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Registration of a Charge

Company Name: P & N DEVELOPMENT & INVESTMENTS LTD
Company Number: 09763935

Received for filing in Electronic Format on the: 06/05/2021 XA3XF8JN

Details of Charge

Date of creation:  18/04/2021
Charge code: 0976 3935 0002
Persons entitted: WHITE HALL LENDING LIMITED

Brief description: FREEHOLD LAND AND BUILDINGS KNOWN AS 5 EAST STREET, HAVANT,
PO9 1AA AND REGISTERED WITH TITLE NUMBER SH8550. FREEHOLD
LAND AND BUILDINGS KNOWN AS 7 EAST STREET, HAVANT, PO9
1AA AND REGISTERED WITH TITLE NUMBER HP257794. FREEHOLD
LAND AND BUILDINGS KNOWN AS 9 EAST STREET, HAVANT, PO9
1AA AND REGISTERED WITH TITLE NUMBER HP198757. FREEHOLD
LAND AND BUILDINGS KNOWN AS 11 EAST STREET, HAVANT, PO9
1AB AND REGISTERED WITH TITLE NUMBER HP335470. FREEHOLD
LAND AND BUILDINGS KNOWN AS 13 EAST STREET, HAVANT, PO9 1AA
AND REGISTERED WITH TITLE NUMBER SH24079. FREEHOLD LAND
ADJOINING 11 EAST STREET HAVANT SHOWN TINTED BLUE ON THE
PLAN ANNEXED TO THIS DEED.

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

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: BBS LAW
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9763935

Charge code: 0976 3935 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th April 2021 and created by P & N DEVELOPMENT &
INVESTMENTS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 6th May 2021 .

Given at Companies House, Cardiff on 7th May 2021

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

Companies House s
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This deed is dated (€h~ L 2021

Partles

{2)

P&N Deveiopmen,t& investments Ltd incorporated and registered in England and Wales with
company hurber 09763935 whose registered office is at Westminister House, 10 Westminister
Road, Cheshire, SX10 18X (Borrower).

{2) White Hall Lending Ltd incorporated and registered in England ahd Wales with company number
11662569 whose tegistered office is at Langley House, Park Road, London, N2 BEY {Lender).

BACKGROUND

(A} The Lender has agreed, pursuant to the Fecliity Agreement, to provide the Borrower with loan
facHities on - secured basis.

{8y Under this deed; the Borrower provides security to the Lender for the loan facilitles made
avatlable under the Facllity Agreament.

Agreed terms

1. Defintions and interpratation

il Definitions

Terms defined in the FacHity Agreement shall, urless otherwise defined in this deed, have the
same meaning in this deed. In addition, the following definitions apply In this deead:

Administrator: an administrator appointed to manage tha affairs, business and property of the
Bortower pursuant to clause 13.8,

Book Dehts: all present and future book and other debts, and monetary claims due or owing to
the Borrower, and the benefit ofall securlty; guarantees and other rights of any nature enjoyed
ot held by the Botrowerin relation to any of them,

Business Day: a day other than a Saturday, Sunday ar public holiday in England when banks in
London are open for busingss.

Delegate: any person appolited by the Lender or any Receiver pursusnt to clause 18 and any
person appointed as attorsey of the Lender, Receiver or Delagate.
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Designated Account: any account of the Barrower nominated by the Lender as 3 designated
account for the purgoses of this deed.

Enviranment: the natural .and migh-made environment Including all or any .of the following
media, namely.air, water and land-{including air within bulldings and other natural or man-made
structures above or helow the ground) anel any living organisms (inciuding man) or systems
supported bythose media.

Environmental Law:. all applicable: faws, statutes, regulations, secondary legislation, bye-laws,
comimon law, directives, treatfes and othar maasures; fudgments and decisions of any coart or
tribunal, codes of practice and guidance nates Tn sa far as they relate 1o ar apply to the
Environtment,

Environmental Licence; any authigrisation, permit-or licence necessary under Environmental
Law in respect of any of the Secured Assets.

Equipment: all present and future equipmient, plant, machirfery, tools, vehicles, furniture,
fittings, installations and apparatus anid- other tangible: Movaable praperty for the time being
owhed by the Borrower, including any part of it and all spare parts, replacements, modifications
and additions.

Event of Default: has the meaning given to that expression in the Facility. Agreement,

Facility Agreemant: the facility agreement dated the date heregf between the Borrower and
Lendar for thg provision of the laan facilities secured by this deed.

Finance Party: the Lender.

Financial Collateral: has. the meaning given to that expression In the Financigl Collateral
Regulations.

Financial Collateral Regulations: the Financial Collateral Arrangernents (No-2). Regulations 2003
(51 2003/3228).

Insurance Palicy:each coniract and ‘palicy of Insurance effected or maintained by the Borrower
from time to time in respect of its assets or business {ineluding, withoutlimitation, any contract
or policy of Insurance relating to the Properties.or the Equipment),

Intelleckual Property: the Borrower's present and future patents, utility models, rights fo
inveritions, copyright and neighbouring and related rights, moral rights, trade marks and. service
raarks, business names and domain names, rights in get-up.and trade dress, goodwill and the
right to sue for passing off or unfair competition, rights in designs, rights in comptiter software,
database rights, rights to use, and profect the confifentiality of, confidential Information
(inctuding know-how and trade secrets) and all other intellectual property rights, In each case
whether registered or unregistered and Including all-applications-and ‘rights to apply for and be
granted, renewals of extensions of, and rights to plaim priority from, such rights and =l similar
or. equivalent-rghts or forms of protection which subsist or.wil! subsist how oF in the future in
any part of the world.




1.2

investments: all present and future certificated stocks, shares, loan capital, securities, bonds
and investments {whether or not marketable) for the time being owned {at law or in equity} hy
the Borrower, including any:

a) dividend, interest or other disttibution paid or payable in.relation to any of the
Investments; and

b) right, mioney, shares or property accruing, offered or issued at any time In
relation to any of the Investments by way of redemption, substitution, exchange,
conversion, honus, preference or otherwise, under option fights or otherwise,

LPA 1925: the Law of Property Act 1925,

Properties: all freehold and leasghold properties (whether registered or unregistered] and all
commonhold properties, now or in the future {and from time to time) owned by the Borrower,
or in which the Borrower holds an interest (including, but not limjted to, the properties specified
in Schedule 1), and Property: means any of them.

Recelver: a receiver, receiver and manager er administrative receiver of any or all of the Secured
Assets appointed by the Lender under clause 18.

Relevant Agreement: each agreement {if any) specified in Schedule 2.

Secured Assets: all the assets, property and undertaking for the time being subject. to the
Security created by, or pursuant to, this deed {and references to the Secured Assets shall includé
references to any part of them).

Securerd Linbilities: all present and future miores, obligations and liabillties of the Borrower to
the Secured Parties, whether actual or contingent and whether owed jointly or severally, as
principal or surety or In any other tapacity, under or In connection with the Finance Docurnents
{Including, without fimitation, those arisifig under clause 30.3(b)), together with all Interest
(including, without limitation, default interest) accruing in respect of those monies, obligations

or liabilitles.
secured Parties: a Finance Party or a Recelver or a Delegate.

Security Financial Collateral Arrangement: has the- meaning given to that expression in the
Financial Collateral Regulations.

Security: any mortgage, charge (whether fixed or floating, legal or equitable), pledge, lien,
assignment by way of security or other security interest securlng any obligation of any person,
or any cther agregrmant or arrangemeht having a similar effect.

Security Perlod: 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 in full and no further Secured Liabilitles are capable of being outstanding.

Interpretation
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1'4

15

1.6

1.7

The provisions of clause 1.2.0f the Fadility Agreement apply to this deed as if thay were st out
in full in this deed, except that each reference in that clause ta the Facllity Agreement shall bé
read as-a reférance to this deed, For the avoigance of doubt, any capitalised terms used, but not
defined, in this deed shall havethe meaning given to them in the Facility Agreement.

Clawback

If the Lender considers that an amount pald by the Bofrawer in respact of the Secured Liabllities
is-capable of being avoided or otherwlse set aside on the liquidation or administration of the
Borrower or otherwise, then that amount shall not be corisidered to have been irrevocably paid
for the purposes of this deed.

Nature of security over réeal praperty

A reference in this deed ta'a thatge ar mortgage of ar over any Propertyinciudes;

{a}  all buildings and fixtures and fittings (Including triide and tenant’s fixtures and fittings)
that are situated on or-form part.of that Property at any fime;

(b} the proceeds of the sale of any part of that Praperty and any other monies. paid or
payable In respect of ar in connection with that Propertly;

{c}  tha benafit of any covenants for title givan, or antered into, by any predacessor in title
of the Borrower in respect of that Property, and any monles pald or payable in respect
of those covenants; and

{d)  all rights under any licence, agréenent for sale or agreement for leasp:in respect of
that Property.

Law of Property (Miscellanepus Provisions] Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provigions) Act 1589, 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.

Perpetiiity period

if the rule against perpetuities applies to.any trust created by this deed, the perpetuity period
shall be 125 years (asspacified by section 5{1) of the Perpetuities and Aecumulations Act 2008).

Schedules

The Schedules form part of this dead and shallhave effect asif set out:in full in the body of this.
deed. Any teference to this deed includes the Schedules..




3.

3.1

3 .‘2

Covenant to pay

The Borrower shall, on deriand, pay to the Secured Parties and distharge the Secured Liabilities
when they become due.

Grant of securlty

Legal mortgage

As a continuing secutity for the payment and discharge of the Sectired Liabilities, the Borrower
with full title guarantes charges to the Lender; by way of legal mortgage, each Property
specified In Schedule 1.

Fixed charges

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

(a)
{b)

{d}

(e}
(f)
(g)
(h)
{i}
1
(k)

all Properties acquired by the Borrower in the future;

all present and future interests of the Borrower not effectively mortgaged or charged
under the preceding provisions of this clause 3 in, or over, freehold or leasehold

property;
alt present and future rights, licences, guarantees, rents, deposits, contracts, rovenants
and warranties relating to each Property;

all licences, consents and authorisations (statutory or otherwise) held or required in
connection with the Borrower's business ot the use of any Secured Asset, and all rights

in connection with them;

afl its present and future goodwill;
all its uncalled gapital;

all the Equipment;

all the Intellectual Property;

all the Book Dehts;

all the Investments;

all monies from time to time standing to the credit of its accounts With any bank,
financial institution or other person (including sach Deslgnated Account), together
with afl other rights and benefits accruing to orarising in connection with each account
{including, but not limited to, entitlements to interast);




8.3

3.4

3.5

3.6

{tt  albits rights in respect of pach Insurance Polity, including all claims, the proceeds of ali
clalms and all returns of premium i corinection with each. Insursnce, Policy, to the
extent not effectively assigned under clause 3,3; and

{m} all its rights in' respect. of each Relevant Agresment and all other agreements,

instruments and rights relating to the Secured. Assels, 1o the extent not effectively
assigned under clause 3.3,

Assignment

As a continuing security forthe payment and discharge of the Secured Liabilities, the Borrower
with fufl title guarantee assigns to the Lender-absolutely, subject to a proviso for reassignment’
on irrevocable discharge infull of the Secured Ligbilities;

(a)  allits rights in each:insurance Pollcy, Including dll ¢laims, the proceeds of all claims and
all returns.of premium in connection with each Insurance Policy; and

{b) the henefit of gach Relevant Agreement and the benefit of all other agreements,
instrumeénts and rights retatinig to the Secired Assets.

Floating charge

As a continuing secufity for the payment and discharge of the Sécured Liabilities, the Barrower
with full title guarantee charges t6 the Lendér, by way of first floating charge, all the
undertaking, property; assets and rights of the Borrower at any time not effectively morigaget,
charged or assigned pursuant to clause 3.1 to clause 3.3 inclusive.

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge created by
clause.3.4.

Automatic crystallisation of floating charge

The fioating charge created by tlause 3.4 shall automatically and. immediately (without notice)
convert into a fixed charge over the assets subject t that fioating charge if:

fa] the Bofrower:

i) creates, or attempts fo create, without the prior written consent of the Lender,
Security or a trust in favour of anather person over all or any part of the.
Secured Assets (except as expressly permnitted by the terms’of this deed or the
Facility Agreement)ror




8.7

38

4.1

{b)

(c}

() disposes, or attempts to dispose of, all or any part of the Secured Assets (other
than Secured Assets that are only subject to the floating charge whilé it
ramains uncrystallised);

any person levies (or attempts to levy) any distress, attachment, execution or othier
process against all or any part of the Secured Assets; or

a resolution is passed or an arder is made for the winding-up, dissolution,
administration or re-organisation of the Borrower.

Crystallisation of floating charge by notice

The Lender may, In its sole discretion, by written natice to the Borrower, convert the floating
charge created under this deed into a fixed charge as regards any part of the Secured Assets
specified by the Lender in that notice if:

{a)
(b}

an Event of Default occurs and Is continuing; or

the Lender considers those assets to be in danger of belng selzed or sold under any
forni of distréss, attachment, execution or other legal process or to be otherwise in
jeopardy.

Assets acquired after any floating charge has crystallised

Any asset acquired by the Borrower after any crystallisation of the floating charge created under
this deed that, but for that crystaflisation, would be subject to a flaating charge under this deed,
shall {unless the Lender confirms otherwise to the Borrower In writing) be charged to the tender

by way of first flxed charge.

Liability of the Borrower

Liabllity not discharged

The Borrower's liability under this deed in respect of any of the Secured Uabilities shall not be
discharged, prejudiced or affected by:

ta)

b)

any security, guarantee, indemnity, remedy or other right held by, or available to, a
Finance Party that Is, or becomes, whally or partiafly illegal, void or unenfarceable on

any graund;
a Finance Party renewing, determining, varying or increasing any facillty or other

transaction I any manner ar concurring in, accepting or varying any compromise,
arrangement or settlement, or omitting to claim or enforce payment from any ather

persaty; of
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5.1

5.2

53

54

5.5

5.7

{6) any other act or omission that, but for this. clause 4.1, might have discharged, or
otherwise prejuticed or affected, the liability of the Borrower.

Immediate recoursé

The Borrower walves any right it may have to.require the Lender ta enforce any secyrity or
other right, or clalm any payrent from, or otherivise procesd agaknst, any other person before
enfarcing this deed againsi the Borrower,

Representations and warranties
Representations and warranties

The Borrower makes the representations and warranties set out inthis clause 5 to the Lender,

Qwnership of Secured Assets

The Borrewer is the sole tegal ane! beneficial owner of the'Secured Assets.

No Security

The Sacured Assels are free from any Security other than {he Security created by this deed,

No adverse claims

The Borrower has ot received, or acknowledged notite of, any adverse claim by any persoi In
respect of the Secured Assets or anyinterest in them.

No adverse covenanis

There are no covenants, agreemerits, reservations, conditions, intarests, rights or other matters.
whatsoever that materially and adversely affect the Secured Assets,

No hreach of laws

There Is-no breach of any law or regulation that materially and adversely affects the Sscured
Assets,

No Interference in enjoyment

No Facllity necessary for the enjoyment.and use of the Secured Assets is subject to terms
entitling any person to'terminate of curtall its use,




5.8

5.9

5.10

5.11

512

5.13

No overriding interests

Nothing has arisen, has been created or is subsisting, that would be an overriding Interest In any
Property.

Avoidance of security

No Security expressed to be created under this deed is Hable fo be avoided, or otherwlse set
aside, on the liguidatfon or administration of the Borrawer or otherwise.

No prohibitions or breaches

Thera is no prohibition on assignment in any Insurance Policy or Relevant Agreernent and the
&ntry into this deed by the Borrower does not, and will net, constitute a breach of any Insurance
Policy, Relevant Agreement or any other agreement or instrument binding on the Borrower or
its assets,

Envisonrental compliance

The Borrower has, at all times, complied in all materfal respects with all applicahle
Envirgnmental Law and Envireihimental Licences.

Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceable abligations of

the Borrower, and is, and will continue to be, effective security over all and every part of the

Secured Assets ih accordance with its terms.

Investments
{a) The Investments are fully paid and are not subject to any aption to purchase or similar
rights.
{b]  No constitutional document of an issuer of an Investment, nor any other agreement:

{i}  restiicts or inhibits any transfer of the Investments on creation or enforcement
of the security constituted by this deed; or

(i)  contains any rights of pre-emption in relation to the Investments.

{¢)  The Borrowsr has complied with all notices relating to all ar any. of the Investments
received by it pursuant to sections 7900 and 790E of the Companles Act 2006.

{d) No warning notice has been Issued under paragraph 1(2) of Schedule 1B of the
Companies Act 2006, and no restrictions notice has been issued under paragraph 1(3)
of Schedule 1B of the Companies Act 2006, in respect of all or ahy of the Investmafits.




5.14

6.1

6.2

6.3

Times for making representations and warranties

The representations and Wwarranties set out in clause 5.2 to clause 5.13 are made by the
Borrower-on the date of this deed and any representations and warranties contained in this
agreement 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,

Gengral covenanis
Negative pledge and disposal. restrictions

The Borrawer shall not at any time, except with the prior written consent of the Lender:

{a)  create, purport to create or permit to subsist any Security on, or in rélation to, any
Secured Asset other than any Security created by this deed;

(5} sell, assign, transfer, part with possession of; or oiterwise, dispose of In any manner (ar
purgort to do so), all or any part of, or any Interest in, the Secured Assets (except, in
the ordinary course of business, Secured Assets that are only subject to an
uncrystaliised floating charge); or

{c}  create or grant {or purport o create or grant] any interest in the Secured Assets in
favour of a third party.

Preservation of Secured Assets

The Borrower shall not do, or parmit to. be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the securlty held by the Lender, or materially
diminish the value of any of the Secured Asséts or the effectiveness of the security created by
this deed.

Compliance with laws and regulations

{a)  The Borrower shall not, without the Lender’s prior written consent, use or parmit the
Secured Assets to be tised In any way contrary to law.

{t]  TheBorrower shall:

() comply with the requirements of any law and reguiation relating to or affecting
the Secured Assets or the use of It or gy part of them;

()  obtain, and promptly renew from time to time, and comply with the terms of
alt autharlsations that ate reguired In connection with the Secured Assets or
thelr use. or that are necessary to preserve, maintain or renew any Secured
Asset; and

10




6.4

6.5

6.6

6.7

(i)  promptly effect any maintenance, modifications, alterations or repalrs that are,

required by any law or regulation to be effected on or in connection with the
Secured Assets.

Enforcement of rights

The Borrower shall use its best endeavours to:

{a) procure the prompt observance and performance of the covenants and other
obligations Imposed on the Borrower's couriterparties (Ingluding each counterparty In
respect of a Relevant Agreement and: each insurer in respect of an Insurance Palicy);
and

(b} enforce any rights and institute, continue or defend any proceedings relating to any of
the Secured Assets that the Lender may require from time to tiine,

[

Notice of misrepresentatioh and breaches

The Borrower shall, aromptly on becoming aware of any of the same, netify the Lender In
writing of:
{a} any representation or warranty 'set out in dlause 5 which 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.

Title documents

The Borrower shall, on the execution of this deed (or, if later, the date of acquisitfon of the
relevant Secured Asset), deposit with the Lender or its iominee and the Lender shall, for the
duration of this deed be entitled to hold;

{a) all deeds and documents of title relating to the Secured Assets that are in the
possession or control of the Borrower (and if these are not within the possession or
controt of the Borrower, the Borrower undertakes to obtain possession of all these
deeds and documants of title);

(b} all Insurance Policles and any other insurance policies relating to any of the Secured
Assets that the Borrower is entitled to possess;

() all deeds and documents af title (it any) relating to the Book Debts as the Lender may
specify from time to time; and

(d) copies of all the Relevant Agreements, certified to be true copies by either a director of
the Bortower or by the Borrower's solicitors,

Insurance
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(a)

(b}

(c}

{d)

{e}

The Borrower shall insure and keep Insured {or where, in the case of amy lgasehold
property, insurance isthe: responsibility of the landlord under the teérms of the lease,
elther procure that the landlord insures and keeps insured or, If and to the extent that
the landlord does not do so, itselfinsure and keep insured) the Secured Assets against:

{i)  lossordamage by-fire ar terrorist acts, inchuding any thirt party liability arising
Trom such acts;

{lij  other risks, peyils and contingencies that would be insured against by
reasonably prudent ‘persons carrying an the same class of business as the
Borower; and.

(i} any other risk, petils and contingencigs as the Lender may reasonably require,

Provided that whare ihie Property constitutes land, the Borrower shall only be
required 1o hold Public Liability Insurance in.a minimiurm sum of five million pounds.

Any such insurance must be with an insurance company or underwriters, and on such
terms, as are reasonably acceptable fo the Lender, and must include property owners'
public liability and third party liability- insurance and be for -not Jess than the
replacement value of the relevant Secured Assets {meaning ity the case of any. premises
on any 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 faes and charges for shoring or propping up,
demalition, site clearance and reinstatement with adeguate allowance for inflation)
and, In.the case of any Property, loss of rents payable by the tenants ar other occuplers
af any Property for a period of at least three years, including provision for increases in
rent during the period of insurance,

The Borrower shall, if requested by the Lender, produce to the Lender each policy,
certificate or cover note relating to the Insurance required by clause 6.7{a) (or where,
in the case of any leasehiold property, that insurance is effected by the landiord, such
evidence of insurance as the Borrower Is entitled to obtain from the landlord under the
terms of the relevant lease).

The Borrower shall, If requested by the Lender, procure.that'a note of the Lender's
interest s endorsed upon each Insurance: Policy {other than public liabllity and third
party llabllity insurances) maintained by it'or any persan on its behalf in accordance
with clause 6.7(a) {unless otherwise agreed by the Lender] but without the Lender
having any liability forany premium In relation to those Insurance Policies unless it has
expressly and specificdlly requested to be made liable in respect of any Increase in
premium or unpaid premium In respect of any insurarice Palicy.

The Borrower shall ensure that each insurance Policy contains:

{N  aloss payee clause under which the Lendér is named ag first.loss payee {other
than in respiect of any claim under any public liabillty and third party liability
insurances);
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6.8

6.9

6.10

6.11

{ii}

(i)

(v}

terms ensurlng that it cannot be avoided or vitiated as against the Lender by
reason of the act or default of any other insured party or any
misrepresentation, non-disclosure or failure to make a fair presentation of risk
by any other insurad party;

a walver of each insurer's rights of subrogation against the Borrower, the
Lénder and the tenants of any Propetty other than any such rights arlsing in
cohnection with any frawd or criminal offence committed by any of those
persans in respect of any Property or any Insurance Policy; and

terms ensuring that no insurer can repudiate, rescind or cancel it, tregt it-as

avoided in whole or in part nor treat It as expired due to non-payment of
premium without giving at least.30 days' prior written notice to the Lender.

Insurance premiums

The Borrower shall:

{a)

(b}

promptly pay all premiums in respect of each insurance policy malntained by it i
accordance with clause 6.7(a) and do all other things necessary to keep that policy in
full farce and effect; and

{if the Lender so requires) give to the Lender copies of the receipts for all premiums
and other payments necessary for effecting and keeping up each insurance nolicy
maintained by it in accordance with clause 6.7,

No invalidation of insurence

The Borrower shall not do or omit'to do, or permit to be done or omitted, any act or thing that
may invalidate or otherwise prejudice any insurance policy maintained by it in accordance with

clause 6.7(a).

Proceeds of insurance policies

All monles payable under any insurance policy maintained by it in accordance with ¢lause 5.}a}
at any time (whether or not the security cohstituted by this deed has become enforceable) shall:

(a)
{b)

{c}

immediately be paid to the Lender;

if they are not paid directly to the Lender by the insurers, be held, pending.such
payment, by the Borrower as trustee of the same for the benefit of the Lender; and

at the option of the Lender, be applied in making good or recouping expenditure in
respect of the loss or damage for which those monles are received or in, or towards,
discharge or reduction of the Secured Lisbilities,

Notices to be given by the Borrower
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The Borrower shall:

{a)

(b}

(c}

If so requested by the Lender from tima to timea:
{1} give notice to each counterparty to a Relevant Agreement in the form set out
~ o Part 1 of Schedule 3; and

{}  procure that each coumterparty provides to the Lender within five Business
Days an acknowledgement of the notice in the form sét out in Part 2 of
Schedule 3;

if so requested by the kender from time to time;

{}  give notice to:gach insurer under an Insurgnce Polity in the-form set outin Part
1 of Schedule 4; and

() pracure that eath insirer provides to-the Lender within five Business Days an
acknowledgement of the notitce in.the form set out'in Part 2 of Schedule-4; and

If so requested by the Lender from time to time;

)  give notice'to each bank, finangial institifion or other persan (other than the
Lender) with whdm the Borrawar bolds an account (including each Desighated
Account) in the form set outin Part 1 of Schedule 5;.and

{i)  procure that each such bank, financlal institution or other person provides to
the Lender within five Business Days an acknowledgement of the notice in the
form of Part 2 of Schedule 5,

6.12 Information

The Barrower shall:

(@

tb)

(e

give the Lender such Information concerning the focation, condition, use and operation
of the Secured Assets as the Lendgr may require;

penmit any persons designated by the Lender and any Recelver to enteron its premises
and. inspect and examine any Secured Assét, and the records telating to that Secured
Asset, at all reasonable times and on reasonabile prior notice; and

promptly notify the Lender In writing.of any acticn, claim, natice or demand made by
or agaihst it in connection with all or any part of a Secured Asset or of any fact, matter
ar circumstance ivhich may, with the passage of time, give rise to'such an action, claim,
notice or demand, Together with, in each case, the Borrower's proposals for settling,
liquidating, compotinding or contesting any such action; claim, notice or demand and
shall, subject to the Lender's prior approval, implement those proposals at its own
expense,

6.13  Payment of cutgaings
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The Borrower shall promptly pay all taxes, fees, licence duties, registration charges, Instrance
premiums and other-outgoings in respect of the Secured Assets and, on demand, produce
gvidence of payment to the Lender.

6.4  Appoinitment of accountants
{a}  The Borrower shall:

{fi  at s own cost, if at any time so.required by the Lender, appoint an accountant
ot firm of accountants nominated by the tender 1o vestigate the flnanclal
affairs of the Borrower and those of its subsidiaries and report to the Lender;
and

(i}  co-operate fully with any accouniants so appointed and immediately provide
those accountants with all information requested.

{8} The Borrower authorises the Lender fo make an appoititment as it shall think fit at any
#hme, without further authority from the Borrower. In every case, the Borrower shall
pay, or reimburse the Lender for, the fees and expenses of those accountants.

7. Property covenants

7.1 Notices or claims relating to the property
(a) The Borrower shall:

(i  give full particulars to the Lender of any notice, order, direction, designation,
resolution, application, requirement ar proposal given or made by any public
ar focal body or authority {a Notice) that specifically applies to any Property, or
to the locality in which it Is situated, within seven days after becoming aware
of the relevant Notice; and

(Y (if the Lender so requires) immediately, and at the cost of the Borrower, take
all reasonable and necessary steps to comply with any Notice, and make, or
join with the Lender In making, any ohjections or representations in respect of
that Notice that the Lender thinks fit.

(b} The Borrower shall give full particylars to the tender of ‘any claim, notice or other
communication served on it in respect of any modification, suspension or revocation of
any Environmental Licence or any alleged breach of any Environmental Law, in each
case relgting to any Property.

7.2 Compliance with and enforcement of covenants

The Borrower shall:

{a) observe and perform all covenants, stipulations and conditions to which each Property,
or the use ‘of t, is or may be subject, and (if the Lender so requires) produce to the
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{b)

Lender evidence sufficlent to satisfy the Lender that those covenants, stipulations and
conditions have been observed and performed;

ditigently enforce all covenants, stipulations and conditions henefiting each Property
and shall not (and shall not agree to) waive, release or vary any of the same; and

7.3 Payment of rent and outgoings

The Bortower shall:

{a}

{B)

where a Property, or patt of It,.is held undér # lease, duly and punctuatly pay all rents
due from time to fime; and

pay {or procure payment of the samej when dug all charges, rates, taxes, dities,
assessments and other outggings relating to or imposed on each Property or on Hs
OCeLpier,

7.4 Leases and licences affecting the Properties

The Borrower shall not, without the prior written consent. of the Lendar {whith consent, in the
case of clause 7.7(d),. s not.to e unreasonably-withheld or delayed in circumstances. in which
the Borrower may not unreasonably withhold or delay its consant):

(@

(c}

(d)

grant any licence. or tepancy affecting the whole or ahy part of any -Froperty, or
exercise the statutory powers of leasing or of accegting surrénders under sections 99
or 100 of the LPA 1925 {or agree o grant any such licence or tenancy, or agree to
exercise the statutory powers of leasing or of accepting surrenders under section 99 or
section 100 of the LPA 1925):.

in any other way dispose of, accept the surrender of, surrender or create any legal or
equitable estate or interest in the whole ar any part ef any Property {or agree to
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 ;

let any person into eccupation -of or share occupation of the-whale or any part of any

Property; or

grant.any consent oricence under any lease or licence affecting any Property,

7.5 Registration restrictions and cautions against first registration and notiges

(a}

(b}

if the title to any Property is not registered at the Land Registry, the Borrower shall
procure that no person {other than itsel) shall be registerad ynder the Land

Reglstration Act 2002 as proprigtor of all or any part of any Property, without the prior

written consent.of the Lender.,

Whether or not title to any Property is registered at the Land Reglstry, if any caution
against fiest registration or any notice (whether agreed or unilateral) is registerad
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7.6

7!7

7.8

7.2

7.10

against the Borrower's title to any Property, the Borrower shall immediately provide
the Lender with full particulars of the circumstances relating to such caution or notice.
if suth caution or notice was registered to protect g purported Interest the creation of
which is hot permitted under this deed, the Borrower shall immediately, and at its own
expehse, take such steps as the Lender may require to ensure that the caution or
notice, as applicable, is withdrawn or cancelled.

(c) The Barrower shalt be liable for the costs and expenses of the Lender in lodging
cautiong against the repistration of the title to the whole or any part of any Property
from time to time.

Development restrictions

The Borrower shall not, without the prior wiitten consent of the Lender carty out or permit or
suffer to be carried out on any 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 any Properly other than works relating to finishing construction of 11 East
Street (detalls of which have previously been provided to the Lender).

Environment
‘The Borrower shall in respect of each Property:

{a) comply in ali matertal respects with all the reguirements of Environmentat Law; and

{h) obtain and comply in all material respects with all Environmental Licences.

Nd restrictive obligations

‘The Borrower shall not, without the prior wrltten consent of the Lender, enter into any onerous
or restrictive obligations affecting the whole or any part of any Property, ur create or permit to
atlse any overtiding interest, easement or right whatever in or over the whole or any part of any

Property,

Proprietary rights

The Borrower shall procure fhat no person shall bacome entitled to assert any proptietary or
other like right ar interest over the whola or any part of any Property without the prior written
consent of the Lender

Inspection

The Borrower shall permit the Lender, any Receiver and any parson appointed by either of them
ta enter on and inspect any Property on reasonable prior notice,
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7.1%1

712

7.13

8.1

Property infarmation

The Borrower shall Inform the Lender promptly of any acquisition by the Borrower of, or
contract made by the Burrower ‘to ‘acquire, any freehold, leasehold or other interest in any
praperty.

VAT option to tax

The Borrower shall not, without the pricr wiitten consent of the Lender;
fa]  exerclse any VAT optionto tax In relation to any Property; or
(b} revoke any VAT option to tax exercised, and distlosed to the Lender; before the date of
this deed.

Registration of legal mortpage at the Land Regisiry

The Borrawer consents to an application being made by the Lendér to the Land Registrar far the
following restriction In Form P.ta be registered against its title to each Property over which the

Lender has a legal mortgage:.

"No disposition of the registared astate by the propiietor of the registered astate or by the
proprietor of any registered charge; not being a charge registered before the entry -of this
restriction is to he fegl‘stared without: @ written-consent signed by the proprieter for the tirme
being of the charge dated - i favour of White Hall Lending [td."

lhvestimetrits covenants

Depasit of title documents
{a)  The Borrower shall;

i} on the execution of this deed, deliver to the Lender, or as the Lender may
direct, al stock or share certificates and other documents of title or evidence
of ownarshlp relating to any Investments owneg by the Borrower at that time;
and

(0  onthe purchase or acquisition by It of Investments after the date of this deed,
depostt with the Lender, or as the Lender may direct, all stock or share
certificates and othier documents of title. or evidence of ownership relating to
thase livestments,

(b} At the same time as depositing ddcuments with the lendar, or as the Lender may
direct, In accordance with clause 8.if{a), the Borrower shall also deposit with the
Lender, or as the Lehder may direct:
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(il @l stock transfer forms relating to the relevant Investments duly completed
and executed by or on behalf of the Borrower, but with the nama of the
transfereg, the consideration and the date left blank; and

(i)  any other documents {in each case duly completed and executed by or on
behalf of the Borrower) that the Lender may request to enable it ar any of fts
nominees, or any purchaser or transferee, to be registered as the owner of, or
otherwise obtain a fegal title to, or to perfect Its security interest in any.of the
relevant investments,

so that the Lender may, at any time and without notice to the Borrower, complete and
present those stock transfer forms and other documents to the issuer of the
hvestments for registradion.

8.2 flominations

{a}

(b}

The Borrower shall terminate with immediste effect all nominations it may have made
(including, without limitation, any nomination made under section 145 or section 146
of the Companigs Act 2008) in respect of any Investments and, pending that
termination, procure that any person so hominated:

{ii  does not exercise any rights in respect of any Ihvestments without the prior
written approval of the Lender; and

(1} mmediately on receipt by it, forward to the Lender all communications ar
other information received by it in respect of any Investments for which it has
been so nomihated,

The Borrower shall not, during the Security Period, exercise any rights {including,
without limitation, any rights under sectfons 145 and 146 of the Companies Act 2006)
to nominate any person in respect of any of the Investments.

3.3 Pre-emption rights and restrictions on transfer

The Borrower shall:

{a}

{b)

ohtain all consents, walvers, approvals and permissions that are necessary, under the
articles of association {or otherwlise) of an issuer of any Investments, for the transfer of
the [nvestments to the Lender or its nominee, of to a purchaser on enforcement of the
security constituted by this deed; and

procure the amendment of the share transfer provisions {including, but not limited to,
deletion of ahy pre-emption provisions) under the articles of association, other
constitttional document or otherwise of each issuer of the Investments in any manner
that the Lender may require in order to permit the transfer of the Investments to the
Lender or lts nominee, or to a purchaser on enforcement of the security constituted by

this deed,
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8.4

8.5

BQG

Dividends and voting rights hefore erforcernent

(a)

(bj

{c}

(d)

Before the security constituted by this deed becomes enforceable, the Borrower may
retain and apply for its own use .all dividends, interest and other monies paid or
payable in respect of the Investments and, if any are pald or payable to the Lender or
any of its naminees, the Lender will hold all thase dividends, interest and other monies
received by it for the Borrower and will pay them to the Borrower promptly on
reguest,

Before the security constituted by this deed becomes enforceable, the Borrowsr may
exgrcise all voting and other rights and powers in respect of the Investments or, if any
of the same are exercisable by the Lender of any of lts nominees, to direct. in writing
the exercise of those voting and other rights and powers provided that:

{iy it shall not do soin any way that would breach any provision of the Facility
Agreement or this deedl or for any purpose jnconsistent with the Facility
Agreement orthis deed; and

(W) the exercise of, or the failure to exerclse, those voting rights or other rights and
powers would nat, In the Lender's opinien, have an adverse effect on the value
of the Investments or otherwise préjudice’ the Lender's security under this
deed.

The Borrower shall indemnify the Lender against any loss or liabllity incurred by the
Lender (or its nominee) as a consequence of the Lender (or its nomines) acting in
respect of the Investments at the direction of the Borrower,

The Ltender shall not, by éxercising or not exercising any voting rights or otherwise, be
construed as permitting or agreeing to any variation or other change in the rights
attaching to or conferred by any of the investments that the Lender considers
prejudicial te, of impairing the value of, the security created by this deed.

Dividends and voting rights affer enforcement

After the security constituted by this deed has become enforceable:

{a)

(b)

alt dividends and other distributions paid in respect of the Investmients and recelved by
the Borrower shall be held by the Barrower on trust for the Lender and immediately
paid into a Designated Account o, If received by the Lender, shall be retained by the
Lender; and.

all voting and other rights and powers attaching to the Investments shall be exerclsed
by, or at the direction of, the Lendeér and the Borrower shall, and shall procure that its
nominees shall, comply with any directions the Lender may give, in its absolute
discretion, concerning the exercise of those rights and powers.

Calls on Investments
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8.7

8.8

8.9

8.10

Notwithstanding the security created by this deed, the Borrower shall promptly pay al calls,
instalments and ather payments that may be or become due and payable in respect of all or any
of the Investmants. The Borrower acknowledges that the Lender shall not be under any llability
in respect of any such calls, instalments or other payments,

No alteration of constitutional documents or rights attaching to Investments

The Borrower shall nat, without the prior written consent of the Lender, amend, or agree to-the
amendment of:

{a)} the memorandum or articles of assoclation, or any ather constitutiona! documents, of
any issuér of the Investments that is not a. public company; or

(b} ‘therights or liabilities attaching to, or conferred by, ali or any of the Investments.

Preservation of Investments

The Borrower shall. @nsure [as, far as it is able to by the exercise of all voting rights, powers of
control and other means available ta it) that any issuer of the Investments that is not a public
company shall not:

{8} consolidate or subdivide any of the investments, or re-organise, exchange, repay or
reduce its share capital in any way;
(b)  issue any new shares or stock; of

{c) refuse to register ahy transfer of any of the Investments that may be (odged with it for
registration. by, or on beha!f of, the Lender or the Borrower in accordance with this

deed.

Investments information

The Borrower shall, promptiy following receipt, send to the Lender copies of any netics, circular,
report, accounts and any other document received by it that relates to the Investments.

Compliance with regquests for information

The Borrower shall promptly copy:-to the Lender and comply with all requests for information
which are made under the Companies Act 2006 (including, without limitation, under sections
790D, 790E and 793 of the Companies Act 2006) relating to all or any part of the Secured Assets.
if it falls to do so, the Lendetr may elect to provide such information as it may have on behalf of

the Borrower.
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8,

9.1

9.2

2.3

10.

10

Y

Equipment covenants

WMalntenance of Equipment

The Borrower shall:

{a)

&5}

{c)

maintain the Equipment In good and serviceable condition (except for expected falr
wear and tear) in compllance with all relevant manuals, handbooks; manufacturer's
Instructions and recommengations and maintenance or setvicing schedules;

at its own expense, renew @nd replace any parts of the Equipment when they become
obsalete, worn out or damagad with parts of a:similar quality-and of equal or greater
value; and

not permit any Equipment to be:
(i} used or handled offer than by properly qualified and trained persons; or

{}  overloaded or used for any purpwse for which it is not designed or reasonahly
suitable.

Payment of Equipmeént taxes

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

premiums and other outgoihgs in respect of the Equipment and, on demand, produce evidence

of such payment to the Lender.

Notice of charge

(a)

{b)

The Borrower shall; if so requested by the Lender, affix to and maintain on gach item
of Equipment in & conspi€uous place, a clearly- legible identification plate containing
the following wording:

"NOTICE OF CHARGE

This [DESCRIBE ITEM) and all additions to it [and ancillary equipment] are subject to a
fixed charge dated [DATE] in favour of [LENDER).”

The Borrawer shall not,.and shall notpermit any person te, conceal, obscure, alter or
remove any plate affixed in accordance with clause 9.3(a).

Book Debts covenants

Realising Book Debts
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10.2

11.

11.1

12,

12.1

(a}

(b)

The Borrower shall as an agent for the Lender, collect in and realise all Book Debts, pay
the proceeds Into a Designated Account Immediately on receipt and, pending that
payment, hold those praceeds in trust for the Lender;

The Borrower shall rot, without the prior written consent of the Lender, withdraw any
amaunts standing to the credit of any Designated Account.

The Borrower shall, if-called on to do so by the Lender, execute a fegal assighment of
the Book Debts to the Lender on such terms as the Lender may reguire and give notice
of that assignment to the debtors from whom the Book Debts are due, owing or
incurred,

Preservation of Book Debts

The Borrower shall not {except as provided by clause 10.1 or with-the prior written consent of
the Lender) release, exchange, compound, set off, grant time or indulgence in respect of, or in
any uther mannet-deal with, all or any of the Book Debts.

Relevant Agreements covenants

Relevont Agreements

{a)

(b)

The Botrower shall, unless the Lender agrees othérwise In writing, comply with the
terms of any Relevant Agreement and any other document, agraement or
arrangement comprising the Secured Assets (other than the Insurance Policies).

The Borrower shall not, unless the Lender agrees otherwise in writing:
{i  amend or vary or agree to any change in, or waive any requirement of;

(i)  settle, compromise, terminate, rescind or discharge {except by performance);
or

(il  sbandon, waive, dismiss, release or discharge avy action, claim or proceedings
against any counterparty to a Relevant Agreement or other person in
connection with,

any Relevant Agreement or any other document, agreement or arrangement comprising the
Sacured Assets (other than the Insurance Policies).

Intellectual Property covenants

Preservation of rights

The Borrower shall take all nécessary action to safeguard and maintain present and future rights
In, or relating to, the Intellectual Property Including {without limitation] by observing all
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covenants and stipulations relating to those rights, and by paying all applicable renewal fess,
licence fees and ather outgolngs:

12.2  Registration of Intellectual Property

The Borrower shall use all reasonable efforts to register applications for the registration of any
Intellectual Property, and-shall keep the Lender informed of all matters relating to each such
registration,

12,32 Maintenance of Intellectual Property.
The:Borrower shall not permit any Intellectual Property to be-abandoned, cancelled.or to tapse.
i3, Powers of the Lender

131 Powsérto remedy

{a) The Lender.shall be antitled (but shall not be obliged) to remedy, at any tiime, a breach
by the Borrower of any of its obligations contained inthis deed.

{t}  The Borrower irrevocably authorises the Lender and its agents to de all things that are
necessary or desirdbie for that purpose.

{c]  Any manies expendéd by the. Lender th remedying a. breach by the Borrower of its
abligations contained: in this deed shall be reimborsed by the Borrower to the Lender
on a fulf indemnity basls and shall carry interest in accordance with clause 20:1.
13.2  Ewercise of rights

{a} The rights of the Lender under clause 13.1 are without prejudice to any other rights of
the Lender under this deed.

{b)  The exercise of any rights of the Lenter under this deed shall not make the Lender
liable to account as amortgagee in possession.
13.3  Power ta dispose of chatiels

ta) At any time after the security-constituted by this deed has become enforceable, the
Lender ar ary Receiver may, as agent for the Borrawer; dispose of any chattels or
produce found an any Property.

{b)  Without prejudice to any obligation to account for the procegds of any disposal made
under clause 13.3(a), 'the Borrower shall indemnify the Lender and any Recelver
against any liablllty arising from any disposal made under clause 13.3(a),

13.3  Lenderhas Receiver's powsrs
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13.5

13.6

13.7

13.8

To the extent permitted by law, any right, power or discretion conferred by this deed on a
Recelver may, after the security constituted by this deed has become enforceable, be exercised
by the Lender In rélation to any of the Secured Assets whether or not It has taken possession of
any Secured Assetsand without first appointing a Receiver or notwithstanding the appointment
of a Receiver.

Conversion of currency

{a)  For the purpose of, or pending the discharge of, any of the Secured Liabilities; the
Lender may converi any monies received, recovered or realised by it under this deed
{including the proceeds of any previous conversion under this clause 13.5) from their
existing currencies of denominatfon into any othercurrencies of denomination that the
tender may think fit.

{b)  Any such conversion shall be effected ar Barclay's Bank PLC then prevaiting spot selling
rate of exchange for such other currency against the existing currency.

fc)  Fach reference fn this clause 13.5 1o @ currency. extends te funds of that currency and,
far the ‘avoidance of doubt, funds of oha currency may be converted into different
funds of the same currancy.

Mewr accounts

{a) i the Lender receives, or Is deemed io have received, notice of any subsequent
Security, or othier Interest, affecting all or part of the Secured Assets, the Lender may
open a new.account for the Borrower in the Lender's books. Without prejudice to the
Lenders right to combine accounts, no money paid to the credit of the Borrower in any
such new account shall be appropriated towards, or have the effect of discharging, any
part of the Secured Liabilities.

{(n)  If the Lender does not open a new account immediately on recelpt of the notice, or
deemed notice, under clause 13.5(s), then, unless the Lender gives express written
notice to the contrary to tha Borrower, all payments made by the Borrower to the
Lender shall be treated as having been credited to a fiew account of the Borrower and
not as having been applied in reduction of the Secured Liabilitles, as from the time of
receipt or deemed receipt of the relevant notice by the Lender,

Indulgence

The Lender may, at its discretion, 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 such person is jointly Hable with the Borrower) in respect of any of the Secured
Ligbilities, or of any ather secuity for them without prejudice efther to this deed or to the
liability of the Borrower for the Secured Liabilities.

Appointment of an Administrator
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13.9

14.

143

14.2

15,

15'1

{a}  The Lender may, withaut notice to the Borrower, appoint ny tne or more persons to
be an Administrator of-the Borrowsr pursuant to Paragraph 14 of Sthedule BL of the
Insdlvency Act 1986 if the security constituted by this deed becomes enfarceable.

{b}  Any appointment under.this clause 13,8 shall: !
{ii  beinwriting signed by a duly authorised signatory of the Lender; and

{Iif  tske effect, In accordance with paragraph 1% of Schedule B1 of the insclvency
Act 1986,

(¢}  The'lender may apply to the court for an order removing an Administrator from office
and may by notice In writing in accordanti with this clause 13.8 appoint a replacemient
for any Administrator who has died, resigned, heenremoved or who has vacated office
upen ceasing to be qualified.

Further advances

The Lénder covenants. with the Borrower that it shall perform its obligations to make advances
under the Facility Agreement (theluding any ohligation to make avaifable further advances).

Wher security becomies enforceable
Security becomes enforceable on Event of Default.

The security constituted by this deed: shall becors Immediately enforceable if an Event of
Defaiilt occurs.

Discretion

After the security conistituted by this deed has become enforceable, the Lender may, in its

-absolute distretion, enforce all or any part of that security at the times, in the manner and on

the terms it thinks fit, and take possession af and hold or dispose of all or any part of the
Secured Assets.

Enforcement of security

Enforcement powers

{a)  For the purposes of all powers implied by statute, the Secured Liabilities are deamed
to have hacome due and payableon the dateof this deed.

{b)  The power of sale and other powers confetred. by section 101 of the LPA 1925 {as
varled or extended by this deed) shall be immediately exercisable at apy time after the
speurity constituted by this deed has become enforceable under clause 14.1.
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15.2

15.3

15.4

{c)

Section 103 of the LPA1925 does not apply to the security constituted by this deed.

Extension of statutory powers of leasing

The statutary powers of leasing and accepting surrenders conferred on mortgagees under the
LPA 1925 and by any other statute are extended so as to authorise the Lender and any Receiver,
at any time after the security constituted by this deed has become enforceable, whether in its
own name or [n that of the Borrower, to;

{a)
(b}
{c)

grant a lease or agreement to Jease;
accept surrenders of leases; or

grant any option of the whole or any part of the Secured Assets with whatever rights
relating to other parts of it,

whether or not at & premium and containing such covenants on the part of the Borrower, and
on such terms and conditions (including the payment of money to a lessee or tenant on a
surrender} as the Lander or Receiver thinks fit without the need to comply with any of the
restrictions imposed by sections 99 and 100 of the LPA 1925,

Actess on enforcement

(a)

At any time after the Lender has demanded payment of the Secured Liabilities or if the
Borrower defaults in the parformance of its obligations under this deed or the Facitity
Agreement, the Borrower will allow the Lender or its Recaiver, without further natice
or demand, immediately to exercise all its rights, powers and remedies in particular
{and without limitation) to take possession of any Secured Asset and for that purpose
to enter on any premises where a Secured Asset is sitvated (or where the Lender or a
Recelver reasonably believes a Secured Asset to be situated) without Incurring any
Hability to the Borrower for, or by any reason of, that entry.

{b) At all times, the Barrower ntust use lts best endsavours to allow the Lender or its
Recelver access to any premises for the purpose of clause 15.3(a) {including obtaining
any necessary consents or permits of other persons) angd ensure that its employees
and ufficers do the same.

Prior Security
{a) 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 have
become exercisable, the Lender may:

{iy  redeam that orany ather prior Security;
{iij  procure the transfer of that Securlty to it; and

(i)  settle and pass any account of the holder of any prior Security.
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15.5

15.6

15.7

15.8

15.9

{5) The settlernent and passing of any such account passed shall, in the absence of any
manifest error, be tonclusive and binding on the. Bofrower. All monfes paid by the
Lender to -an engumbrancer in settlement of any of those accounts shall, as frem its
paymeni-by the Lender, be due from the Borrower to the Lender on current account
arid shall bear intergst at the default rate of Interest specified in the Fagility Agreement
and be secured as part of the Secured Liabilitiés.

Protectlon of third parties

No purchasér, mortiagee or athér person dealing:with the Lendet, any Receiver or Delegate
shall be concerned to engsiire:

{a}  whether any of the Secured Liabilities have hecome due or payable, or remain unpaid
or undischargad;

(k)  whether any power the Lender, a Recelver of Delegate is purporting to exercise has
hecome exercisable or is properly exercisable; or

{e)  how-any money paid to the:Lender, any Receiver or any Delegate is to he applied.

Privileges

Each Recelver and ‘the Lender is entltled to alf the rights, powers, privileges and immunities
canfetred by the LPA 1925 on mortgagees and recsivers.

Nelther the Lender; any Receiver, any Delegate nor any Administratarshall be liable, by reason
of entering into possession of a Secured Asset or for any other reason, to.account as mortgagee

n.possession in respect of all or any of the Secured Assets, nor shall ary of them be Hable for

any loss on realisation of, or for any act, riegleet or default of any nature In connection with, all

or any of the Secured Assets for which a mortgages in possession might be fiable as such,

Cohclugive discharge to purchasers

The receipt of the Lender, ot any Recelver or Delegate shall be a conclusive discharge to a
‘purchaser and;, in making any sate or othier disposal:of any of the Secured Assets or in making
any acquisition in the exercise of their respective powers, the Lénder, and evety Receiver and
Delegate may do 5o for any consideration, In any nianner and on any tefms that It or he thinks
fit.
Right of appropriation

(3]  Tothe extent that:

{iy -the Secured Assets constitute Financial Collateral; and:
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16,

16.1

16.2

16.3

(M) this deed and the ohligations of the Borrower under it constitute a2 Security
Financial Collateral Arrangement,

the Lender shall have the right, at any time after the security constituted by this deed
has becomne enforceable, to appropriate alf or any of those Secured Assets in or
towards the payment or discharge of the Secured Liabilities in any order that the
Lender may, In its absolute discretion, determine.

(b) Thevalue of any Secured Assets appropriated in accordance with this clause shall be:

{0 inthe case of cash, the amount standing to the credit of each of the Borrower's
accounts with any bank, financial institutfon or other person, together with all
interest accrued but unposted, at the time the right of appropriation is
exareised; and

iy inthe-case of nvestments, the price of those Investmerits at the time the right
of appropriation is éxercised as listed on any recognised market Index or
determined by any other method that the Lender may select (including
independent valuation).

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

Recalver

Appointmeant

At any time after the security constituted by this deed has become enforceable, or at the
request of the Borrower, the Lender may, without further notice, appoint by way of deed, or
otherwise irr writing, any one or more persons to be a Receiver of alt or any part of the Secured

Assets.

Removal

The Lender may, without further notice {subject to section 45 of the Insolvency Act 1986 in the
case of an administrative recelver), from time to time, by way of deed, or otherwise in writing,
remove any Recelver appointed hy It and may, whenever it thinks fit, appoint a new Recelver in
the place of any Receiver whose appointment may for any reason have terminated.

Remuneration
The Lender may fix the remuneration of any Receiver appointed by it without the restrictions

contained in sectlon 109 of the LPA 1925, and the remuneration of the Receiver shall be a debt
secured hy this deed, to the extent not otherwise discharged.
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16.4

1a6.5

16!6

17,

i7i

17.2

Pawer of appointment additional to statutary powers

The power to appoint a Recelver conferrad by this deed shall be in addition ta'all statutory and
other. powers of the Lendér under the Insalvency Act 1986, the. LPA 1925 or otherwise, and shall
bé exercisable without the restrictions contained in sections 103 and 109 of the LPA 1925 or
otherwise.

Power of appointment exercisabie despite prior appointinents.

The power to appoint a Recelver {whether conferred by this deed or by statute) shall be, and
remaln, exercisable by the Lender despite any prior appeintment in respect of-all ar any part of
the Securad Assets,

Agent of the Borrower

Any Recelver appainted by the Lender under this deed shall be the agent of the Borrower and
the Borrower shall be solely responsible for the contracts, engagements, acts, omissions,
tefaults, losses and remuneration of that Receiver and for. liabilltles incurred by that Receiver.
The agency of each Recelver shall continue untll the Borrower goes into liquidation and after
thatthe Receiver shall act as principal and shall not become the agentof the Lender,

Powers of Receiver

General

(a)  Any Receiver appointed by the Lander under this deed shall, in.addition to the powers
conférred on it by statute, have the powers set oyt in clause 17.2 to clause 17.23.

[b)  If thers is more than one-Receiver holding office at the same time, each Recelver may
{unless the document appointing It states otherwise] exercise .all of the powers
conferred on a Receiver under this deed individually and to the exclusion of any other
Recejver.

(e}  Any exercise by a Reagiver of any of the powers given by clause 17 may beon behalf of
‘the Borrower, the directors of the Barrower {in the case of the: power containgd in
clause 17,16} or itsalf,

Repalrand develep Properties

A Recelver may- undertake or complete any works of repair, building or devalopment on the
Properties and may dpply for and maintain any. planning permission, development consent,
butiding regulation approval or any ather permission, consent or licence to carry out any of the

same,

30




7.3

17.4

17.5

17.6

12.7

17.8

17.2

17.10

Swirender leases

A Recelver may grant, or accept surrenders of, any leases or tenancies affecting any Property
and may grant any other interest or right over any Property on any ferms, and subject fo any
conditions, that it thinks fit.

Employ personnel and advisers

A Raceiver 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 it thinks fit. A Receiver may discharge any such person or any
such person appointed by the Borrower.

Make VAT elections.

A Recelver may make, exercise or revoke any value added tax aption to tax as it thinks fit.

Renmuneration

A Receiver may charge and receive any sum by way of remiuneration (in addition to all costs,
charges and expenses incurred by it) that the Lender may prescribe-or agree with it.

Realise Sacurad Assets

A Recelver may collectand get in the Secured Assets or any pdrt of them In respect of which it s
appointed, and make any demands and take any proceedings as may seem expgedient for that
purpose, and take passession of the Securad Assets with like rights.

Manage or reconstruct the Barrower's business

A Receiver may cafry on, manage, develop, reconstruct, amalgamate or diverstfy or concur in
carrying on, managing, developing, reconstructing, amalgamating or diversifying the business of

the Borrower,

Dispose of Secured Assets

A Recelver may séll, exchange, convert into money and realise all ar any of the Secured Assets In
respect of which it is appointed in any manner (Including, without limitation, by public auction
or private sale) and genarally on any terms and conditions as it thinks fit. Any sale may be for
any consideration that the Recelver thinks fit and a Recelver may promote, or concur in
promoting, a company to purchase the Secured Assets to be sold.

Saver fixtures and ¥ittings
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I7.11

17.12

17.13

17.14

17.15

17.16

17.17

17.18

A Recelver may sever and sell separately any fixtures or fitfings from any Property without the
consent of the Borrower,

Seil Book Debis

A Receiver may sell and assign all o any of the Book Debtsin respect of which it is appointed in
any manner, and generally on any terms and conditfons;that it thinks fit.

Valid receipts

A Receiver may glve valid receipt for all monies and. execute all assurances and things that may
be pfoper or deslrable for realising any of the Secured Assets:

Make settlements

A Récelver may make any arrangement, settlement orcompromise between the Borrowar and
any other person that it may think expadient.

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, sufts and proceadings
in rélation to-any of the Secured Assets as it thinks fit.

Improve the Equipment

A Recefver may make substitutions of, or improvements to, the Equipment as it may think
expedlert.

Make calls on Borrower menmbers

A Recelver may make calls conditionally or unconditionally on the memibers of the Borrower in
respect of uncalled capital with (for that purpase and for the purpose of enferting payments of
any calls so made} the same powgrs as ére conferred by the articles of association of the
Borrower on its directars in respect of calls autharised to.be made by them.

Insure

A Receiver may, If It thinks fit, bit without prejudice to the indemnity In clause 20, effect with
any Insurer any policy of Insurance either in ilew or satisfaction of, or in addition to, the
isurance requiret| 1o.be maintained by the Borfower under this deed.

Powers under the LPA 1925
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17.19

17.20

17.21

17.22

17.23

18,

18.1

A Receiver may exercise all powers provided for in the LPA 1925 in the same way as if it had
been duly appointed under the LPA 1925, and exercise all powers grovided for an administrative
receiver in Schedule 1to the Insolvency Act 1986.

Borrow

A Receiver may, for any of the purposes authorised by this clavse 17, ralse tnoney by borrowing
fram the Lender (or fram any other person) eittier unsecured or on the security of all or any of
the Secured Assets in respect of which it is appointed on any terms that it thinks fit {including, if
the Lender consents, terms under which that security ranks in priority to this deed).

Redeen prior Security

A Receiver may recdeem 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 hinding on the Borrower, and the mohies so paid shall be deemed to be an
expense properly incurred by the Receiver.

Delagation

A Receiver may delegate his powers in accordarice with this deed.

Absolute beneficial owner

A Receiver may, In relation to any of the Secured Assets, exercise all powers, authorisations and
rights it 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 management of the Secured Assets
or any part of the Secured Assets,

Incidental powers

A Receivermay do any other acts and things that it:
{a) may consider desirable or necessary for realising any of the Secured Assets;

{) may consider incidental or conducive to any of the rights or powers conferred on a
Raceiver under or by virtue of this deed or law; ar

[£) lawfully may or can do as agent for the Borrower.

Delegation

Dalegation
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18.2

18.3

19,

181

19.2

19.3

The Lender or any Receiver may delegate (either generally or specifically) by power of attorney

-or in any other maniier t¢ any person any right, power, authority or discrétion corferred on It by

this deed (including the power of atterney granted under clause 22.1).

Tarms

The Lendet and each Recelver may.- make a delegation on the terms and conditions (including
the powerto sub-delegate)-that it thinks fit,

Liability

Neither the Lender nor.any Retelvar shall be in any wayiable or responsible to the Borrower for
any. loss or liahility arising from .any act, default, omission or misconduct on the part of any
Delegate.

Application of proceeds
Order of application of proceads

All monies recelved by the Lender, & Receiver of a Delegate pursuant to this deed, after the
security copstituted by this deed has become enforgeable, 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 or provision for all costs, tharges and expenses incurred by
or on behalf of the Lender {and any Receiver, Delegate; attorney or agent appointed by
It} under or in cannection with this deed, and of all remuneration due to any Receiver
under or in corinectioh with this deed;

{b) in or towaids payment of or provision for the Secured Liabilities in any order and
manner that the Lender determines; angd

fc)  in payment of the surplus {if any) to the Borrower or ather person entitled to it.

Appropriation

Nelther the Lender, any Receaiver nor any Delegate shrall be bound {whether by virtue of section
109(8) of the LPA 1925, whichis varied accordingly; or atherwise) to pay or appropriate any
receipt or payment first towards interest rather than principal or atherwise In any particular
erder between any of the Secured Liabilities.

Suspernse account
Al monles received by the Leneer, a:Receiverora Delegate under this deed:
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20.

20.1

202

{a) may, at the discretion of the Lender, Recelver or Delegate, be credited to any suspense
or securities realised account;

{b)  shall bear interest, if any, at the rate agreed in writing between the Lender and the
Borrower; and

{d  maybe heldin that account for so long as the Lender, Receiver or Delegate thinks fit.
Costs and indemnity

Costs

The Borrower shall, within five Business Days of demand, pay to, or reimburse, the Lender and
any Receiver, on a full indemnity basls, all costs, charges, expenses, taxes and labiiities of any
ind {including, without limitation, legal, printing and out-of-pocket expenses] incurred by the
Lender, any Receiver or any Delegate In conngction with:

fa) thisdeed or the Secured Assets]

(b) taking, holding, protecting, perfecting, preserving 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 far any demand for
paymernt belng made] from the date on which the relevant cost or expense arose until full
discharge of that cost or expense (whether before or after judgment, liquidation, winding up or
administration of the Borrower} at the rate and in the manner specified 'in the Facility

Agreerent,

Indemnity

The Botrower shall indemnify the Lender, each Receiver and each Delegate, and Their respeciive
employees and agents against all liabitities, costs, expenses, damages and losses {including but
not limited to any direet, indirect or consequential losses, loss of profit; loss of reputation and all
interest, penalties and legal costs {calculated on a fullindemnity basis) and-all other professional
costs and expenses) suffered or incurred by any of them arising out of orin connection with:

{8} the exercise or purpotted exercise of any of the rights, powers, authorities of
discretions vested in them under this deed or by law in respect of the Secured Assets;

{b) taking, holding, protecting, perfecting, preserving or enforcing (or attempting to dao sa)
the security constituted by this deed; or

(¢} any default or defay by the Borrowar In petrforming any of Its obligations under this
deed.
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211

22,

22.1

22.2

Any past or present employee or agent may enfarce the terms of this:clause 20.2 subject to and
‘In accordance with the provisions of the Contracts (Rights of Third Partlies) Act 1999,

Further assurance
Further assurance

The Borrower shall, st iis own expense, take whatever action the Lender or any Receiver may
reasenably require for;

(a)  creating, parfecting or protecting the security intended to be created by this deed;
(b} ‘facllitating the realisation of any Secured Assst; or

{c) facilitating the exercise: of any right, power, autharity or discretion exercisable by the
Lender or any Receiver in respect of any Secured Assat,

including, without fimitation (ifthe Lerider or Receiver thinks it expedient) the execution of any
transfer, conveyance, assignment or assurance of all ar any of the assets forming part of {or
intended to farm part of) the Secured Assets {whether to'the Lender or to. its noritinee) and the
giving of any notice, .order or direction and the making of any reglstration.

Power of attorney
Appointment of attorneys

By way of security, the Borrower irrevocably appoints the Lender, every Recelver and every
Delegate separately to be the attorney of the Borrower and, in lts name, on its behalf and as its
act and deed, to execute any documents and do any acts and things that:

(a)  the Borrower is required to éxecute and do under this deed; or

{b) any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions -conferred by this deed or by faw on the Lender, any
Redeiver or any Délegate.

Ratification of acts of attorneys

The Borrower ratifies and confirms; and agrees to ratify and confirm, anything that any of its
attorneys may do in the properand lawful exercise, of purported exercise, of all or any of the
rights, powers, authoritles and diseretions referred 1o In clause 22.1,
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23.

24,

24.1

24.2

25,

25.1

25.2

Release

Subject to clause 29.3, on the expiry of the Security Period {but not otherwise), the Lender shall,
at the request and cost of the Borrower, take whatever action Is necessary-to:

{a) relesse the Secured Assets from the security constituted by this deed; and.

(8)  reassign the Sequred Assets to the Borrower.
Assfgnment and transfer

Assignment by Lender

{a) At any time, without the consent of the Borrower, the tender may assign or transfer
any or all of its rights and obligations under this deed.

{b) The Lender may disclose to any actual or proposed assignee or transferée iny
information in its possession that relates to the Borrower, the Sectred Assets and this
teed that the Lender considers appropriate.

Assignment by Borrower

The Borrower may not assign any of Its rights, or transfer any of its rights or obligations, under
this deed.

Amendments, walvers and consents

Amendments

No amendment of this deed shall be effective unless it is Tn writing and signed by, or an behalf
of; each party {or its authorised representative).

Waivers and consents

(a) A waiver of any right or remedy under this deed or by law, or any consent given under
this deed, is only effective if givens in writing by the walving or consenting party and
shall not be deemed a waiver of any other breach or default. It only applles in the
circumstances for which It is given and shall not prevent the party giving it from
subsequently relying ou the relevant provision,

{b} A failure to exercise, or a delay In exerclsing, any right or remedy provided under this
deed or by law shall not constitute & waiver of that or any other right or remedy,
prevent or restrict any further exercise of that or any other right or remedy or
constitute an election to affirm this deed. No single or partial exercise of any right or
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26.

26.1

27.

27.1

23.

28.14

remedy provided under this deed or by law shall prevent or restrict the further
exarcise of that or any otbier right‘or remedy.

Rights and remedias

The rights and remedies-provided under this deed aré cumulative and are in addition to, and not
exclusive of -any Hghts and remedies provided by faw.

Severance
Sevérance

if any provision {or part of a provision) of this deed is or becomes invalld, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessary 10 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 ta or deletion of a provision (or part of a
provision} under this clause shall not affect the legality, validity and enforceabliity of the rest of
this deedl.

Counterparts

Counterparts

{a} This deed may be executed in any number of counterparts, each of which when
executed and delivered shall constitute a duplicate ariginal, but all the counterparts
shall together constitute one deed.

(b)  Transmission of an executed counterpart of this deed (but for the avoidance of doubt
not just-a signature page) by fax or email {in PDF, JPEG or other agreed format) shall
take effect as-delivery of an exscuted counterpart of this deed. If either method of
deliveryis adoptad, without prejudice to the valldity of the deed thus made, each party
shall provide the others with the original of such counterpart'as soon as reasonably
possible thereafter,

(¢}  No tounterpart.shall be effective until each party has executed and delivered at least
one caunterpart,

Third party rights

Third party rights

{a) Exceptas -ech-resslv‘ provided elsewhere in this deed, a person who Is not a party to
this deed shali.niot have any rights under the Contracts (Rights of Third Parties) Act
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29.

28.1

29.2

293

29.4

29.5

1999 to enforce, or enjoy the benefit of, any term of this deed. This does not affect any
right or remedy of a third party which exists, or is avallabie, apart from that Act.

{b) The rights of the parties to rescind or agree any amendment or waiver under this deed
are not subject to the consent of any other person.

Further provisions
Indegendent security

The security constituted by this deed shall be in addition 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 patt of the Secured Assets shall merge In

the security created by this deed.

Continuing security

The security constituted hy this deed shall remain in full force and effect as a cantinuing security
for the Secured Liabilities, despite any settlement of account, of Intermediate payment, or other
matter or thing, unjess and uritil the Lender discharges-this deed in weiting.

Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender shall be deemed
conditional on no payment or security received by the Lender in respact of the Secured
Liahilities heing avoided, reduced or ardered to be refunded pursuant to any law relating to
insolvency, bankruptey, winding-up, administration, receivership orotherwise. Despite any such
release, discharge or settlement:

{a) the Lender orits nominee may retain this deed and the security created by or pursuant
to it, including all certificates and documents relating to the whole or any part of the
Secured Assets, for any perfod that the Lender deems necessary to provide the Lender
with security against any such aveidance, reduction or order for refund; and

(b) the Lender may recover the value or amount of such security or payment from the
Borrower subsequently as if the release, discharge or settlement had not occurred.

Certificates
A certificate or determination by the Lender as to any arnount for the time being due to It from
the Borrower under this deed and the Facility Agreement shall be, In the absence of any

manifest error, conclusive evidence of the amaount due.

Consolidation
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8.6

30,

30.1

30.2

The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall not
apply to this deed,

Small company moratorium:

Notwithstanding anything to. the contrary in this degd, neither the obtalning of a moratorium by
the Borrower under schedule Al:to the Insolvency Act 1986 nor the doing of anything by the
Barrower with & view to obtaiding such a moraterium (including any preliminary declsion or
frvestigation)-shall be, or be construed as:

(8} an event under this deed which causes any floating charge created by this deed to
crystallise;

(k)  an event under this deed which causes any restriction which would not otherwise
apply to be Impiosed on-the disposal of any property by the Borrower; or

(¢} -aground under this deed:for the appointment.of a Recelver.
Notices
Delivery

Each notice or other communication required to bie given to a party under or in connection with
this dead shall be:

(8}  Inwriting

(b) delivered by hand, by pre-paid first-class post or other next working day delivery
service or senthy fax; and-

{c) sentto:
(i the Borrowerat its registered office;
(i} the Lender at fts registered office,

orto any other address or fax niumber as is notified in writing by one party to the other
from time-fo time.

Receipt by Borrower

Any notice dr other communication that the Lender gives to the Borrower shall be deemed to
have been received:

{a)  if delivered by hand, at the time It is left atthe relevant address;

{b)  If posted by pre-paid first-class post or other next working day delivery service, on the
second Business Day after posting; and
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30.3

30.4

30.5

3L

311

31.2

313

{c} iFsent by fax, when received inr legible form.

A natice or other communication given as described In clause 31.2(a) or clause 31.2(c} on a day
that Is not a Business Day, or after normal business houts, In the place It is received, shall be
deemed ta have been received on the next Business Day.

Raceipt by Lender

Any hotica or other communication given to the Lender shalf be deemed to have been recaived
only on actual receipt.

Service of proceedings

This clause 30 does not apply 1o the service of any proceedings or other doeuments in any legal
action or, where applicable, any arbitration or other method of dispute resolution.

No notice by email

A notice or other communication given under or in connection with this deed is not valid if sent
by emall.

Governing law and jurisdiction

Governing law

This dead and any dispute or claim (including non-contractual disputes or elaims) arlsing oul 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,

Jurisdiction

Each parly 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 Borrower in any
ather court of competent jurisdiction, nor shall the taking of proceedings in any one or more
Jurisdictions preclude the taking of proceedings in any other Jurisdictions, whether concurrently
or not, o the extent permitted by the law of such ather jurisdiction.

Other sarvice
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The Borrower irrevocably consents to any process in any legal action or proceedings under
clause 812 belng served on it in accordance with tlie provisians of this deed refating to service
of hotices. Nothing contained-in this deed shall-affact the right to serve process in any other
mainer permitted by law,

This document has been executed as a deed and is deliverad and takes effect on the date-stated at the
beginning of it.
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Schedule 1 Property

Part 1 Registered Property

1. Freehold land and bulldings known as 5 East Street, Havant, POS 1AA and registered with title
number SH8550.

2. Freehold land and buildings known as 7 East Street, Havant, P02 1AA and registerad with title
number HP257794.

3. Freeholid land and buildings known as 9 East Street, Havant, PO2 1AA and registered with title
number HP198757.

4, Freeheld land and buildings known as 17 East Street, Havant, PO9 1A8 and repistered with title
number HP335470,

5. Freshold land and buildings known as 13 Fast Street, Havant, PO 1AA and registered with title
number SH24079.

Part2 Unregistered Property

1. Freehold land adjoining 11 Fast Street Havant shown tirited blue oh the __plan annexed to this deed.
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Schedule2 Relevant Agreemants
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Schedule 3 Notice and acknowledgement - Relevant Agreement

Part1l Form of notice
{On the letierheod of the Borrower]

[NAME OF CQUNTERRARTY]

[ADDRESS LINE 1}

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear [NAME OF ADDRESSEE],

Debenture {Dabenture) dated [DATE] between [BORROWER] and [LENDER]
We vefer to the [DESCRIBE RELEVANT AGREEMENT] (Contract).

This letter constitutes notice to you that under the Debinture [{a copy of which is attached)] we
have {charged OR assigned, by way of security,] to [LENDER] (Lender) alt our rights in respect of
tha Contract.

We confirm that:

s We will remain liable under the Contract to perform all the obligations assumed by us under
the Contract.

s None of the Lender, any delegate appointed by the Lender or any receiver will at any time
be under any obligation or liability to you under or in respect of the Contract.

Nefther the Debenture nor this notice releases, discharges or otherwise affects your liability and
obligations in respect of the Contract,

Subject to the above, we will remain entitled to exercise all our rights, powers and discretions
under the Contract and you may continue to deal with us in relation to the Contract and give
nhatices under the Contract to us unless and unti vou receive writtén notice to the contrary from
the Lender. Thereafter, all such rights, powers and discretions shall be exercisable by, and
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notices shall e given to, the Lender or as it directs and wi will cease to have any right to deal
with.you inrelation. to the Cantract and you must deal anly with the. Lender.

Please note-that we have agreed that we wili not amend or waive any prevision of or terminate
the Contract without the prior written consent of the Lender,

The instrugtions in this notice may only be revgked or amended with the prior Wiitten consent
of the Lender.

Please confirm that you agree to the terms of this natice, and to act In accordance with its
provisiors, by sending the attached acknowledgement to the Lender at [ADDRESS OF LENDER),
wilth a copy to us.

This notice, and any dispute or claim {including non-contractual disputes or claims) arising out of
or in connection with it-or its subjact matter or farmation, shall be governed by and construed in
accordance with the law of Englanid and Wales.

Yours sincerely,

L L L L T TP N T T TP T Py -y

[NAME OF BORROWER]

46




Part2 Form of acknowledgement

[On the tetterhead of the counterparty)

[NAME OF LENDER]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear [INAME OF ADDRESSEE],

Debenture (Debenture) dated [DATE] between [BORROWER] and [LENDER]

We cenfirm receipt from [BORROWER] (Borrower) of a notice (Notice) dated [DATE] of [a charge
OR an assignmerit, by way of security,] of all the Borrower's rights under [DESCRIBE RELEVANT

AGREEMENT] {Contract),
[Terms defined in the Notice shall have the same meaning when used in this acknowledgement.)
We confirm that:

s We accept the confirmations and instrugtions contained In the Notlce and agree to comply
with the Notice,

+« There has been no amendment, waiver or release of any rights or interests in the Contract
since the date of the Contract.

e  We will not. cancel, avold, release ar atherwise allow the Contract to lapse without giving
the Lender at least 30 days' prior written notice.

s We havenot, as at the date of this acknowledgement, received notice that the Borrower has
assigned its rights under the Contract to a third party, or created any other Interest
{whether by way of security or otherwise) in the Contract in favour of a third party.

» The tender will not in any circumstances have any liability in relation to the Contract,

s The Contract shall not be rendered void, voidable or unenforceable by reason of any non-
disclosure by the Lender.
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This letter, and any dispute or:claim {including non-contractual disputes or clalms) arising out of
or-in connection with it or its subject matter orformation, skiall be.governed by and construed in
aceordance with the law of England and Wales.

Ypurs sincerely,

I PY YT P TRATT]

{COUNTERPARTY}
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Schedule 4 Natice and acknowledgement - insurance Policy

Partl Form of notice
[On the fetterhead of the Borrower]

[NAME OF INSURANCE COMPANY)

[ADDRESS LINE 1]

[ADDRESS LINE 2]

{POSTCODE]

[DATE)

Dear [NAME. OF ADDRESSEE],

Dehenture (Debenture) dated {DATE] between [BORROWER] and [LENDER]

We refer to the [DESCRIBE INSURANCE POLICY AND SPECIEY ITS POLICY NUMBER] {Policy).

This letter constitutes notice to you that under the Debenture [{a copy of which is attached)] we
have: [charged OR assigried, by way of security,] to [LENDER] (Lehder} all our rights in réspect of
the Policy {including all claims and all returns of premium in conneciion with the Palicy).

We lrrevocably instryct and authorise you to:

e [Note the Lender's interast on the Policy as [DESCRIBE NOTATION REQUIRED BY LENDER.TO
BE ENDORSED ON POLICY, FOR EXAMPLE, "FIRST MORTGAGEE"] and first loss payee OR
Name the Lender on the Policy as co-insurad)],

»  Coriply with the terms of any written instructions received by you from the Lender relating
to the Policy, without notice or reference to, or further authority from, us and without
anguiring as to the justification or the validity of those instructions.

o Hold alf sums from time to time due and payable by you to us under the Policy to the order
of the Lender.

» Pay, or release, all monies to which we are entitled under the Policy to the Lender, or to
such persons as the Lender may-direct,
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+  DPisclose information-in relation to the Policy to the Lender on request by the Lender.

Neither the Debanture nor this notice réleases, discharges or othierwise affects your liability and
obligations in respect of the Policy.

Subject to- the foregoing, you may ‘continue to deal with us in relation to the Policy until you
receive: written notice to the contrary from the Lender. Thereatter, we will cease to have any
right to deal with you in relation to the Policy and you must.deal only with the Lender.

The instructions in this notice may only be revoked or amended with the prior written consent
of the Lender.

Please confltm that you agree to the terms of this notice and to act in accordance with its
provisians hy sending the atiached acknowledgement to the Lender at [ADDRESS OF LENDER],
‘with a copy to us,

This notice, and any dispute of.clalm {including non-contractuat disputes or claims) arising out of
or in connectlon with it or Its subject matter or formation, shall be governed by and construad In
accordance with the law of England and Wales,

Yours sincerely,

SEERE IO IR Y EERT PRI BN NS LA AR TR R pRean iy bl

[NAME OF BORROWER]
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Part2 Form of acknowledgement
[On the letterhend of the insarance companyl

INAME OF LENDER}
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]

[DATE]

Dear (NAME OF ADDRESSEE],
Debenture {Debenture) dated [DATE] between [BORROWER] and [LENDER]

We confirm receipt from [BORROWER] {Borrower} of a notice {Notice) datet! [DATE] of [a charge
OR an assignment, by way of security,] of all the Borrower's rights under [DESCRIBE INSURANCE
POLICY AND ITS NUMBER] {Policy}. '

[Terms defined in the Notice shall have the same meaning when used In this acknowledgement.]

We confirm that:

o We accept the instructions and authorisations contained in the Notice and agree to comply
with the Notice.

¢ We have noted the Lender's interest on the Policy as [DESCRIBE NOTATION REGUIRED BY
LENDER TO BE ENDORSED ON POLICY, FOR EXAMPLE, "FIRST MORTGAGEE AND FIRST LOSS
PAYEE" OR AS "CO-INSURED").

¢ There has been no amendment, waiver or reledse of any rights or interests in the Policy
since the date the Policy was issued.

s  We will not cancel, avoid, release or otherwise allow the Policy to lapse without giving the
Lender at least 30 days' prior written notice.

o We have not, as at the date of this acknowledgement, received notice that the Borrower has
assigned its rights unider the Palicy ta a third party, or created any other interest (whether
by way of sacurity or otherwise} in the Policy in favour of a third party.

s The Lender will not In any circumstances be liable for the premiums in relation to the Policy.
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o The Policy shall not be rendered vold, voidahle or unenforceahle by reason df any non-
disclosute by the Lender.

Thits letter, and any dispute or claim (including non-contractual disputes or claims) arising out of
ar-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.

Youfs sincerely,

T L T T TR Y PR T ET P IR PO

[INSURER]
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Scheduie 5 Notice and acknowledgement - bank account

Part 1 Form of notice

[On the fetterhead of the Borrower)

[BANK, FINANCIAL INSTITUTION OR OTHER PERSON]

[ADDRESS LINE 1}

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear [NAME OF ADDRESSEE],

Debenture {Debenture) dated [DATE] between [BORROWER] and [LENDER]

This letter constitutes notice to you that under the Debenture [{a copy of which is attached)] we have
charged, by way of first fixed charge, in favour of [LENDER] (the Lender) all monies from time to time
standing to the credit of the account held with yau and detailed below (the Account), together with all
other rights and benefits accruing to or arising in connection with the Account {including, but not limited
to, entitlemantis to interest);

Name of Account: [NAME OF ACCOUNT]
Sort code: [SORT CODE]

Account number: [ACCOUNT NUMBER]

We irrevocably instruct and authorise you to:

« Disclose to the Lender any information relating to the Account requested from you by the Lendet.

o [Comply with the terms of any written notice or instructions relating to the Account recelved by you
from the Lender.]

e [Hold alf sums from time to time standing to the credit of the Account to the order ¢f the Lender.]

= [Pay of release all or any part of the monies standing to the eredit of the Account in accordance with
the written Instructions of the Lender,)

[We acknowledge that you may comply with the instructions in this notice without any further
permission from us.] ‘

[We are not permitted to withdraw any amount from the Account without the prior written consent of
the Lender.]
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[The instructions in this notice.may only te revoked or amended with the prior written consent of the
Lender.]}

This notice, and any dispute. or clalm {Including non-contractusl disputes or claims) arfsing out of or in
cannection with it or Its subject matter or farmation, shall be governed by and construed in.accordance
with the law of England and Wales.

Please [acknewledge receipt of this notice OR confirm that you agree to the terms of this notice and to
act in accordance with its provisions] by sending the attached acknowledgement to the Lender at
[ADDRESS QF LENDER], with a copy to us.

Yours sincerely,
B =4 11T DS
[NAME OF BORROWER]
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Part2 Form of acknowledgement

|On the letterhead of the bank, finoncial instftution or other person]
[LENDER]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[PATE]

Dear [MAME OF ADDRESSEE],

Debenture {Debenture) dated [DATE] between [BORROWER] and [LENDER]

We confirm receipt from [BORROWER] (the Borrower] of a notice {the Notice] dated [DATE] of a charge
{on the terms of the Debenture) over all manies from time to time standing to the tredit of the account
detalled below (the Account}, together with all other rights and benefits accruing to or arising in
connection with the Account {including, but not limited to, entitlerents to interest},

We confirm that we;

e Accept the instructions contaihed in the Notice and agree to comply with the Notice.
e Wl riot permit any amount to be withdrawn from the Account without your prior written consent.]
e  Have not received notice of the Interest of any third party In the Account.

e Have nefther claimed nor exercised, nor wil claim or exercise any security interest, set-off, counter-
claim or other right in respect of the Account.

The Account is:

Name of Account: [NAME OF ACCOUNT]
$ort code; [SORT CODE]

Account numker: [ACCOUNT NUMBER]

This letter, and any dispute or claim {including non-contractual disputes or 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.
Yours sincerely,

SIENE e immissarirr asstrsrmssssisrasisnanes
[NAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
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Executed asa Deed by

L

PBN D‘eve‘lopment&. Investments Ltd Diref:tor

acting by 7 directar
In the presgiice §f: |

-----------

smm‘mﬁs e
NAME:
ADDRESS:

Exgcuted as a Deed by
White Hall Lending Ltd
acting by.a directar

in the presehce of:
SIGNATURE OF WITNESS
NAME:

ADDRESS:

Irina Karaboevska
Solicitor

Larcomes Legal Limitad
168 London Road
North End.

Portsmouth POZ 9DN

Director
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