor Sterling House; ‘Langston Road, - Loughton, “Essex, “1G10 3TS (the
“Borrower”) o

2y LLGYBSB&NKP&C as -séc’u’rity :tr'qsté'e for. the Secured -_’Parties_--(the *Security

BACKGROUND

(A} The Secured Parties -havé:a_greed to advance or to continue to_-_adv‘anc:e' monies or

OthérWIse' arrange’ credit of 'affdfc‘f_‘-'oth"er' financial facilities to the Borrower and/or
_ others on the security created by this Deed.
(8)" "~ The Borrower has agreed to charge _i’i’:s'".’a_éset's_-_'és seciirity td:th_é : Security Agent as
sat out in this Deed to'secire the payment and discharge of the Secured Liabilities.
OPERATIVE PROVISIONS 7
{ 7 DEFINITIONS AND INTERPRETATION =
1.1 Definitions
In this Deed:
“Accounts” means the accounts details of which are set out in Schedule 1, Part
2 (The Accounts and any other accounts held by the Borrower from time to time.
* “Act” means the Law of Property Act 1925~ *

o "‘Aﬁéfd&&!ﬁ_ '!:-_i&z_,i_sm'g:ﬁgﬁéémeﬁt ‘shall ‘have the reaning ‘ascribed to it by the
Facilty Agreement. e
“Agreement for Lease” means an agreement to-grant an Occupational Lease for
all-or part of the Property. ST R e

" “Charged Assets” means each and all of the assets, property, undertaking and
other interests from time to time assigned or chiarged or interided to be assigned or
* charged by this Deed and the subject matter of each of them.
“Charged Property” means any fraehold or leasehald property from time to time
charged pursuant to this Deed. ~ o
“Cove City Sale Agreement” shall have the meanifig ascribed to it by the Facility
.. -Agreement.
“"Seévelopment Documents” means: ary building contracts, sub-contracts,
appointments, collateral warranties and other contracts entered into or to be
entered into by the Borrower in respect of the Property. 7=
“Disposal Proceeds’ means “ali “capital monles of other ‘sums or other
_consideration paid of payabie in respect of the‘di&*’.p’qsai;pf' t_?_se; Borrower;’s interest in

. allorany part of the Property. -
 “Facility Agreement” means 4 facilty agreemerit dated on or about the date of
 this Deed and made between amongst others the Security Agent (1) and. the
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Borrower (2) and any agreement entered into under or supplemental to it or
amending, restating or novating it. . o _

“Finance Document’ chall have the meaning ascribed fo it by the Facility
Agreement. '

" “Finance Party” shall have the meariing ascribed to it by the Facility Agreement.

“Hedging Agreement” means any master agreement, x:on'ﬁrﬁﬁatisn', “transaction,.

- schedule or ofher agreement entered into or to be entered into by the Borrower for
the purpose of hedging Interest payable under the Facility Agreement,

“Insurances” means ahy policy of insurarice in which. the Borrower may at any
time have an interest relating to any Charged Property. ' '
“Iavestments” means the existing or future interest of the felevant person in:
(8) any stocks, shares _(in_c-ludi_:ng. ali -s.hér_és_'_-'iﬂ' any :residen’t'si_’” or ménagement
: comipany r_:anngcted_-with.the- Property), bonds, units of any form.of loan-or
- -other capital of or in any legalentity; and.. o '
®) any warrant or other right to acquire any such investment, ... . ... . .

in ‘each case, including any income; offer; right-or b_gneﬁtjﬁin-_r'espe'ct_,af any such
investment. '

“Lease Documeént” means:
{a) an-Agreement for Lease;

~(b)- - an Occupational Lease; of B
(c) any other document designated as such by the Agent and the Borrower.

- “Oecupational Lease” means any lease or licence or other right of occupation or
right to receive rent to which the Property may at any time be subject and inciudes
any guarantee of a tenant’s obligations under the same. .
“Pa’r&v""'MGans a pért’y'fidthi's Deed. .

.- “property” means the property. details of which are set out.in Schedule 1, Part
-1 (The Property) including all: R L

(2)  land, cellars, véé'i'ts,. underground tunnels, eaves, canopies, structures and
 the like used or enjoyed in connection with it.now or in-the future;

(by  buildings, fixtures (including tradé_ fixtures) and fixed plant and machinery
.. . andother structures-now or in future onvityand . - -

(© ‘easements, access rights, rights of way, wayleaves a!nd"%iig'ﬁtr; éttachirag to
“Receiver’ means. . __récéi_vé'r,f:_ administrator 'q%_'_'_'feteivéf: and -manager or
administrative receiver appointed by the Seclirity Agent under this Deed (whether
sole, joint and/or several and including any substitute). e
“Re@u%atidﬁs.”_ h‘.iééns'.sthé" Financial Collateral ::A:r'zféhgéni-énf::s' (No 2) Regulations
2003 (S.L 2003/3226) or equivalent legislation in any -applicable- jurlsdiction

~bringing into efféct Directive 2002/47/EC on ﬁ.n_ancigﬁ_cél!a_terai arrangements.

Legai 47430363 §/NEW/LOZ00.00178 2
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“Helated Rights” means; in relation to-any-assel:
(@)  thej prcceeds of sa!e sf any part of that asset

- (_b)-"" all rlghts under any. Iscence agreement for saie or agreement for lease in
réspect of that asset; : R

(€) - @il rights; powers,  benefi ts, claims,  contracts, warranties, - remedies,
security, guarantees, Indeminities or covenants: for title in respect of that
_-asset and

(dy. " all moriies: and proceeds paud or payabte in respect of that asset

both. present and future. (anciudmg all rights against any trustee,.nominee, fi fiduciary
B _i:ar c!earang system)

“Relevant Conﬁracts” means each and aEE of the fo!fowmg both present and
futurer : S

(@ the Deveiopment Docun;ients _
N f(b)"-“;_ 'each contrac:t in respect of any d;sposal af any Charged Asset
t’c) | the Hedgmg Agreements
Cdy U each Lease Documént;
e 'each Unit Dssposa§ Document;”
(f). the Cove City’ Saée Agreement
(g) the Affordable Housing Sale Agreement;

(h) the Affordable Housing Development Agreément;

(0] any managing agent’s agreenient; and - -~
16)) all other agrearments; in which the Borrower has an interest,

_'m each case, mciudmg any guarantee& or sureties entered into.in respect of them.
“Rentai Income” means’ the aggregate of all amcunts paid or payable to of for
the account of the Bortower in connection with'the letting, licence or grant of other
rights of use or nccupatsoﬂ of any part of the Property, mciudmg each of the
following amourits:

(@) rent, licence fees and equivalent amounts paid or payable;

RO - any ‘sum’received -or receivable from any. -deposit heki a5 -security for
performance of a ténant’s ‘obligatiors; _

() © g sumoequal to any apportionment of rent allowecf Infavour of the
Borrower;:

{dy any other moneys paid or payable in respect of occupation andfor usage of

the Property and any fixture and fitting on the Property including any

“ fixtire or fitting on the Property for dsspiay or advert!sement on licence.or
“otherwise;:

Legal 47430363 :6/LNEW/LO200.00178 3
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(g} any sum paid or payable under any policy of insurance:in respect of loss:of
rent or interest on rent; ' ' ' '
(" any sum paid or payable, or the value of any’ conszderatmn given, for the:
g grant, surtender,: amendment, supplement: or -exténsion of any Lease
Documient; S
gy - anysumpaid or payable in respect ofa breach of covenant or dilapidations
- ~‘tnder any Leasé Document; - i e
() any sum paid of payable by or distribution 're'céiv'ed_d'r"%éce;y'abie from any
“. guarantorof any'occupa_ticnai._ten'_as;_t‘-_a'nder-sa'ny-i_e'ase-'_'l}qcument;
- (@) -any Tenant Contributions; and . .~

{) any interest paid -of payable. on, and any damages, compensation or
: - settlement paitt or payable: in respect-of, any sum referred to-above less
any related fees and expenses incurred (which have:not been reimbursed

by another person) by the Borrower, o
“Secured Liabilities” means all present and future obligations -and liabilities
(whether actual or contingent and whether owed jointly or severally or in any other
capacity whatsoever) of each Transaction Obliger to any Secured Party under each

Finarice Documenit. s
“Secured Party” shall have the meaning ascribed to it by the Facility Agreement.
“Tenant Contributions” means any .am‘bunt ﬁa{i’d or payable to the Borrower by
any tenant under a Leage Document or any other occupier of the Property, by way
of: B -
(a) contributionto: . ..
iy ground rent; -
(i) insurarice premia; -
(i)~ the cost of an insurance valuation; . . -
- (iv) - @& service or.other charge in respect of ‘the Borrower's costs in
connection with any manageément, repair, maintenance or gimilar
++ .obligation-or in providing services to a tenant of,-or with respect to
‘the Property; or - T
(v} .areserve o?'sinkiﬁg_fuﬁd;lzbr B
(b VAT.:

“Transaction” Qbligor”. shall have the: theaning. ascribed to it by the Facility
Agreement. e L o '

--“Unit Disposal Document”. shall have the meaning ascribed to it by the Facility
Agreement. o

- “VAT"means: -
- (a) any tax imposed In compliance with the Council Directive .of 28 November
2006 on the common system of valie added tax (EC Directive 2006/112);

LeBal47430363.6/LNEW/L0200.00178 4 LA TR
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(b) -any other-tax of a similar-nature, whether imposed in a member state of

*“'the"Eurcpedn Union In substitution for, or jevied in addition to, such tax
referred to in paragraph (a); or imposed elsewhere.

_ Construction

Unless the coRtiary intention is expressed, all defined ‘terms in the Facility

Agreement have the same meaning here.

The construction provisions set ouf at clause 1.2 {Construction) of the Facility

Agreement shall apply equally to this Deed.

If -any provision of this Deed shall conflict with any term of the Facility Agreement
then the relevant term-of the Facility Agreement shall prevail.

“The Borrower gives the same représeritations --énd'_.uéd_ertékin'gs to the Agent. as

given by the Borrower in clause 18 (Representations), clause 21 (General
Undertakings) and clause 23 (Property ;Un’de_rta_king_s)” (including clause 21.3

' (Negative Pledge) of the Facility Agreement. -~ -

Clause 17 (Accounts) and -tl'é‘_usé 32 (set;uf'f)"of' the Facllity Agreement are

) -ihc’b’i'po_’_r'aiiéd.ih this Deed in each case as if ‘et out in full ‘and with necessary

Disposition of Property

The terms of any other Finance Document and of any side letters between the
Parties are incorporated into each Finarce Document to the extent required for the
purportéd disposition of the Property ‘cornitained in any “Finance Document to be a
valid disposition It accordance with section "2(1) of “the -Law of Property

 (Miscellaneous Provisions) Act 1989.
COVENANT FOR PAYMENT =
‘Covenant to pay

" The Borrower covenants with the Security Agent that it will-on demand, pay and

dischatge each and all of the Secured Liabilities when due and payable.
Survival of obligations

To the extent not discharged; the payment obligations of the Borrower under the
Finance Documerits shall survive the enforcement of any -part of the Charged

 pssels,

SECURITY .

Al the security ¢reated under this Deed s created in favour of the Security Agent
as continling sécurity for the payment and discharge of the Secured Liabilities with

~ full title guarantee.

Mortgage

The Borrower charges by way of legal mortgager™

(@ theProperty; and

Leqal 47430363.6/LNEW/L0200.00178 5 T e
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(b) . any other freehold or.leasehold property and any other interest:in land or
-~ buildings and all rights relating thereto now vested in the Borrower.
Fixed charge | S

The Borrower charges by way of fixed charge each of the""fa_llbWihﬁj'ihctuding all

rights of enforcement of the same:

(a) its interest in any freehold OF Iéé.séﬁé_!d' b’ropérty_' -aﬁd' any o'i':h'é'f interest in

fand:or bulldings ‘and all. rights: relating thereto acquired after the date of
this Daed; e T e '

~(by - its ihterestin the Relevant Contractsy .-

{© all fixtures, f“ittmgs, plant, machinery, manuals and ‘other chattels, present

- -and future, - in- respect of -any . Chiarged Property and all ‘guarantees and
- warranties in respect of any of them; ' B -
@ al e'a’semén'ts',” ficences and Ibt‘heé%_ﬁghts;_p‘ré's;eﬁt;é:nd _fﬂtﬁre}i&élat’ing to any-
Charged Property in which it has an interest; ; '

(&) the Accounts and any other actounts of the Borrower present and future

maintained with the Security Agent or any other Finance Party and the
debts represented by them; ' .

(7 the Investments;

() i applicable its uncalled capital

(h)  itsgoodwilb and -

(i) all Related Rights in respect of the above and ih_-'réspé@féf the properties
referred to in Clause 3.2 (Mortgage).. .. .. .. :

Assignment

. The Borrower assigns. absolutely subject 16 the provisions of Clause 9 (Discharge‘)

each of the following including all rights of enforcement of the same:.

{a) all Rental Income present and future;

B) the Disposal Proceeds;

© ol book debts and other debts, present and future, _p_a;y:_a:ble to the

Borrower;

(d) the Accounts and any other accounts of the Borrower ';ire{sféﬁt and future
not charged By ‘Clause 3.3 (Fixed chargey and the debts represented by
them;. '

(¢). - all monies payable to it under any Insurances; o

k) ‘the benefit of the copyright and similar rights vested in 'E't,' pfe‘sent and

future, in connection with any Charged Property;

{s)] all causes of -action and other rights and remedies in which it has an
interest at any time; ' R

{(h) all monies payable to it under a‘ny_'Hedg-i"ng Agf'éemeﬁf, p're's'ent.anci future;

Legal‘4743{}363.6/ ENEW/LO200.00178 &
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{1 the benefit of any mo:'ni_iéspa_id or payable to it from time to time by way of
compensation, endowmment, gift, grant or otherwise;

_(y  itsinterest from time to time in:any VAT recoveries; and

(k) all Related Righits iﬁ'r‘espect-of"the:abbve;-- ST

" Floating charge

The: Borrower charges by .way- -p’f. 'ﬁoatin_g_char'ge all its .é'ssets'-, property and
undertaking both present and future. v i

Application of charges -

" The charges created under this Deed expréssed to be: -

&) fixed charges, shall only apply to the extent that they create fixed security;
arnd e kg

“(by - flpating charges, shall 'ri‘bt'a_ﬁply to-any Chargéd'ASSet'which is the subject

of any fixed security under this Deed:
CRYSTALLISATION OF FLOATING CHARGE - - =~

The Security Agent may at.any time by notice in writing:to the Borrower Convert

‘the floating charge created by Clause 3.5 (Floating ‘charge) with immediate effect

into a fixed charge s regards any Charged Assets specified in the notice if:
(a) an Event of Default-has occurred and is continuing; or | _
()  the Security Agent considers (acting reasonably) that any of- the Charged

" Asséts may be in jeopardy orin danger of being seized, attached, charged;
taken possession of o sold under any form of legal process.

- Automatic crystallisation

Notwithstanding Clause 4."1'(_C:ystallisaﬁoq- by 'ndtr‘::é) and without prejudice to

“any law which may’ have ‘a similar - effect; the floating charge created by
“Clause 3.5 (Floating chargey will convert automatically with immediate effect into
~ fixed charges as regards all the assets subject to the floating charge if:

(ay the :er'?t;jwér"creatés_'br’_fatténipts to create any Security (other than any
Security created pursuant:to the Security Documents) over any Charged

o Assetsy

(b)Y any steps are taken (including the giving of natice, ‘the presentation of a

petition (but excluding any winding-up petition which is - frivolous or
 vexatious and is discharged, stayed or dismissed within 14 days of
 “commencement), - the passing of & resolution ‘or “the making of an
* application) o ‘appoint a liquidator, provisional liquidator, administrator or
fecelver in respact of the Borrower or over all or any’ part of its-assets, or if
such person is-appointed;’

(¢) . any-other floating charge over any of the Charged Assets crystallises; o

(d) " i any other circumstances prescribed by law. o

Legal:47430363,6/LNEW/L0200.00178 Vi
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PERFECTION. 0¥ SECURI}'Y

'Insolvency Act

For the purposes of paragraph 43 of schedu!e Al tg ‘the Insolvency Act 1986
nothing in this Deed shall provide for L e o

(&) the obtaining of a moratorium in. respect ‘of the Borrower pursuant to
section. ,m of the Ensoivency Act 1986 o

(b) ' aayt:hmg done w;th a View tc obta:nmg such a8 moratonum,
to be an event causing the floating charge created by this Deed. to crystallise or

causing restrictions which would not otherwise apply to’ baing umposed on the
disposal of property by the Borrower or @ ground. for: the. appamtment of a

Receiver.

Further assurance

.-The .Borrower. shail execute and:. do at ts_ own cost. and In such form as is

.....

(& such further additional mortgages, charges, assignments, transfers and
conveyances; and ' '

(b)  such-assurances, deeds, documents, acts and things,

| .”as the Secunty Agent may reasonabiy requtre to perfect or protect the security
“created. by this' Deed andfor to facaiutate or effect any’ dea!mg with the Charged

Assets-in connection with this Deed.

HNotices

- I the Secunty Agent from t:me to trme so requests ’che Borrower shall serve a

notice in the form:sét out: in:

(a) Schedule 3, Part 1 (Notice of assignment or charge.of confract) in respect
of Relevant Contracts charged or assigned pursuant to Clause 3 (Security);.

- -'(b) - : :'Schedule 3 ?art 1 (Naivce of ass:gnment or charge af contract) in respect

= of Insurances charged or assagned pursuant to Clause 3 (Securrty), and

{c). o Schedule 3 Part 2 (Natfce of ass;gnment or cbarge of account) in respect
-of Accounts charged or asssgned pursuant to. Ciause 3 (Secumy)

The Borrower sha!l use its reasonab!e encfeavours ta pmcure that. the party to

whom a notice served pursuant to Clause 5.3.1 is addressed completes and returns

- to-the Security Agent an. acknowiedgement substant:a!ly in the form of Part B of
- the:relevant notice. - . S

- To the ex!:ent that the Security Agent zs the same enttty as the Account Bank, it
.acknowledges that -this Deed constitutés notice to it of- the charge over the
. Accounts under Clause 3.3 (Fixed charge) whach are. hetd w;th it

Restrxctmn

"The Borrower authonses the Secunty Agent to make an app&catmn on “Form RX1

(or such other form as may be prescribed fror.time to. tame) to enter the Tollowing

‘restriction against the relevant registered estate:

Legal 47430363 6/LNEW/L0200.00178 8
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“No disposition. of the registered estate by the proprietor of the registered estate or
by the proprietor. of any registered Charge, not being & Charge registered before
the entry of this restriction, is to be registered without & written corisent signed. by’

“the propriétor for the time being. of the charge dated [e] 2016 in-favour-of Lioyds
. Bank Fic referred to in the Charges Register (or its conveyancer).”.

The Borrower a-utﬁ'aﬁses_-tﬁé Z-Sét:z'irity’Agent'-tc__'a'pply to the Land Registry to enter

the obligation to make further advances on the charges register of the relevant
registered estates. - o on o EIiIT e

INVESTMENTS

Investment title documentation

~ Upon execution of this Deed (or immediately upon the ac_q_u‘lsit'ib_n of the relevant
* Investment if that acquisition follows the date of this Deed) and ‘hotwithstanding

any ‘other term of the Finance” Docurmerts, the Borrower will deposit witht the

Security Agent in respect of each Investment:

(a) all certificates, warrants or other documents of title;

(b)  duly exectited undated blank stock transfer forms; and

¢y ‘forms of waiver of any pre-emption fights and any other documents,
consenits and monies niecessary to enable such transfers to be registered
by the Security Agent. SR T

Veting prior to an Event of Default
" prior to anEventof '_bé'?aufitj_wi‘é%éh is ’ccn_ﬁ'num_gf, ‘the Borrower may continue to
" exercise all voting and other rights (including the right to collect dividends, interest,
~principal or other payments of money) refating to the- Tnvestments provided that

such: rights'are riot exercised ini a way which (and the Borrower shall not permit
anything which): .

(a) jeopardises the security constituted by the Finance Documents;

. (b)  varies the rights attaching to the Investments; or

(o) relates to & participation in & rights issue or to receiving dividends other

_than in cash or concerns a merger; consolidation, allotment of sharés,
change to corstitutional documents, transfer ‘of ownership: (legal or
beneficial), insolvénicy of matters which would othefwise be prohibited by
the Finance Documents.

Voting after an Event of Default

‘Folloiing an Event of Default which is continuing, the Security Agenit may (without

notice to or ‘consent from the Borrower and in the Borrower’s name or otherwise)
exercise any rights (including -the right to collect dividends, interest, principal or

" other payments of money but excluding the right to vote) in. respect of the
Investments and may ‘do anything necessary to complete any transfer form in

" favour of itself or otherwise,

Following :an -Event of Default which is continuing and the service of notice upon

" the Borrower, the Security Agent may (without consent from the Borrower and in

the Béfrower's name of -othierwise) exercise any right to vote In respect of the
Investrments..

Legal 47430363.6/LNEW/L0200.00178 g
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6.4 - Obligations

7.‘1'

741 -
. section 101 of the Act immediately upon the date of this Deed.

7.1.2

_ “The Borrower shall promptly pay all calls; costs and/or other paymarits in tespect-of

743

7.1.4

7.2

7.2.1

7.2.2

the Inivestments and shall give to the Agent and the Security. Agent, at the time of

issue, coples of all information, offers, notices or sther materials Supplied to the
members of the issuers of the Investments and shall advise the Agent and the
Security Agent promptly of any material occurrence affecting the Investments or
any other part of the security granted to the Security. Agent and shall give to-the
Agent and the. Security Agent ‘such information as they ‘may reasonably require
relating to the Investments. ' o

RIGHTS OF ENFORCEMENT

Enforcement

The Secured Liabilties shall be deemed to have become due for the purposes of
The énforcemerit powers Qf"thé' 'Sei:d}ity 'A-g'énfi"iﬁ:"to'nhédio:h ‘With' this Deed shall
be immediately exércisable: - _ -

(8  after.an Event of Default which is continuing; or

(B) - at the Security Agent’s discretion, at the request of the Borrower.

The restrictions imposed by section 103 of the Act shall not apply to the security

created by this Dead.

In addition-to all other protection. afforded by statute; every purchaser (as defined

by section 205. of the Act).or other party dealing with-the Security Agent or any

Receiver shall be entitled to assume withiout enquiry that an Event of Default has

- occurred -and js continuing and that the Secured Liabilities are outstanding and
Shaverbecome due, o o -

Security Agent's and Receiver's powers and rights

The Security Agent shall have the power:

{ay to appoint a Receiver of the whole or-any part of the Charged Assets and

. (sofar as the law allows) to remove and/or substitute any such appointee;

(5) to appropriate any Charged Assets in accordance with Clause 7.3 (Right of

- appropriation);.and

(6)  toappointari administrator of "Ehe_Sci%rcﬁwéf,'_"and'.pétééfaph 14 of schedule
B1 of the Insclvency Act 1986 shall apply to this Deed.

- The Security Agent. (without becoming 3 mortgagee in possession) andfor any
. Receiver (without personal liability) shall have the power to exercise: o

@) éi’!.st’é_tu’tdi'y énd_bﬁﬁeﬁ p"dWérS} anc%ﬂghts "G'nc'&idirig i'!_‘ié_ p’d\'nggérs' conferred

upor an administrative receiver by schedule 1 to the Insalvency Act 1986
whether or niot the Security Agent-and/or any Receiver is ar administrative
réceiver); and ' o

() the powers and Aghts specified in Schedule 2 (Security Agents and

_ Recelver’s powers), . .
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 consider appropriate.

7.3

7.4

Execution cogy

and may exercise them in the name of the Borrower and in ‘such manner and. or:
siich terms as the person exercising them shall in its sole absolute discretion

Right of appropriation ~ PSR
To the extent that any of the Charged Aséetﬁj conistitute “financial collateral” and.

this Deed -and the obligations of the Borrower under it constitute @ “financial
collateral ‘arrangement” (in each case as defined in, and for the purposes of, the

~ Regulations); the Security Agent shall have thee right to appropriate-all or any part
~_of it in or towards discharge of the Secured Liabilities and transfer titie in and to it
to the Security Agent. For this purpose, the Parties agree ‘that'the value of the

financial collateral so appropriated shall be:

(@) inthe case of cash, the amount standing to the credit of each account,

" together with any accruad: bt unpaid interest, at the time the right of
approptiation is exercised; and o

(B).  in'the case of Investments, the market price ‘determined by the Security

Agent by reference to a public index or by such other process as the

Security Agent may select, including independent valuation. =

_In each case, the Parties agree that the method of valuation provided for in this
" 'Deed shall constitute a commercially reasonable: msthod ‘of valuation for the

plirposés of the Regulations.

Recalver as a'}g_ent

So far as the law allows, a Receiver shall be the agent of the Borrower, who shall

" be solely liable for his acts, defaults and remuneration, but the Security Agent shall

75

76

764

762

ba entitled to agree the fees and expenses of and the mode of payment to the
Recelver, ' '

Y tha Borrower dafaults in the observance and performance of any obligation to

the Secutity Agent, the Security Agent or its agents (without any of them becoming

a morfgagee in possession) may-at any time (but shall not bg__'dbii’ged to) do such

" things as it considers necessary to remedy the default. -

The' Bofrbﬁéf- by way of security irrevocably appoints the Security Agent and every

Receiver jointly. and severally to be its aftorney. (with full power ‘of substitution) in
its niame and on fts behalf to execute and defiver any documents and do or perfect

“anyihing which the Security Agent and/or the Recaiver shall consider appropriate
for perfecting, maintaining, preserving, ‘enhancing ot enfording the security created

by this Deed and/or the value of any of the Charged Assets and/or for the purpose
of enforcing the performarice of the' Borrower's obligations-in connection with this
Deed where: ' e .

“(a) " the Borrower has failed to do so; of

(by  -an Eventof Default has.occurred.

The Bofrower ratifies and confirms all things done and all: documents executed by
any attorney in the exercise or p’ur_pd_ftéd_exeftise_pf all-or any of its p_d-wers-,.

Legal 47430363.6/LNEW/L0200.00178 11
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-APPLICATION.OF RECEIPTS

" 'Subjécit to sumis 's'e'ﬁu'_r'e:.:l?_'bi/'fSetiiri%{_ having priority to the :Sjé'cu_tfity:' created by this

Deed, all monies received by the Security Agent and/for.any Receiver pursuant to or
in the enforcerment of this Deed shall be held by the Security Agent and applied in
accordance with the Faclity Agreement. R ' '

- DISCHARGE =

If the Security Agent is satisfied that the Secured  Liabilities have been

B unconditionally -and - irrevocably paid, repaid ‘and. discharged in full, the Security
- Agent will, at the request and cost of the Borrower, release, '_r‘e‘_a;ﬁ_ig‘i:;‘_._a_nd discharge

the security constituted by this Deed. .

~ No discharge will be of -any effect if-any’ security orpayment given or made in

respect of the Secured Liabilities is réscinded, -avoided; reduced of ‘nvalidated
whether In respect of any insolvency or otherwise.. . .~ "

GENERAL PROVISIONS .

Trust provisions

. The covenants, undertakings and representations made by the Borrower under this

Deed are made in favour of the Security Agent as security trustee for the Secured
parties. - e A

Immediate recourse

. It shall not be necessary for the Security Agent before. taking any. enforcement
under this Deed to. enforce ‘or seek to enforce any guarantee or other security or

. gther rights whether from or against the Borrower or-any other person.. -

10.3

10.3.1

10.3.2

1033

104

10.5

. On recéiving. notice: that the whole o

Exercise of powers and liability

This Deed is in addition to and will not merge in or in'.'érﬁi}-w#iy" :be_ 'ﬁzré'judicgd;‘or
affécted by the holding or release by the Security Agent of any other. security at
any time held by the Security Agent. I

" The Security Agent may, “at 'any: :_'tim_é' afterthis 5ged ‘has become enforceable,

redeem or transfer to itself any prior Security against the Charged Assets and may
settle and pass the accounts of the prior chargee (which shiall be binding on the

‘Borrower). Al principal monies, interest; costs, charges ‘and- expenses of and
‘incidental to such redemption or. transfer shall be paid by the Borrower to the
 SecurityAgentoridemand. . . '

Norie. of the  provisions of this Deed shall be’ deemed to impose on the Secured

~Paities orimply on their part any.obligation or other liability ‘in relation to the
Charged Assets. . e L

?a‘ckiﬁ’g o

Each Finance Party must perform. its obligations under the Facliity Agreement
(including any obligation to make further advanices). o '

New accounts

_ et any part of the Charged Assets has been
encimbered by any Security or disposed of: ' S
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108

10.9

10.10

Execution copy

a) & Finance Party may Close ‘the Borrower’s then subsisting account and.

" open a new ‘account with the Borrower, and (unless the relevant Finance
.. Party gives the Borrower written notice otherwise) shall be deefmed to
Chavedongso; U T e e :

(b} all payments made to a Finance Party-after that date will be credited (or be
treated as having been credited) to the new account; and’

(¢)  no money credited or treated as credited to the new account shall reduce
" the Secured Liabifites. - o

Consolidation

The restriction on the right of consolidating mortgage__'seca;ities contained in

section 93 of the. Act shall not apply to the security created by this Deed.

Rights of third parties

" Unless the: right of enforcement is expressly-granted, it is not intended that a third
‘party should have the right to ‘enforce a provision of this -Deed pursuant to the

Contracts (Rights of Third Parties) Act 1999.

The Fa’?ﬁf:%_e'__sfjajnd_.'éh'y"'-_Réce'i.ver; may rescind, vary, waive; release, ‘assign, novate or

* otherwise dispose of all or any of their respective rights or obligations under ‘this

Deed withoit the consent of a third party to whom an express right to-enforce any

“of its terms has been provided.

_Effectasadeed

This Deed shall take effect as a deed even if it is signed under: hand on: Eﬁeha’;f of
the Security Agent.

Counterpatts

This Deed may be executed in any number of counterparts: This shall have the

same effect as if the signatures on the counterparts were on a sin'g_'lfe copy of this

Deed,

‘Borrower intent

The Borrower éxpressly confirms that it intends. that the Security created by this
Deed shall extend from timé to time to any (however fundamerital) variation,
increase, extension of addition of or to any of the Finance Documents andfor any
facility or amount made ‘availablé under any of the Finance Documerits for the
purposes of or in connection with any of the following:

(a) busiriess acquisitions of any nature;

{b) increasing working capitai;

(o)) enabling investor distributions to be made;

(d) carrying out restructurings;

{e) refinancing existing facilities;

) refinancing any-other indebtedness;

{Q) making facilities available to new borrowers;

1.6gal47430363,6/LNEW/LO200.00178 13
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Execution copy

~(h) . .any:other variation.or extension. of t_!_‘ae.purpo;ses-f‘o;_'_-which any-such facility

" - oramount might be made avallable from time to time; andfor

o any fees, costs andfor éx;&éﬁsés'ésé'céiafé& w;th anyof the foregoing.

- LAW AND JURISDICTION:

Governing law

This Deed-and any non-contractual ‘obligations arising out of o in relation to this

Deed, shall be govémed by English law.

Jurisdiction of English courts

 The courts Qf_Engiané. have exﬁ}'ﬁ:siiié-ju':r"isidic{':ibn;"tb-s;e%ft!e:'-éh:y'diééuie,._'inciuding,

without: limitation, disputas rélating to any non-contractual obligations- arising out
of or in connection with this Deed (2 "Dispute™). . .. ..

“The - Parties -agree that the courts. of England are the most appropriate and

- convenient. courts-to settle Disputes and accordingly no Party will argue to the

contrary..

~This:Clause 11.2 (Jurisdiction of English courts) is for the benefit of the Secured
Parties-only. - As. & result, no Secured Party shall be prevented from taking

- proceedings relating to a Dispute in any other courts with jurisdiction. To the

extent allowed by law, the Secured Parties may take concurrent proceedings in any
numbper of jurisdictions. ' ' -

This Deed has been executed as a dsed and delivered on the date stated at the
beginning of this Deed. - . e . _
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Schedule 1 : The Property and the Accounts

e _ __Q'St:hédu'i'e 1
*'The Property and the Accounts -

_ Partl

The Property
Means the property registered at the Land Registry with title numbers TGL374709 (Freehold)
and TGL53313 (Leasehold) and; where the context so requires, includes the buildirigs on the
Property. |
. partz
The Accounts

Deposit Account - :
Disposals Account =
Réctification Account -
Cost-Overrun.Account.
General Account
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Schedule 2 1 Security Agent’s and Recelver's powers.

Scheduie 2.
Security Agent’s and Receiver's powers
Conduct of businass
Carry on business

To carry on, manage, develop,. ref%":z;nstm_é:t, : a_aé_a'_!gai_n‘;'ate{ diversify andfor conduct
the business of the Borrower in all respects and for'such purpose tor. L

10) enter upon and take '_p'QSSQS'si'g}n,_-get i, collect or ctherwise_-assu'me_échtrél'
in respect of all or‘any of the Charged Assets; andfor

(i} acquire any property, chattels, plant, machinety and materials.

- Formation of companies

" 'To promote the formai on. of companies with a view to the same purchasing,
- leasing, i 1 i

censing or ctherwise acquiring any of the Charged Assets and to arrange.

_for such companies to trade or cease to trade in'all cases. -+
. Compromise claims -

“To compromise any-claim relating to the Charged Assets.

Borrowing and advancing

To borrow, raise or advance money whether or not in priority to the Secured
Liabilities and with or without security.

VAT

To assume and exercise all or any of the power and rights conferred on the
Borrower in respect of its VAT status, liabilities, advantages or arrangements.

Emplovees
Tor
[0} enter into, adopt and/or terminate any contract of employment; and

(i) employ solicitors, architects, surveyors, quantity surveyors, estate agents,
contractors, builders, workmen, stockbrokers and others.

Dealing with the Borrower's assets
Possession

To ‘enter upon and take possession of, get in, use andfor collect any- Charged
Asset,

Payments

To pay any rent or other outgoings and payments charged on or otherwise relating
to the Charged Assets or their ownership, occupation-or use.
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Schedule 2 ; Security Agent's and Receiver’s powers

Receipts

" To.give receipts and releases for any sums received. -

Carry-onaworks

To undertake any works, demolition; building, reconstruction, improvement, repair
or decoration in respect of any of the Charged Assets which consist. of property,
buildings, strictures, plant, rmachinery or equipment as It thinks fit and whether or
not in accordance with any: obligations impased by the Faility Agreement.

Assumption of rights

To assume, exercise, Can'cEi'_'aﬁd]O'r vary all or any of the powers and rights

conferred on the Borrower u’ndei*_ainy Charged Asset. S

Insurance

To effect insurances on such'terms as it thinks fit. -~ -

Planring permissions and consents

" To obtain all necessary plarining permissions, building. regulation approvals and

other permissions, consents or licences in' relation to any development or use of the

 Acquisition of property

' To-acquire any *aﬁj’_aiﬁfh’g* property andfor _éaisem'éh_ts;:"i';'*ate‘r‘éét‘s or estates in

property and to grant easements.and rights.

© Negotiation

To negotiate and conclude reviews of rent and otherwise deal in relation to the
Occupational Leases and the tenants”and guarantors’ respective obligations under
them. : ST S
Disposals

Sellifng

To sell or othérwise realise and deal with, and transfer title to, the Charged Assets,
in return for stich consideration as it thinks fit and whether or not:

F6) for immediate or deferred consideration;

(i in return for a single payment or instalments; and

(i) ~ for consideration wholly or partly in cash, property or securities in
whataver form,

and in all cases the terms of which shall bind any subsequent mortgagee.
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Sehedule 2. Security Agent's and Receiver's powers

Leasing

To grant, create or surrender any lease; tenancy, licence: or: other agreement
refating to the disposal of ot other dealing with: the Charged Assets on such terms
as it thinks fit:and: . :

(). with or without any rent; review of rent, fine o premium; and

(i) whether absolutely or for a term,

and in 4l cases the terms of which shall bind any subsequent mortgagee.
General o -
General powers

To do or-abstain from.doing all stich things as it considers necessary.or desirable
for perfecting, maintaining; preserving or enhancing the value of any of the
Charged Assets or for or in.connection with the: enforcement of the Security
created by this Deed or the realisation of any of the Charged Assets, whether or
not in accordance with the Facility Agreement, including:. B

(i) . - executing, delivering and completing all or-any deeds or other dotuments:

G)  using the name of the Borrower in connection with any of the purposes in
this Schedule 2 (Security Agent’s and Recelver’s powers);

G commencifig, carrying out and completing any acts, matters, proceedings
- ~in. relation - to-any Charged Asset.as If it ‘were. the sole and absolute
‘beneficial owner of the Charged Assets; and o
{iv) obtaining, entering into. and maintaining any bonds, covenants,
commitments, -engagements, guarantees and indemnities or other like
- arrangements. . . :

-Gén'erai

All its powets and discretions unider this Deed shall be:

6} exercisable on such terms and conditions and otherwise as it may think fit;
and e

G  as iflit.weré:'théfé_ﬁséi’ute a_ﬁ'd_'be'n_éﬁti_aﬁ'_-'e;';_w_neif:._' o
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Schedule 3 ; Notices

 Schedule3
Notices
Part 1
Notice of assignment or charge of contract
PartA. ... :

From:  [Detsils of Borrower] (the “Borrower")

To: [Details of party to Contract]
Date: [e]
Daar Sirs:
{Qesc'ript'iojn'.éaf Relevant Document] {the “Contract™)
We refer to:
(a) the Contract; and
(b) a debenture (the “Security Deed”) dated [e] made between the Security Agent

(1)'and the Borrower (2).

We give you notice that pursuant to the Security Deed, we have [charged/assigned] all of our
present and futuré right, title, interest and beénefit in, under and to the Contract (including all
[mionies] [rent] payable to us under the Contract) to the: Security Agerit.

We irrevocably and unconditionally instruct and authorise you:

(a) to.make all paymients in connection with the Contract as the Security Agent may
direct. [Untit you are notified otherwise by the Security Agent, the Security Agent
difects such sums to be paid to [insert Borrower bank detailsiy;

(b} that.all our rights in connection with the Contract are exercisable by (or with the
consernit of) the Security Agent. [Untif you are notified otherwise by the Security
Agent, the Security Agent directs that all such rights powers, discretions and
remedies shall continue to be exercisable by us]; and

{c) to disclose any information relating to the Contract which the Security Agent may
fromi time to time-request.

No amendment, walver of release of any right or obligation in connection with the Contract

and no termination or rescission of the Contract by us shall be affactive without the prior

written consent of the Security Agent and in any.event no such termination or rescission shall

be &ffective Lnléss you have given notice to the Security Agent.

Notwithstanding anything in. this notice or otherwise we (and. not the Security Agent nor its

appointees) shall be liable under the Contract to perform. all the obligations assumed by us

under it

“The instructions and authorisations corttained In this letter shall remain in full force and effect

until we and the Secirity Agent together give you notice in writing revoking them,

This letter shall be goverried. by and construed in accordance with the laws of England.
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Please ‘acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning the- sameto the Secunty Agent

Signed  eeeessensnsvenes ST
For arid 'on behalf of the Borrower R
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Schedule 3. Notices

part B - Receipt of notice of assignment or charge of Contract
From:  [Detalls of party to Contract] o
To: [Security Agent]
Lloyds:Bank Plc
[Address)
For the attention of [e]

Date: 'E‘_}

We acknowledge receipt of the notice iri the above terms, We confirm our acceptance of the
instructions and authcrisations contained in the notice and further confirm that:

(a) We have ot received notice of any previous assignments or chargesof or over the
Contract; and e -

(b) " weagree and will comply with the matters sét out in that notice. . -

SlgﬁEd A TR LE L PE A S PR R E L Tl
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Schedule 3 : Notices

Noticé of assignmient or charge of account
parta -
[ Details of Borrower] [(the “Borrower”)]
[Details of provider of the relevant Account]

Date: (o]

[Description of relevant Accouint] (the “Account”)

We refef fo: '

(a)

(b)

the Account (which- expression shall include all monies.standing fo the credit of
such account now or in the future); and sl L

a [debenture] (the “Security Deed”) dated [e] made between . [e] the Security.
Agent (1) and the Borrower (2). R 2 g

We give you notice that pursuant to the: Security _be_éci-, all-of our presént and future right,
title, interest and benefit in, under and to the Account were [assigned/charged] to the
Security Agent. ' B B

We irrevocably and unconditionally instruct and authorise _'yo'u:' o

(a)

G

(©

not to release any monies from the Account without the prior written consent of
the Security Agent;

that.all our rights in connection with the Account are exercisable by (or with the
consent of) the Security Agent; and

to-disclose ‘any information relating to the Account which the Security Agent may
from time to tme request.

By countersigning this letter you confirm that:

(a)

(b)

you do not have, and will not 'make-or_exe’r’ci_sa,..a'ﬂy_cia'imis_or-:dema-hds, any.rights
of counterclaim, rights of deduction; set-off or any: other equities against:us or the
Security Agent in respect of the Account; and

no amendment, waiver or release of any right or obligation in connection with the
Account and rio termifiation or' rescission of the Account by us shall be effective
without the prior written consent of the Security Agent and in any ‘gvent no such
termination or rescission shall be effective Unless you have given notice to- the
Security Agent.

Notwithstanding anything. in this notice or otherwise we (and net the Security Agent nor its
appointeas) shall be liable to- perform all the. obligations assumed by us’in respect of the

Account.
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Schedule 3 1 Notices

The instructions and atthorisations ¢ontained in this lettér shall remain in full force and effect
uritil we and the Security Agent together give you notice in writing revoking them.

This letter shall be govérned. by anid construed zn accordance wath the !aws of. Engiand

Please acknowledgé receipt of this notice by signmg the acknowiedgement on the enc!osed
copy letter and returning the same’ to the Security Agent.. L

For and on behaif of theé Borrower
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. Part B~ Receipt of notice of assignment or charge of account ..

From:  [Details of provider of the relevant Account]
T'c'_:_ [éécﬁrity A'geﬂﬂ' o i
Lioyds Bank Pic
[Address]

For the attention of [a]
Date: [e]

[Description of relevarit Account]

We acknowledge réceipt of the notice in the above terms. We confirm our acceptance of the
instrisctions and authorisations contained in the notice and confirm that:

(a) we have not received notice of any previous assignments or charges of or over the
Account; and

() we agree and will comply with the matters setout in that notice.

Signed e RS

For and on behalf of [e]
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EXECUTION PAGE

Barrower |

ited as 3 deed by QUICKDROP

Seturity Agent

Exaciited as & deed by

)
b
)

(orint name of witness). -

Sighature of Withess:

Addressl

Cosupation:
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EXECUTION PAGE

" Eecited asadesd by QUICKDROP )
" LIMITED ROy
acting by . L _ii’l the - )
: L

presence of

Signature of witness;

Address:

Occupation:

Security Agent
Executed as.a deed by
Adem  TetdSte &
as attorney for
LLOYDS BANK PLC
in-the presence of

S S St

=

(print name of witness)

Signature of witness:

Address:  fe  Cageniaia,

Occupation: Esfentils . |
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