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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10774334

Charge code: 1077 4334 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 23rd May 2018 and created by KINGSWAY SLG LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 1st June 2018 .

Given at Companies House, Cardiff on 5th June 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED |s made the 23 day of May 2018

BETWEEN:

(1)  KINGSWAY SLG LIMITED a company incorporated in England and Wales with
company registration number 10774334, whose registered office is at Millennium
House, 60 Victoria Street, Liverpool, Merseyside, England, L1 6JD (the Chargor); and

{2) LYELL TRADING LIMITED a company Incorporated In England and Wales with
company reglstration number 08747022, whose registered office Is at 1350~1360
Montpeliier Court, Gloucester Business Park, Gloucester, GL3 4AH (the Lender),

IT IS AGREED AS FOLLOWS

1. DEFINITIONS AND INTERPRETATION

14 iry this Deed terms defined in, or construed for the purposes of, the Loan Agresment (as
defined below) have the same meanings when used In this Deed (unless the same are
otherwise defined In this Deed) and ot all times the following terms have the following

meanings:

Act
Assigned Assefs

Charged Investments

Charged Securities

Dehenture Security

Default Rate

Delegate

means the Law of Property Act 1825,

means the Security Assels expressed fo be assigned
pursuant to clause 4.2 {Security assignments);

means the Charged Securities and all present and
fultre Related Rights accruing to all or any of the
Charged Securities;

means:

{(a) the securlties; if any, specified in Part 2 of
Schedule 1 (Details of Securlty Assets); and

{b) all other stocks, shares, debentures, bonds,
warrants, coupons, negoliable Instruments,
cerlifipates of deposit or other securities or
“investments” {as defined In part 1l of schadule
Il to the Finaricial Services and Markets Act
2000 as In force at the date of this Deed) now or
in future owned (lsgally or beneficially) by the
Chargor or held by & naminee, trustee, fiduciary
or clearance system on its behalf or in which
such Chargor has an interest af any time;

means the Security creatad or evidenced by or pursuant
to this Deed;

mearis the rates of interest determined In accordance
with clause 6.5 of the Loan Agresment;

means any delegate, sub-dalegate, agent, attorney or

-2

Deberturs — Kingsway House (Seniar) — Exacution Version




Enforcement Event

Event of Default

Insurances

inteflectual Property

Loan Agreement

Material Contract

Pariy
Planning Acts

co-trustee appointad by the Lender or by a Receiver,

the Lender exsrcising its right to demand for the
paymeant or repaymant of any amounts outstanding
undef the Loan Agreement;

has the meaning glven in the Loan Agreement;

means all policies of Insurance (and all cover notes)
which are at any ime hefd by or written In favour of the
Chargor, or in which the Chargor fram {ime to time has
an interest {including, without limitation) the policles of
Insurance (If any) specified In Part 5 of Schedule 1§
(Dalalis of Sscurity Assets)) excluding, in each case,
contracts and policies of insurance or assurance which
relate to liabilities to third parties;

means all legal and/or equifaide interests (including,
without imltation, the benefit of all licences In any part of
the world} of the Chargor in, or relating fo:

(&) any patents, trade marks, service marks,
designs, business names, copyrights, database
rights, design rights, domaln names, moral
rights, Inventions, confidential  nformation,
know-how and other inteliectual propersty rights
and Intetests {which may now or In the future
subsist), whether registared or unregistered
and

{b) the benefit of all applications and rights to use
guch asgets of the Chargor (which may now or
fn the future subsist);

means the senfor loan agresment dated on or about the
date of this Deed and entered into between, among
others, (1} the Chargor (as borrower) (2) the Lender {as
senlor fender) pursuant to which the Lender has agreed
to meke certain faciliies available to the Chargor f{as
borrower);

means the conbracts (f any) specified in Pant 4 of
Schedule 1 {Defails of Securlly Assels) together with
each other agreement supplementing ar amending or
novating or replacing the same;

means a party to this Deed;
Means;

{a) the Town and Counlry Planning Act 1990,

-9
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(o) the Planning (Listed Bulldings and Conservation
Arens) Act 1990,
(5] the Planning (Hazardous Substances) Act 1980,

{d) the Planning (Consequential Provisions) Act
19490;

{e) the Planhing and Compensation Act 1891,

3 any regulations made pursuant to any of the
foregoing; and

(g)  any other legislation of a similar nature;

Real Property means all estates and Interests in freshold, leasehold
and other Immovable properly (wherever situated) now
or In future belonging to the Chargor, of in which the
Chargor has an Interest at any fime (including the
registered and unregistered fand (if any) In England and
Wales specified in Part 1 of Schedule 1 (Detalls of
Security Assets)), fogethar with:

{a) all buildings and fixtures (including trade
fixtures) and fixed plant and machinery at any
fime thergon,

(o) all easements, rights and agreements in respect
thereof; and

{c) the benefit of all covenants given I respect
theraof;

Receivables means all present and future book debts and other
debts, rentals, royaities, fees, VAT and monetary claims
and all other amounts at any time recoverable or
recelvable by, or due or owing to, the Chargor (whether
actual or contingent and whether arlsing under contract
or In any other manner whatsosver) together with:

(a} the benefit of all rights, guarantees, Secutity
and remadies relafing to any of the foregoing
(including, without  fimitation, negotiable
instruments,  indemnities, reservations of
property rights, tights of tracing and unpaid
vendors liens and similar assoclaled rights),
and

{b) all proceads of any of the foregoing;

4.
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Receiver

Related Rights

Secured Obligations

Secured Parties

Securlty Assets

Security Perlod

1.2 Interpretation

means a receiver, receiver and manager or
adminisirative recelver of the whote or any part of the
Security Assels appointed by the Lender under fhis
Deed;

means, n relation to any Charged Securities:

{a) all dividends, distributionis and other Income
paid or payable on the relevant Charged
Securities or on any asset referred to in
paragraph

(b) of this definition; and all rights, monies or
properly accruing or offered at any time in
relation to such Charged Securities whether by
way of redemptlion, substilution, exchangs,
bonus or preference, under opticn rights or
otherwise,

means all present and future obligations and liahilities
{whether actual or contingent and whether awed Jolntly
or severally or alone or In any cothar capacily
whatsoever) of the Chargor to the Lender andfor the
other Secured Partles (or any of them) under or
purauant to any Fihance Document {including all monies
covenianted to be paid under this Deed);

the Lender, any Receiver and any Delegats;

means all property and assets from time to time
mortgaged, charged or assigned {or expressed to be
mortgaged, charged or assigned} by or purstant to this
Dead; and

means the period beglnning an the date of this Desd
and ending on the date on which:

{a) all the Secured OQbligations have been
unconditionally and irrevocably paid and
discharged In full; and

{b) no Secured Parly has any further commitment,
obligation or fiability under or pursuant fo the
Finance Document.

(8) Unless a contrary indication appears, in this Deed, the provisions of clause 1.2
{Construction) of Section & of the Loan Agreement apply to this Dead as though
they were set out in full in this Deed, except that references to "this Agreement"
wlll be construed as references to this Deed.,
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(e}

()

(&)

{f

1.3 Trust

‘Unless a contrary indication appaars, any reference In this Deed to:

3] the Chargor, the Lender or any other Secured Party or any other person
shall be construed so as to Include its successors. in title, permitted
asslgns and permitted transferees;

(i} this Deed, the Loan Agresment or any other Finance Document s a
reference to this Dead, the Loan Agreement, or that other Finance
Document as amended, supplemented, extended, restated, novated
andlor replaced In any manner from tme fo time (however
fundamentally); and

(i Secured Obilgations includes obligations and liabllitles which would be
treated as such but for the liquldation, administration or dissalution of or
similar event affecting the Chargor.

Each undertalking of the Charger (other than a payment obligation) contalned in
this Deed:

)] must be complied with at ali times during the Security Perlod; and

)] is glven by the Chargor for the bensfit of the Lender and each cther
Sacured Parly.

The terms of the other Finance Documents, and of any side letters between any
of the parties to them In refation te any Flnance Document, are incorporated In
this Deed to the extent required to ensure that any disposition of the Real
Propetly contained in thls Deed Is a valid disposition in accordance with section
2{1) of the Law of Property (Miscellaneous Provislons) Act 1989.

If the Lender reasonably conslders that an amount paid by the Chargor to a
Secured Parly under a Finance Document is capable of being avoided or
otherwise set aside on the liquidation or administration of the Chargor, then that
amount shall not be considered to have been irrevocably paid for the purposes
of this Deed.

The Parties intend that this document shall take gffect as a deed
notwithstanding the fact that a Party may only execute this decument under
hand.

All Security and dispositions made or created, and all obligations and undertakings
contained, in this Desd to, In favour of or for the benefit of the Lender are made, created
and entered Into in favour of the Lender as trustee for the Secured Parties from time to
time. The porpetuity period for any trusts In this Dead is 125 years.

-6 -
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1.4

24

2.2

341

3.2

Third party rights

A person who is not a Party has no right under the Contracts (Rlghts of Third Partles}
Act 1999 to enforce or enjoy the benefit of any term of this Deed,

COVENANT TO PAY
Covenant to pay

(&) The Chargor, as principal obligor and not merely as surely, covenants In favour
of the Landear that It will pay and discharge the Secured Obligations from lime ta
time when they falf due.

(h) Every paymeant by tha Chargor of a Secured Qbligation which ls mads to ar for
the hanefit of a Secured Parly to which that Secured Obligation Is due and
payable In accordance with the Finance Document under which such sum is
payable to that Secured Party, shall operate in satisfaction to the same extent of
the covenant contalned In clause 2.1(a).

Defauit interest

Any amount which Is not pald under this Deed when due shall bear interest (both before
and after Judgment and payable on demand) from the due date untll the date on which
such amount Is unconditionally and Irrevocably pald and discharged in full on a daily
basls at the Dafault Rate and in the manner determined under the Loan Agresment
from time to time,

GRANT OF SECURITY
MNature of securlty

All Security and dispositions created or made by or pursuant to this Deed are created or
made:

(a) in favour of the Lender;

(b} with full title guarantee in accordance with the Law of Properly (Miscelfansous
Provisions) Act 1894, and

(c) as confinuing securlty for payment of the Secured Obligations,
Quallfylng fioating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to any floating charge
created by or pursuant to this Deed (and each such floating charge Is a qualifying
floating charge for the purposes of the Inselvency Act 1888).

-7
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4. FIXED SEGURITY

4.1 Fixed charges

The Chargor charges and agrees to charge all of its present and future right, title and
interest in and to the following assets which are at any time owned by it, or in which it
from tima to time has an Interest:

(a)

(b)

()

{d)

)

by way of first legal morigage:

B the Real Property (if any) specified In Part 1 of Schedule 1 {Detalls of
Securlty Assets), and

(i all other Real Property (if any) at the date of this Deed vested in, or
charged to, such Chargor (not charged by clause 4.1(a)(7)y;

by way of first fixed charge:

{iy all other Reat Properly and all interests In Real Properly (not charged
by clause 4.1(a);

)] all licences to enter upon or use land and the benefit of all other
agreements ralating to land; and

i) the proceeds of sale of all Real Property,

by way of first fixed charge all plant and machinery {not charged by clause
4.1(a) or 4.1{b)) and the benefit of all contracts, licences and warranties refating
to the same,

by way of first fixed chargs:

()] all vehicles, office equipment and other equipment (not charged by
clause 4.1{c)); and

(i the benefit of all contracts, licences and warranties relating to the same;
by way of first tixed charge:

{i) the Charged Securitles referred to In Part 2 of Schedule 1 (Detalls of
Security Asssts); and

()] all other Charged Securities (not charged by clause 4,1(s)(D), in each
case, together with (A) all Related Rights from time to time accruing to
those Charged Securlties and (B} all rights which such Chargor may
have at any lime against any clearance or settlernent system or any
custodian inrespect of any Charged investments,

by way of first fixed charge, all accounts of such Chargor with any banlc,
-§-
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4.2

(i}

financial institution or ather person at any fime and all monles at any time
standing to the credlt of such accounts, tagether with all Interest from time to
time accrued or accruing on such monies, any Investment made out of stich
monles.of accolnt and all rights to repayment of any of the foregoing;

by way of first fixed charge all Intellectual Property;

to the extent that any Assigned Assel is not effectively assigned under clause
4.2 (Security assignments}, by way of first fixed charge stch Assigned Asset;

by way of first fixed charge ({o the extent not otherwise charged or assigned in
this Deed):

(i) the beneflt of ali licences, consents, agresments and Necessary
Consents held or used in connection with the business of the Chargor
or the use of any of lts assets; and

{1 any lefter of credit issued in favour of the Chargor and all bills of
exchangs and other negotiable Instruments held by it; and

by way of first fixed charge all of the goodwill and uncalled capital of such
Chargaor,

Securjty assignments

Tha Chargor assigns and agrees to assign absolutely (subject o a proviso for
reassignment on redemption) all of its present and future right, title and interest in and

ta;

(a)

(b)

(c}

the Material Contracts, all rights and remedies In connection with the Material
Contracts and all praceeds and claims arlsing from themn and the benefil of all
cther agreements, instruments and rights relating to the Security Assets;

each of the following:

{)] all Insurances spedified In Part 6 of Schedule 1 {Detalls of Security
Assets); and

(i) all other Insurances (not assigned by clause 4.2(a)),

(it and all claims under {he tnsurances and all proceeds of the insurances;
and

alt other Receivablas {not asslgned under clauses 4.2(a) or 4.2(b)).

To the extent that any Assigned Asset is not assignable, the assignment which that
clause purporta to effect shall operate instead as an assignment of all present and
future rights and claims of such Chargor to any procseds of such Instrances,

S0
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4.3

44

4.5

Fegeivables or Materlal Contracts.

Notice of assignmant and/or charge - immediate notice

The Chatgor shall:

()

(0)

in respect of each of its Insurances, deliver a duly complated nofice of
assignment to sach other party o that Insurance upon executing this Deed and
as soon as reasonably praciicable upon obtaining any Insurance, and shall use
its reasonable endeavours to procure that each such parly executes and
delivers to the Lender an acknowledgement, In each case In the respective
forms set out in Scheduls 3 (Form of notice to and acknowledgement by
Insurers);

In respect of each Material Contract, fo the extent that the Chargor Is a party to
the relevant document, upon execution of this Deed dellver a duly completed
notice of assignment to each other party to that document, and use its
reasonable endeavours to procure that each such parly executes and delivers
to the Lender an acknowledgemant, In each case in the respective forms set out
Schedule 2 (Form of notice to and acknowledgement by party to Material
Contract), '

or, in each case, in such ather form as the Lender shall agres,

Assigned Assets

The Lender is not obliged to take any steps necessary to preserve any Assigned Asset,
to enforce any term of a Material Contract against any person or to make any enguirles
as to the nature or sufficiency of any payment recelved by It pursuant to this Deed.

Leasehold interests containing prohibition on charging

(2)

(b)

Until the relevant consent shall have heen obtained, there shall be excluded
from the charges created by clause 4.1 (Fixed charges) (and the further
assurance provisions set out in clause 19 (Further Assurances)) any leasehald
property held by the Chargor under a lease and any other property where the
freehold is not owned where the terms of such lease or other srrandement
elther preciude absolutely the Chargor from creating any charge over its
[sasehold or other interest in such property, or require the consent of any third
party prior to the creation of such charge and such consent shall not have been
previously obtained {gach an Excluded Property),

With regard to each Excluded Property In respect of which the Chargor's title is
or would be required to be registerad at the HM Land Registry, the Chargor
hereby undertakes within 14 days of raceipt of a written request from the Lender
to make application for the consent of the third party from whom consent is
required and, in respect of each lease which provides that the relevant third

10 -
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6.1

8.2

parly will not unreasonably withhold its consent to use all reasonable
endeavours fo ablain such consent as soon as possible and to kesp the Lender
informed of the progress of its negotiations with such third parties.

{c) Forthwith upon receipt of any such third party consent, the relevant Excluded
Property shall thereupon be charged o the Lender pursuant to the terms of
clause 4.1 (Fixed chargss) {or, as the case may bs, clause § (Floating
Charge)). If required by the Lender In respect of any Excluded Property, at any
time following receipt of such consent tha Chargor will execute a fixed charge In
favour of, and In such form as is required by, the Lender, subject only to the
same containing terms and conditions which are no more onerous than those
contained harain,

FLOATING CHARGE

The Chargor charges and agrees lo charge by way of first floating charge all of its
present and future;

() assets and undertaking (wherever located) not otherwise effectively charged by
way of first fixed mortgage or charge or assigned pursuant to clause 4.1 (Fixed
charges), clause 4.2 (Securlty assignments) or any other provision of this Desd;
and

)] {whether or not effactively so charged or assignaed) herltable properly and all
other properly and assets in Scolland,

CONVERSION OF FLOATING CHARGE
Conversion by notice

The Lender may, by wiitten notice to the Chargor, convert the floating charge created
under this Deed Into a fixed charge as regards all or any of the assets of the Chargar
specified i the notice if;

(a) an Event of Defauit has occurred and Is continuing; or

(B the Lender (acting reasonably) considers any Seourity Assels to be In danger of
being selzed or sold under any form of distress, attachment, sxecution or other
legal process of to be atherwise in Jeapardy,

Smail companies

The floaling charge created under this Deed by the Chargor shall not convert into &
fixed charge solely by reason of & moratarium belng obiained under the Insolvency Act
2000 {or anything done with a view to abtaining such a moratorium) In respect of such
Chargor.

11 -
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6.3

8.4

6.5

7.4

7.2

Automatic conversion

The floating charge created under this Deed shalt {in addition to the circumstances In
which the same witl eccur under general law) autamatically convert into a fixed charge:

(a) in relation to any Security Asset which Is subject to a tloating charge if.

(3} the Chargor creates {or aftempis or purports to create) any Security
(other than a Permitted Securlty) on or over the relevant Security Asset
without the prior wiitten consent of the Lender; or

{ii) any third party levles or attempts to levy any distress, execttion,
attachment or other legal process against any such Seourity Asset; and

(b} over all Security Assets of the Chargor which are subject to 8 floating charge Iif
an administrater is appointed in respect of the Chargor or the Lender receives
notice of intention to appoint such an administrator (as contemplated by the
insclvency Act 1986).

Sceottish property

Clause 6.3 {(Automatic conversion) will not apply to any assets situated in Sootland H,
and to the extent that, a Recelver would not be capable of exerclsing his powers in
Scotland pursuant to sectlon 72 of the Insalvency Act 1986 by reason of such autornatic
conversion,

Partiaf conversion

The giving of & notice by the Lender pursuant to clause 6.1 (Conversion: by potice) In
relation to any class of assets of the Chargor shall not ba construed as a walver or
abandonment of the tights of the Lender to serve similar notices In respect of any ofher
class of zssels orof any other fight of the Lender and/or the other Secured Partles.

CONTINUING SECURITY
GContinuing security

The Securily constituted by this Deed is continuing and will extend to the ultimate
balance of the Secured Obligations regardless of any Intermediate payment of
discharge in whole or in part. This Deed shall remain in full force and effect as a
continuing securlty for the duration of the Security Period.

Additional and separate security

This Deed is in addition to, without prejudice to, and shall not merge with, any other
right, remedy, guarantee or Security which the Lender andfor any other Secured Party
may at any time hold for any Secured Obligation.

12-
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7.3

9[1

8,2

8.3

8.4

2.5

Right to enforce

This Deed may be enforcad against the Chargor without the Lender andfor any other
Sscured Party first having recourse to any other right, remedy, guarantes or Security
held by or avaitable to it or any of them.

LIABILITY OF CHARGOR RELATING TO SECURITY ASSETS

Notwithstanding anything coitained in this Dead or Impliled to the contrary, the Chargor
remains ifable to observe and perform all condifions and obligations assumed by it in
relation to the Securlty Assets, The Lender is under no abligation to perform or fulfii any
such condltion or ohiigation or to make any payment In respect of any such condition or
obligation,

REPRESENTATIONS
General

The Chargor makes the represeniations and warranties set ot in this clause 8 ko the
Lender and to each other Secured Party.

Ownership of Security Assels

The Chargor Is the sole legal and beneficial owner of all of the Security Assels identified
against its name In Schedule 1 (Detalls of Security Assets).

Charged Securities

The Charged Securities listed In Part 2 of Schedule 1 (Details of Security Assels} are
fully pald and constitute the entire share capital owned by the Chargor in the relevant
company and consfitute the entire share capital of sach such company.

Real Property

In relation to the Real Property Part 1 of Schedule | {Detalls of Sscurity Assets)
identifies all freaheld and leasehold Real Property (If any) which is beneficially owned by
the Chargor at the date of this Deed.

Time when representations made

(=) Al the representations and warraniies in this clause 9 are made by the Chargor
on the date of thls Deed and {except for those in clause 9.3 (Charged
Sacurities) and clause 9.4 (Real Property) are also deemed to be made by the
Chargor;

(i on the date of each Withdrawal Reguest and each Drawdown Date
under the Loan Agreement; and
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(b)

(i) = onthe last Business Day of each month.

Each representation or warranty deemed to be made after the date of this Deed
shall be deemead to be made by reference to the facts and circumstances
exlsting at the date the representation or warranty is deemed to be made,

10. UNDERTAKINGS BY THE CHARGGOR

10.1 Negative pledge and Disposals

The Chargor shail not do or agree to do any of the foliowing without the prior written
consent of the Lender.

(&)

(k)

eregle or permit to subsist any Securlly on any Security Asset other than as
created by this Deed and except for a Permitted Securlty as permitied by the
Loan Agreement; or

sell, transfer, lease, lend or otherwise dispose of (whether by a single
transaction or & number of transactions and whether related or not and whether
voluntarily or involuntarily) the whole or any part of its [nterest In any Security
Asset except as permitted by the Loan Agresment.

10.2  Security Assets generally

The Chargor shall:

(a)

(b)

(©)

(d)

(e)

pay all rates, rents and other outgoings owed by It In respect of the Security
Assets;

comply with:

M all obfigations In relation to the Security Assets under any present or
future regulatich of requirement of any competent authorlty or any
Necessary Consents; and

(N all covenants and obligations affecting any Seocurily Asset {or Its
manner of uss},

not, except with the prior writlen consent of the Lender {such consent not to be
unreasonably withheld or delayed), enter into any onerous or resirlctive
obligation affecting any material part of any of the Secuity Assets taken as a
whole {except as expressly permitted under the Loan Agreement;

provide the Lender with all information which It may reasonably request in
refation lo the Securily Assets; and

not do, cause or permit to be done anything which would or would be
reagonably liksly {o depreciate, jeopardise or otherwise prejudice the value or
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marketabillty of any Ssourlty Asset (or make any omission which has such an
effect).

10,3 Depaosit of documents and notices
The Chargor shall:

{a) unless the Lendar otherwlse confirms In writing (and without prejudice {o clause
10.6(a)}, deposit with the Lender:

{i) all deeds and documents of title relating to the Security Assets; and

i all local land charges, land charges and HM Land Regislry search
certificates and similar documents recelvad by or on behalf of the
Chargor,

{(each of which the Lender may hold throughout the Secutity Perifed); and

{b) immaediately on request by the Lendsr if an Event of Default Is continuing, affix
ta any plant, machinery, fixiures, fittings, compulers, vehicles, office equipment,
other equipment and other asset for tha time being owned by It (in a prominent
positian) a durable notice of this Deed (in any form required by the Lender.

10.4  Real Property undertakings - acquisitions and notices to HM Land Registry

(=) The Chargor shall notify the Lender as soon as reasonably practicable after the
acqulisltion of any estate or interest in any freshold or leasehold property.

{b) The Chargor shall, in respect of any freehold or leasehold Real Property which
is acquired by it after the date of thls Deed, the title which Is registered at HM
Land Regislry or the title to which s required to be so reglstered;

] give HM Land Registry written notlce of this Deed; and

(i) procure that notice of this Deed Is clearly noted in tha register to each
such title.

10.5  Insurance

{a) The Chargor shall at all #imes comply with its obligations as to Insurance
contalned In the Loan Agreatnent.

(b} if at any time the Chargor defauits in:

()] effecting or keeping up the insurances required under the Loan
Agresment; or

{ii} praducing any insurance poficy or receipt to the Lender on demand, the
Lender may {without prejudica to its rights under clause 11 (Power to
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Remedy)) take out or renew such policies of insurance in any sum
which the Lender may reaschably think expedient. All monles which
are expended by the Lender in doing so shall be deemed to ba properly
paid by the Lender and shall be reimburaed by the Chargor on demand.

()] The Chargor shall hotify the Lender if any claim arlses or may be made under
the Insurancss.

(d) The Chargor shall, subject to the rights of the Lender under clause 1 0.5{a),
diligently pursue lts rights under the Insurances.

{(8)  Inrelation to the proceeds of Insurances:

{iy while an Event of Default fs conitinuing, the Lender shall have the sole
right to settle or sue for any such claim and to give any discharge for
insurance monles; and

(i)} at any time, all clalms and monies received or recelvable undsr any
Insurances shall (subject to the rights or claims of any lessar or landiard
of any part of the Security Assets) be applied In relation to Insurances in
accordance with the Loan Agreement or (if no requirsment as to
application Is sa imposed) in repairing, replacing, restoring or rebtilding
the property damaged or destroyed or, in each case after the
occurrence of an Bvent of Default, in permanent reduction of the
Secured Obligations in accordance with the Loan Agreement,

10.6  Gharged Investments - protection of security

{a) The Chargor shall, Immediately upon execution of this Deed or {if later) as soon
as Is practicatle after its acguisition of any Charged Securities {and after
completion of any stamping In respect of share certificates), by way of security
for the Securad Obligations:

i}] deposit with the Lender {or as the Lender may direct) all certificates and
other documents of fitle or evidence of ownership to the Charged
Securitles and their Related Rights; and

(it) exectits and deliver io the Lender,

(A) instruments of transfer in respect of the Charged Securities
(executed in blank and left undated); and/or

{B) such other documents as the Lender shall require to enable it
{or Its nominees) fo be registered as the owner of or otherwise
to acquire @ legal Hitle to the Charged Securities and their
Related Rights (or to pass legal tiie to any purchaser).
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10.7

(c)

()

(e)

In respact of any Charged Investmsnt held by or on bohalf of any nominee of
any clearance of selflament system, the Chargor shall immediately upon
execution of thls Deed or {if iater) immed|ately upon acquisition of an Interest In
such Charged Investment deliver to the Lender duly executed stock notes or
other dooument In the name of the Lender {or as It may direct) Issued by such
nominge and representing or evldencing any bansfit or entilement to such
Charged Investmaent,

The Chargor shall;

0 promplly give nolice to any custodian of any agreement with the
Chargor in respect of any Gharged Investment in a form the Lendar
may require; and

{1 use its best endeavours to ensure that the custodian acknowledges that
notice In & form the Lender may require,

The Chargor shall promptly pay all calls or olhar payments which may hecoma
due in respect of its Charged [nvestments,

The Chargor shall not nhominate another 'person to enjoy or exercisa all or any
specified rights of the Chargor in relation to its Charged [nvestments, as
contamplated by section 145 of the Gompanies Act 2006 or otherwise.

Rights of the Partles In respect of Chargsd Investments

(a)

(b)

()

Lintll an Event of Default occurs, the Charger shall be entitfed to;

{i} receive and retain all dividends, distributions and other monies paid on
or deriver from its Charged Securities; and

] exerciee all vofing and other rights and powers attaching fo ils Charged
Securities, provided that it must not do so in a manner which:

(A) has the affect of changing the terms of such Charged Securities
tor any class of them) or of any Related Rights unless permitted
by the Finance Documents; or

(B) is prejudicial to the Interests of the Lender and/or the other
Secured Partles,

Al any time following the occurrence of an Event of Default, the Lendar may
complete the Instrurment(s) of transfer for all or any Charged Securities on
behalf of the Chargor In favour of itself or such other person as it may select,

Al any tima when any Charged Securlty Is registered In the name of the Lender
or ts nominee, the Lender shall be under no duty to!
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11

1.1

1.2

1.3

12.

2.4

12.2

{iy ensure that any dividends, distributions or other monies payable in
respect of such Charged Secwrity are duly and promplly paid or
recelved by it or its nemines,;

(8 verify that the correct amounts are paid or received; or

{iif) take any action in connection with the taking up of any (or any offer of
any) Related Rights in respect of or in substitution for, any such
Charged Securlty.

POWER TO REMEDY
Power to remedy

If & any time the Chargor does not comply with any of its obligations under this Deed,
the Lender (without prejudice to any othér rights arising as a consequence of such
noncompliance) shall be enfitled (but not bound) to rectify that default. The Chargor
irrevocably authorises the Lender and lts employees and agents by way of security to
do all such things (Including entering the property of the Chargor) which are necessary
or deslrable o rectify that default,

Morigagee In possession

The exercise of the powers of the Lender under this clause 11 shall not render it, or any
other Securad Parly, liable as a mortgagee In possession.

Maonles expended

The Chargor shall pay to the Lender on dernand any monies which are expended by the
Lender in exercising its powers under this clause 11, together with Interest at the
Default Rate from the date on'which those monies were expended by the Lender (both
before and after |udgment) and otherwise in accordance with clause 2.2 (Default
interest).

WHEN SECURITY BECOMES ENFORCEABLE
Whan enforceable

This Debenture Security shall become Immediately enforceable upon the acaurrence of
an Enforcement Event.

Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as armerided or
extended by this Deed) shall be immediately exercisable upon and at any time after the
cceuirence of any Enforcement Event.
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12.3

13.

13.1

13.2

133

Enfarcement

After this Debenture Security has become enforceable, the Lender may In its absolute
discretion enforce all or any part of the Debenture Securlty th such manner as It sees fit.

ENFORCEMENT OF SEGURITY
General

For the purposes of ail rights and powers Implled by statule, the Secured Obligations
are deermed to have became due and payable on the dale of this Deed. Sections 93
and 103 of the Act shall not apply to the Debenture Security.

Powaers of leasing

The statutory powers of leasing conferred on the Lender are extended so as to
authorise the Lender to lease, make agreements for leases, accept surrenders of leases
and grant options as the Lender may think fit and witheut the need to comply with
saction 99 or 100 of the Act,

Powers of Lender

(a) At any time after the Debeniure Security becomes enforceable (or If so
requested by the Chargor by wrliten notlce at any time), the Lender may without
further notlce {Unless required hy law):

N appaint any person {or persons) to be & recelver, recsiver and manager
or adrrinistrative recelver of all or any patt of the Secuiily Assels andfor
of the thcome of the Security Assets; andfor

(i) appalnt or apply for the appointment of any person who is appropriately
qualifred as administrator of the Chargor; and/or

{iii) exercise all or any of the pawers conferred on mortgagees by the Act
{as amended or extended by this Deed) and/or all or any of the powers
which are conferred by this Deed an a Recelver, in each case without
first appointing a Receiver or notwithstanding the appointment of any
Receiver; andfor

{iv) exercise {in the name of the Chargor and without any further consent or
authority of the Chargor) any voting rights and any powers or rights
which may be exercised by any person(s) in whose name any Charged
investment is registered or who is the holder of any of them,

{n The Lender is not entitled to appoint 2 Recelver In respact of any Security
Assatls of the Chargor which are subject to a charge which (as created) was a
ficating charge solely by reason of a moratorium being obtained under the
Insolvency Act 2000 {or anything done with a view to obtaining such a
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13.4

13.5

13.8

oratotium) in respect of the Chargor.

Redemption of prlor mortgages

(a)

(b}

At any time after the Debenture Securily has become enforceable, the Lender
may:

& redeem any prior Securily agalnst any Security Asset; andfor
(i} procure the transfer of that Securdty to liself; andfor

{iii} settle and pass the accounts of the holder of any prior Secutlty and any
accounts so settled and passed shall be conclusive and binding on the
Chargor,

All principal, Interest, costs, charges and expenses of ani incidental to any such
redemption and/or transfer shall be paid by the Chargor to the Lender on
demand.

Privileges

(a}

®)

(¢}

Each Receiver and the Lender is entitled to all the rights, powers, privileges and
immunitles conferred by the Act on morlgagees and receivers when such
receivers have been duly appointed under the Act, except that section 103 of
the Act does not apply,

To the extent that the Security Assets constitute financial collateral and this
Deed and the obligations of the Chargor under this Deed constitute a security
financial collateral arrangement (in each case for the purpose of and as defined
in the Financial Collateral Arrangements (No. 2) Regulations 2003 (St 2003 No,
3226)) each Receiver and the Lender shall have the right after this Securlty has
become enforceable to appropriate ali or any part of that financial collateral in or
towards the satisfaction of the Sacured Gbiligations,

For the purpose of clauge 13.5(b) above, the value of the financial collateral
appropriated shall be such amount as the Receiver or Lander reasonably
determines having taken into account advice obtained by it from an independent
investment or accountancy firm of national standing selected by it.

Mo Habllity

{a)

{b)

Nelther the Lender, any other Secured Parly nor any Recelver shall be liable {(A)
In respect of all or any part of the Security Assets or (B) for any loss or damage
which arlses out of the exerclse or the attempted or purported exercise of, or
the failure to exercise any of, lts or his respective powers {unless such lass or
damage Is caused by its or his gross negligence or witful miscenduct).

Without prejudice to the generality of clause 13.6{a), neither the Lender, any
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13.7

14.

14.1

14.2

14.3

14.4

14.5

other Secured Party nar any Receiver shall be liable, by reason of entering Into
possession of a Securlty Asset, to account as mortgagee in possesslon o for
any loss on realisation or for any default or omisslon for which a morigages In
possessien might be liable,

Protectlon of third parties

No person (including a purchaser) deallng with the Lender o any Recelver or Delegale
wilt be concarned to engulre:

(a) whether the Secured Obligations have become payabig;

(b) whether any power which the Lender or the Recelver is purporting fo exercise
hag become exercisable;

(€} whether any money remains due under any Finance Document; or
{d) how any money paid to the Lender or to the Receiver is to be applied.
RECEIVER

Removal atid replacement

The Lender may from time to time remove any Recelver appolnted by it {subject, In the
case of an edminislrative receivership, to section 45 of the Insclvency Act 1888) and,
whenever it may deem appropriate, may appoint a new Recelver in the place of any
Receiver whose appointment has terminated.

Muliple Recelvers

If at any time there s more thah one Receiver of all or any part of the Security Assets
and/or the income of the Security Assets, each Receiver shall have power to act
individually (unless otherwise stated in the appointment document),

Remuneration

Any Receiver shall be entitled to remunaeration for his sarvices at a rate to be fixed by
agreement between him and the Lender (or, failing suich agreement, tc be fixed by the
{.ender),

Payment by Recsiver

Only monies actually paid by a Receiver fo the Lender in relation o the Secured
Obligations shall be capable of being applied by the Lender In discharge of the Seoured
Cbilgations,

Agent of Chargor

Any Recelver shall be the agent of the Chargor in respect of which |t is appolnted, The
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18,

16.1

15.2

Chargor shall (subject to the Conipanies Act 2008 and the Insolvency Act 1086) be
solely responsible for his acts and defaults and for the payment of his remuneration. No
Secured Party shall Incur any ifabiiity (sither to the Chargor or to any ather person) by
reason of the appointment of & Recelver or for any other reason.

FOWERS OF RECEIVER
General powers
Any Receiver shall have:

{a) all the powers which are conferred on the Lender by clause 13,3 {Powers of
l.ender);

(B) all the powers which are conferred by the Act on mortgagees In possession and
recelvers appointed under the Act;

{c) (whather or not he Is an administrative recelver) all the powers which are listed
in schedule 1 of the Insolvency Act 1986; and

{h all powers which are confarred by any other law conferring power on recelvers.
Additlonal powers

In addition to the powers referred to In clause 15.1 {General powers), a Receiver shall
hava the foliowing powers:

{a) to take possession of, collect and get In all or any part of the Security Assets
andfor income i respect of which he was appainted,

{b) to manage the Seourity Assets and the business of the Chargor as he thinks it

(c) to redsem any Securlty and to borrow or raise any money and. secure the
payment of any manay in pricrity to the Secured Obligations for the purpose of
the exercise of his powers and/or defraying any costs or liabilitles incurred by
him In such exerclse;

{d) to sell or concur in selling, leasing or ctherwlse disposing of alf or any part of the
Security Assets in respect of which he was appointed without the need to
observe the restrictions Imposed by sectlon 103 of the Act, and, without
limitation;

(e) fixtures may be severed and soid separately from the Real Property contalning
thern, without the consent of the Chargor;

(9 the consideration for any such transaction may conslist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the amount
of such consideration may be dependent upon profit ar turnover or be

i .
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{h)

@)

(k)

)

(m)

(n)

(0)

(P

dstermined by a third party); and

any such consideration may be payable n a lump sum or by instalments spread
over such period as he thinks fit;

to alter, improve, develop, complete, construct, modify, refurbish or repair any
bullding or land and to somplete or undertake or concur in the complelion or
undertaking (with or without madification) of any project In which the Chargor
was concerned or interested before his appointment (being a project for the
alteration, improvement, development, completion, construction, modification,
refurbishment or repalr of any building or 1and}:

to carry out any sale, lease or other disposal of all or any part of the Security
Assats by conveying, transferiing, asslgning or leasing the same in the name of
the Chargor and, for that purpose, to anter into covenants and other contraciuat
obligations In the name of, and 50 as fo bind, the Chargor;

to take any such proceedings (In the name of any of the Chargor ar otherwise)
as ha shall think fit in respect of the Security Assets and/or Income in respect of
which he was appolinted {including proceedings for recovery of rent or other
monles In arrears at the date of his appointment);

to enter into or make any such agresment, arrangement or compromise as he
shall think fit;

to Insure, and to renew any Insurances in respect of, the Security Assets as he
shall think fit {or as the Lender shall direct);

to appoint and employ such managers, officers and worlamen and engaga such
professional advisers as he shall think fit {including, without prejudice to the
generalily of the foregoing power, to employ his partners and firm};

to form one or more Affiliates of the Chargor and to transfer to any such Affiliate
all or any part of the Seciuily Assels;

to operate any rent review clause in respect of any Real Property in respeat of
which he was appointed (or any part thereof) and to apply for any new or
extendad lease; and

to:

) give valld recelpts for all monles and fo do all such other things as may
seem to him to be incidental or conducive to any other power vested in
him or necessary or desirable for the reallsation of any Security Asset;

{ii) exercise in relation to each Securily Asset all such powers and righis as
he would be capable of exarcising if he were the absoiute beneficial
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16,

16.1

16.2

16.3

owner of the Security Assets; and

{1 use the name of the Chargor for any of the ahove purposes.

APPLICATION OF PROCEEDS

Application

All monies raceived by the Lender or any Receiver after the Debenture Securlty has
become enforceable shall (subject to the rights and claims of any person having a
securlty ranking In priority to the Debenture Security) be applied in the following order:

(2} firat, In satisfaction of, or provision for, all costs, charges and expenses
incurred, and payments made, by the Lender, any other Secured Party or any
Recelver or Delegate and of all remuneration due fo the Recsiver in connection
with this Deed or the Securlfy Assels;

{b) secondly, In or towards satisfaction of the remaining Secured Obligations; and

(e) thirdly, in payment of any surplus to the Chargor or other person entitied to it.

Contingencies

1 the Debenturs Security Is enforcad at a time when no amounts are due under the
Finance Documents {but at a time when amounts may becoms g0 due)}, the Lender or a
Recelver may pay the proceeds of any recoveries effected by It into a blocked suspense
account (bearing interest at such rate (if any) as the Lender (acting reasonably} may
determine,

Appropriation and suspense account

(=)

(b)
(©

Subject to clause 16.1 (Application), the Lender shall apply ail payments
recelved in respact of the Becured Obllgations In reduction of any part of the
Secured Obligations in any order or manner which it may determine.

Any such appropriation shall override any appropriation by the Ghargor.

All monies recelved, recovered or realised by the Lender under or in connection
with this Dead may at the discretion of the Lender be credited to a separate
Interest-bearing suspense account for so long as the Lender determines (with
interest accruing thereon at such rate {If any) as the Lender may determina
without the Lender having any obligation to apply such monies and interest or
any part of It in or towards the discharge of any of the Securad Obligations.
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17. SET-OFF
174 Set-off rights

&) The Lender and sach othar Securad Party may (but shall not be obiigad {o) set
off any matured ohligation due from the Chargor under the Finance Documents
(to the extent heneficially owned by the Lender or that Secured Party) against
any matured obligalion owed by the Lender or that Secured Party lo that
Chargor, regardless of the place of payment, booking branch or currency of
elther obligation.

{h) At any time after the Debenture Security has become enforceable {(and in
addition {o its rights under clause 17.1(a)}, the Lender and each other Secured
Party may (but shall not be obliged to) set-off any contingent liabliity owed by
the Chargor under any Finance Document agalnst any obligation (whether or
not matured) owed by the Lender or such other Secured Parly to such Chargor,
regardiess of the place of payment, bocking branch or currency of eithar
obligation.

{c) if the obligations are in different currencies, the Lender or such other Secured
Parly may convert elther obligation at a market rate of exchange In its usual
courss of business for the purpose of the sat-off,

172  Time deposits

Without prejudice to clause 17.1 {Set-off rights), if any time deposit matures on any
account which the Chargor has with the Lender or any other Secured Party at a time
within the Security Period whan!

{g) this Debenture Securlty has bacomea enforceable; and

(b no Secured Obllgation Is due and payable, such Yme deposit shall automatically
be renewed for such further maturity as the Lender or such other Secured Parly
in its absolute discretion cansiders apprapriate unless the Lender or such other
Seaured Party otherwise agrees In writing.

18. DELEGATION

Each of the Lender and any Receiver may delegate, by power of attornay (or ih any
ather manner) to any person, any right, power ar discretion exercisable by them under
this Deed upen any terms {including power to sub-delegate) which it may think fit.
Neither the Lender nor any Receiver shall be tn any way liable or responsible to the
Chargor for any loss or liabilily arlsing from any act, default, omission or misconduct on
the part of any Delegate.
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18.

19.4

19.2

19.3

FURTHER ASSURANCES
Further action

The Chargor shall at its own expense, promptly do all acts and execute all documents
as the Lender or a Receiver may reasonably specify {and in such form as the Lender or
a Receiver may reasonably require) for:

)] crealing, perfecting or protecting the Security intended to be created by this
Dsad or any other Security Document;

(b facliitating the realisation of any Security Asset;

(t) tacilitating the exercise of any rights, powers and remedies exerclsable by the
Lender, any other Secured Party or any Recelver or any Delegate In respect of
any Security Asset or provided by or pursuant to the Finance Documerds of by
law; or

{d) creating and perfecting Security in favour of the Lender or the Secured Parties
over any property and assets of such Chargor located in any Jurizdiction outside
England and Wales aquivalent or similar to the Security intended to be ¢reated
by or pursuanit to this Deed or any other Security Document.

This incltdes:
{e) the re-exacution of this Deed or such Securily Document;

{f) the execution of any legal mortgage, charge, transfer, conveyance, assighment,
assignation or assurance of any property, whether to the Lénder or to its
nominee; and

(@) the giving of any notice, order or direction and the making of any filing or
registration, which, in any such case, the Lender may think expediant.

Finance Documents

The Chargor shall take all such action as is avallable to It (including making all filings
and registrations) as may be necessary for the purpese of the creation, parfection,
protection or maintenance of any Securily conferred or intended to be conferred on the
Lender or the Secured Parties by or pursuant fo the Finance Documents.

Specific security

Without prejudice to the generality of clause 18.1 (Further action), the Chargor will
immediately upon request by the Lender execute any document contemplated by that
clause over-any Security Asset which is subject to or Intended to be subjact to any fixed
securlty under this Deed (including any fixed security arlsing or intended to afise
pursuant to clause 6 (Converslon of Floating Charge)}.
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20,

1.

22,

221

22.2

23.

23.14

POWER OF ATTORNEY

The Chargor, by way of security, irevocably and severally appoints the Lender, each
Recelver and any Delegale to be its attorpay to take any action which such Chargor is
obliged to take under this Desd, Including under clause 19.1 (Further action), The
Chargor ratifies and confirms whatever any attorney does or purports to do pursuant to
its appointment under this clause,

GURRENCY CONVERSION

All monles recelved or held by the Lender or any Receiver under this Deed may be
convetted from thelr existing currency into such other currency as the Lender or the
Receiver considers necessary or desirable to cover the obligations and labilitles
comprised In the Secured Obligations in that other currency at such exchangs rate as
the Lendsr may determine from time to time. The Chargor shall Indermify the Lender
agalnst all costs, charges and expenses incurred in relation to such conversion. Neither
the Lendar nar any Recelver shall have any |labliity to the Chargor in respect of any loss
resulting fram any fluctuation n exchangs rates after any such converslon,

CHANGES TO THE PARTIES

Chargor

The Chargor may not assign any of its rights or obligations under this Daed.
Lender

The Lender may assign or transfer all or any part of its righis under this Deed. The
Chargor shall, upon being requested to do so by the Lender, enter Into such documents
as may be necessary or desirable to effest such assignment or transfer,

MISCELLANEDOUS
New actounts

{a) It the Lender or any other Secured Parly recelves, or is deemed to be affected
by, notice, whether actual or constructive, of any subsequent Security {(other
than a Permifted Security) affecting any Security Asset andfor the proceeds of
sale of any Security Asset or any guarantes under the Finance Documents
ceases to continue In force, It may apen a new account or accounts for the
Chargor. If It does not open a new account, it shall nevertheless be treated as if
It had done so at the time when [t recelved or was deemed to have recelved
stch notlee,

{b) As from that time all payments made to the Lender or such other Secured Party
will be credited or be treated as having been credited to the new account and
wiil not operate to reduce any amount of the Secured Obligations.

-27 -

Debenture - Kingsway Heusa (Senlor) — Execullon Version




23.2

23.3

234

23.5

Tacking

(a) Each Finance Party shall perform Its obligations under the Loan Agreement
(including any obligation to make avallable further advances).

{b) This Deed secures advances already made and further advances to be made.
Articles of agsoclation

The Chargor certifles that the Debenture Security does net contravene any of the
provisions of the articles of assoclation of such Chargor.

Land Registry

(=) The Chargor consents to an application baing made by the Lender to the Land
Registrar for the followlng restriction: In Form P to be registered against its {itle
to each Real Propetty:

"No disposition of the registered esiafe by the proprietor of the registered estate
for by the propristor of any registered charge, not being a charge registered
before the entry of this restriction] is to be registered without a writteri consent
signed by the propiietor for the time being of the charge dated [DATE] 2018 In
favour of Lyell Trading Limited refarred to in the charges register [or their
conveyahcer].”

() The Chargor,

{H authorises the Lender to make any application which the Lender deems
appropriate for the designation of this Deed, the Loan Agreement or any
other Finance Document as an exempt Information docurnent under
rule 138 of the Land Reglstration Rules 2003,

{i shall use its best endeavours 1o assist with any such appilcation made
by or on behalf of the Lender; and

{iig) shall notify the Lender in writing as soon as it recelves notice of any
person's application under rule 137 of the Land Registration Rules 2003
for the disclosure of thls Deed, the Loan Agreement or any other
Finance Document following its designation ss an exempt information
dosument.

{c) The Chargor shall not make any applicalion under rule 138 of the Land
Ragistration Rules 2003 for the removal of he designation of any such
document as an exempt information document.

{d) The Chargor shall promptly make all applications to and filings with the Land
Registry which are necessary or desirable under the Land Reglstration Rules
2003 to protect the Debenture Sscurity,

Frotective clauses

The Chargor Is deemed to be a principal debtor in relation to this Deed, The obligations

of the Chargor under, and the seclirity Intended to be created by, this Deed shall not be

impaired by any forbearance, neglect, indulgende, extension or time, release, surrender
-28 -
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24,

244

25.

26,

27.

28,

or loss of securlties, dealing, amendment or arrangement by any Sectired Parly which
would otherwise have reduced, released or prejudiced this Debenture Seourlty or any
surely llabllity of the Chargor (whether or not known to it or {o any Sectred Party).

NOTICES
Loan Agreement

The provislons as regards notices as set oul in the Loan Agreement are incarparated
into this Dead as if fully set out in this Deed and the address and fax numbers of each
Party for all communications or documents given under or in connection with this Deed
are those identifiad with its name in the execution pages o this Deed or subsequently
notified from time to time by the relevant Parly for the pUrposes of the Loan Agreement
ar this Deed,

CALCULATIONS AND GERTIFIGATES

Any certificate of or determination by a Secured Parly or the Lender specifying the
amount of any Secured Obligation due from the Chargor (including detalis of any
relevant calculation thereof} [s, In the absence of manifest error, prima facls evidence
against the Chargor of the matters to which It relates.

PARTIAL INVALIDITY

Altthe provisions of this Deed are severable and distinct from one another and If at any
time any provision is or becomes illegal, Ihvalid or unenforceable in any respect under
any law of any jurisdiction, neither the legality, validity or enforceability of any of the
remaining provisions nor the legailty, valldity or enforceabllify of such provision under
the law of any other jurlsdiclion Wil in any way be affected or impairad.

REMEDIES AND WAIVERS

No fallure to exercise, nor any delay in exercising, on the part of the Lender {or any
other Secured Pary), any right or remedy under this Deed shall operate as a waiver,
nor shall any single or partiai exercise of any right or remedy prevent any further or
ofher exercise, ar the exercise of any other right or remedy, The rights and remedies
provided are cumulative and not exclusive of any righis or remedles provided by faw.

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amendad only if the Lender and the Chargor on their
behalf so agrea In writing and any breach of this Daed may be waived before or after it
aceurs only If the Lender so agrees In wrlting. A waiver given or consent granted by the
Lender under this Deed will be effective only If given In writing and then anly in the
instance and for the purpose for which it [s glven,

S

Pebenture — Kingsway House (Senlor) — Execution Verslon




28,

30,

30.1

0.2

3.

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this' has the same
effect as if the signatures {and seals, If any} on the counterparis were on a single copy
of this Deed.

RELEASE
Relaass

Upon the explry of the Security Perlod (but not otherwise) the Lender shall, at the
request and cost of the Chargor, take whatever action is necessary to relsase or
reassign {without recourse or warranty) the Security Assets from the Security.

Reinstatenent

Where any discharge (whether In respect of the obligations of the Chargor or any
security for those obligations or otherwise} Is made In whole or in part or any
arrangement is made on the faith of any payment, securlty or other disposition which is
avoided or must be restorad on Insolvency, liquidation or otherwise (without limitation),
the liability of the Chargor under this Deed shall coniinue as if the discharge or
arrangement had not eccurred. The Lender may concede or compramise any claim that
any payment, security or other disposition is liable to avoidance or restoration,

GOVERNING LAW

This Deed and any hoh-contractual obligations arising out of or in connection with it
shall be governed by English law,

IN WITNESS of which this Deed has been duly executed by the Chargor as a deed and duly
executed by the Lender and has been delivered by the Chargor,
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Schedule 1
Defails of Securlty Assets

Part 1 - Real Property

Address

Title number

The freeheld properly known as Kingsway House, | ms30311

Hatlon Garden, Liverpool 1.3 2Ad

Part 2 - Charged Securlties

Ghargor

Name of company In| Class of | Number of
which shares are held shares held | shares
treld

Issited
share
capital

Intentionally Ieft
hiank

Part 3 - Material Contracts

Date of Material
Contract

Parties Details of Material Contract

ntentionally left blank

Part 4 - Insurances

Insurer

Policy number

~3] =
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Te:

Schedule 2
Form of notice to and acknowledgement by party to Materlal Contract

[Insert hame and address of relevant party]

Dated: [e]

Dear 8hrs

Re: [describe Materlal Contract] dated [#] between (1) you and (2) [#] (the “Chargor”)

1.

31

3.2

3.3

&34

&.

We give notice that, by a debentura dated [] (the "Debenture”), wa have assigned to

[#] (the “Lender) all our present and future right, title and Interest In and to [insert

details of Material Gontract} (together with any other agresment supplementing or
amending the same, the Agresment) including all rights and remedies in connection
with the Agreement and alf proceeds and claims arising from the Agreament.

We frrevocably authorise and Instruct you from time to time to disclose to the Lender at
our expenss (without any reference to or further authority from us and without any
enguiry by you as to the justificatian for such disclosure), such information Telating to
the Agreement as the Lender may from time to time requast,

After you have received nofice from the Lender that an Event of Default is cantinulng,
we Irrevocably authorise and instruct you from time lo thme:

to hold all sums from time to fime due and payable hy you to us under the Agreement to
the order of the Lendar,

to pay or release all or any part of the sums from time to time due and payable by you to
us under the Agreemeant only in accordance with the written instructions given to you by
the Lendar from time to time;

to comply with any written hotice or instructions In any way relating fe, or purporting to
relate o, the Debenture or the Agreement or the debts represented thereby which you
recelve at any time from the Lender without any referencs to or further-authority from us
and without any enquiry by you as to the justification for or validity of such notice or
instruction; and

to send coples of all hotices and other Information given or receivad under the
Agreement to the Lender.

After you have recelved notice from the Lender that an Event of Default is continuing,
we are not permitted to recelve from you, otherwise than through the Lender, any
amount in respect of or on account of the sums payable to us from time to titne under
the Agreement or to agree any amendment or supplement to, or walve any obligation
under, the Agreement without the prior written consent of the Lender.

This notlce may only be revoked or amended with the prior written consent of the
-7 .
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8.1

6.2

6.3

6.4

6.5

Lender.

Please confirm by completing the enclosed copy of this notice and returning |t to the
Lender (with a copy to us) that you agree to the above and that:

you accept the instructions and authorisations contained ih this notice and you
undartaks to comply with this notics;

you have not, at the date this nolice is returned to the Lendsr, recelved notice of the
assignment or chargs, the grant of any secuwrily or the existence of any other interest of
any third party in or ko the Agresment or any proceeds of it and you will notify the
Lender promptly if you should do so in future;

aftar you have received notice from tha Lender that an Event of Default is continuing,
you will not permit any sums to be paid to us or any other person (olher than the
Lender) under or purstiant to the Agreement without the prior written consent of the
Lender;

If you make any altempt to terminate or amend the Agresment, you will llaise with and
notify tha Lender; and

after you have recelved notice from the Lender that an Event of Default Is continuing,
you will not agree to terminate the Agresment or take any aclion to amend or
supplement the Agreement without the prior writen cansent of the Lender as the proper
counterparty under the Agreament and not us,

This notice, and any acknowledgement In conpection with #, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by
English law.

Yours faithfully

for and on behalf of
Kingsway SLG Limited
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[On'eopyt

Ton
as Lender

Copy to: Kingsway SLG Limited

We acknowledge receipt of the above notice and consent and agree to its terme, We confirm
and agree to the matters set out in clause [B] of the above notice.

for and on behalf of

[*]

Dated: [«]
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To:

Schedule 3
Form of notice to and acknowledgement by insurers

[Insert name and address of fnsuret]

Dated: [«]

Dear Sirs

[Dascribe insurance policies] dated [o] between (1} you and {2) [*] (the “Chargor”)

1.

3.1

3.2

3.3

3.4

We glve notice that, by a debenture dated [#] {the Debsenture), we have assigned to
Lyell Trading Limited {the Lender} all our prasent and fulure right, title and interest in
and to the Paolicles (together with any other agreement supplementing or amending the
same, the Pollcies) Inciuding all rights and remedies In connection with the Paolicles and
all proceeds and claims arising from the Palicles.

We irrevocably authorise and [nstruct you from time to time to disclose to the Lender at
our expense {without any reference to or further authority from us and without any
enauiry by you as to the justification for such disclosurs) such information relating to the
Policies as the Lender may from time o ime request;

After you have received notice from the Lender that an Event of Default is continuing,
we Irrevocably authorise and Instruct you from time to time:

to hold all sums from time to tme due and payable by you to us under the Policies lo
the order of the Lender;

ta pay or release all or any part of the sums from time to time due and payable by you to
us under the Policles only in accordance with the written Instructions given o you by the
Lender from time to time;

o comply with any writtan notice or instructions In any way relating to {er purporting to
relats to) tha Dabeanture, the sums payable to us from time to time under the Policies ar
the debts represented by them which you may recelve from the Lender (without any
reference to or further authority from Us and without any enquiry by you as to the
justification for or validity of such notlce or instruction); and

to send coples of all notices and other information given or recelved under the Policles
to the Lender.

We irrevocably instruct you, with effect from the date of this notice, to note on the
relevant Policies the Lendar's Interest as loss payes and as first priority assignee of the
Policies and the rights, remedlss, proceeds and claims referred o above,

Aftar you have recelved notice from the Lender that an Event of Default s continuing,
we are not permitted to receive from you, otherwise than through the Lender, any

amount In respest of or on account of the sums payable to us from tme to time under
235 .
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741

7.2

7.3

7.4

7.5

the Policies or to agree any amendment or supplement to, or walve any obligation
under, the Policies without the prior written consent of the Lender.

This notive may only be revoked or amended with the prior written consent of the
Lander.

Plaase confirm by completing the enclosed copy of this notice and returning it to the
Lender {with a copy to us) that you agree to the above and that:

you accept the instructions -and authorisations contained in this notice and you
undertake to comply with this notice;

you have not, at the date this notice is returned to the Lender, recelved notice of the
assignment or charge, the grant of any security or the existence of any other Interest of
any third party In or to the Policies or any proceeds of them or any breach of the terms
of any Policy and you will notify the Lender pramptly if you should do so in fuiure,

after you have received notice from the Lender that an Event of Default Is continuing,
you will not permit any suims to be paid to us or any other person under or pursuant to
the Policles without the prior written consent of the Lender; and

if you make any attempt to terminate or amend the Policles, you will flalse with and
notify the Lender, and

after you have received notice from the Lender that an Event of Default Is cantinuing,
you will not agree to terminate the Policies or take any action to cancel, vary or waive,
amehd or supplement the Policies without the prior written consent of the Lender,

This notice, and any acknowledgernent in connection with it, and any non-confractuat
obligations arising out of or In connection with any of them, shall be governed by
Engligh law.

Yours faithfully

for and on hehalf of
[»][Limited)
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[On copy)

To! Lyall Trading Limited as Lander
Copy to; [#] Limited

Dear Sirs

We acinowledge recelpt of the above notice and consent and agree to its terms. We confirm
and agree to the malters set out in clause 6 In the above notice,

for and on behalf of

[»]

Dated: [e]
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Signature page to the debenturs belween Kingsway SLG Limited and Lyefl Trading Limited.
The Chargor

EXECUTED as a DEED by KINGSWAY )
SLG LIMITED acting by: }

Name of witness 1: Rl A

Signature of withess 1

Address:
H\h Db g~ 2P
Ocoupation: | Lh,e,.e.w /
g\h\ﬂ;t}:a -
The Lender

EXECUTED as & DEED by LYELL

TRADING LIMITED acting
by Hamizh Masson

and by _David Higson
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