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Registration of a Charge

Company name: KINGSWAY SLG LIMITED
Company number: 10774334
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Received for Electronic Filing: 22/01/2019

Details of Charge

Date of creation:  07/01/2019
Charge code: 1077 4334 0003
Persons entitled: SW CONSTRUCTION (RESIDENTIAL) LIMITED

Brief description:. THE FREEHOLD PROPERTY KNOWN AS KINGSWAY HOUSE, HATTON
GARDEN, LIVERPOOL, L3 2AJ AND REGISTERED WITH HM LAND
REGISTRY UNDER TITLE NUMBER MS30311

Contains fixed charge(s).

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: CHLOE YOUNG
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10774334

Charge code: 1077 4334 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th January 2019 and created by KINGSWAY SLG LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 22nd January 2019 .

Given at Companies House, Cardiff on 23rd January 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is made the :}an of +d mﬁmrz 2019

BETWEEN:

(1}

KINGSWAY SLG LIMITED 2 company incorporated in England and Wales with
company regisiration number 10774334, whose registered office is at Millennium
House, 80 Victoria Strest, Liverpool, Merseyside, England, L1 6J0 (the Chargor), and

{2} BW CONSTRUCTION (RESIDENTIALY LIMITED a company incorporated in England
and Wales with company registration number 08070237, whose registered office is at
1380-1360 Montpellier Court, Gloucester Business Park, Gloucester, GL3 4AH (the
ieveloper).

IT I3 AGREED AS FOLLOWS

1. DEFINITIONS AND INTERPRETATION

1.1 In this Deed terms defined in, or construed for the purposes of, the Development

Agreement (as defined below) have the same meanings when usad in this Deed (unless
the same are otherwise defined in this Deed) and al all tmes the following terms have
the following meanings:

Agt means the Law of Proparty Act 1925;

Assigned Assels means the Securily Assets expressed to be assigned
pursuant to clause 4.2 {Securily assignments);

Gharged Investments means the Charged Securities and a2l present and
future Related Righits accruing fo all or any of the
Charged Securities;

Charged Securities means:

{(a) the securities, ¥ any, specified in Part 2 of
Schedule 1 (Details of Becurity Assets), and

{b} ait other stocks, shares, debentures, bonds,
warrants, coupons, negobfiable instruments,
certificates of deposit or other securiies or
"investments” (as defined in part Il of schedule
H {o the Finarcial Services and Markets Act
2000 as in forge at the date of this Deed) now or
in future owned {legally or beneficially) by the
Chargor or held by a nomines, trustes, fiduciary
of clearance sysiem on its behalf or in which
such Chargor has an interest at any timeg;

Debenture Security meaans the Security created or evidenced by or pursuant
o this Deed;
Deed of Priority means the deed of priority dated on or about the date of

this Deed and entered intoc bebween {1) SW
Construction {Residentiall Limited as the senior creditor,

.
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Defauilt Rate

Delegate

Development Agresment

Enforcemeant BEvent

Event of Default

Finance Document

Insurancaes

intsllectual Properly

{2} the Developer as the junior craditor;

means the rates of interest determined in accordance
with clause 6.5 of the Developrment Agreement;

means any delegate, sub-delegate, agent, allomey or
co-trustee appointed by the Developer or by & Raceiver,

meaans the developrment agreement dated on or about
the date of this Deed and entered into bebween (1) the
Chargor and (2} the Developer in relgtion to the
proposed development of the Property;

the Developer exercising s right to demand for the
payment or repayment of any amounts outstanding
under the Development Agresment,

has the meaning given in the Developmant Agreament,

means the Development Agreement, this Deed, the
Desd of Priorty and any other document designated as
such by the Chargor and the Developer;

means alt policies of insurance (and all cover notes)
which are at any time held by or written In favour of the
Chargor, or in which the Chargor from time {o time has
an Interest (including, without limitation) the policies of
insurance [ any) specified in Part § of Schedule 1
(Letails of Security Asssfs)) excluding, in each case,
contracts and policies of insurance or assurance which
rejate fo Habiliies to third partiss,

means all legal andfor egquitable imterests  {ncluding,
without limitation, the bensfit of all licences in any part of
the world) of the Chargor in, or relating o

{a) any patents, ftrade marks, service marks,
designs, business names, copyrighis, database
rights, design rights, domain names, moral
rights, inventions, confidential  information,
know-how and other intellectual property rights
and interasts {which may now or in the fulura
subsiat), whether registered or unregistersd;
and

{0} the benefit of all applications and righis to use
such assets of the Chargor (which may now or
in the future subsist);

-3
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Material Contract means the confracts [F anvy specified in Part 4 of
Scheduls 1 (Defals of Secunly Asssls) logether with
agch other agreement supplementing or amending or
novating or replacing the same;

Farty rmeans & party o this Deed;
Planning Acts MEsns:
{a) the Town and Country Planning Act 1850,

{) the Planning (Listed Buildings and Conservation
Arags) Act 1990;

() the Flarning (Hazardous Substances) Aot 1880,

e the Planning (Consequential Provisions) Adt
1980,

(e)  the Planning and Compensation Act 1991;

i any reguiations mads pursuant to any of the
foregoing; and

{0} any other legisiation of a similar nature;

Real Proapsrly means all estales and interests in freehold, lrasshold
and other immovable property (wherever situated) now
or in future belonging fo the Chamgor, or in which the
Chargor has an interest al any time (inchuding the
registersd and unregistersd land (i any} in England and
Wales specified in Part 1 of Schedule 1 {Delails of
Seourity Assatls)), togsthear with:

{2 all bulidings and fdures  {ncluding  bade
fixtures; and fced plant and machinery al any
fhme theraon,

{h all szsernents, righls and agreerments in respect

tharaol and

{) the benefit of all covenants given in respect
thereof,

4o
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Receivables means ail present and fulure book debis and other
dabls, rentals, rovalties, fees, VAT and monetary claims
and all other amounts &t any time recoverable or
receivable by, or dug or owing o, the Chargor (whather
actual or contingent and whether arising under contract
or in any other manner whatsoever) logether with

(&) the benefit of all rights, guarantzes, Securily
snd remedies relating to any of tha foregoing
{including,  without  limitation,  negotiable
instruments,  indemnpilies, ressrvations of
proparty rights, rights of tracing and unpaid
vendors lens and similer associated rights)
and

{b) =il procesds of any of the foregoing;

Recsiver means & recelver,  receiver  and  managsr  or
administrative receiver of the whole or any part of the
Saecurity Assets appointed by the Developer under this
Deead:

Ralated Rights means, in relgtion 1o any Charged Securities:

{a) aff dividends, distributions and other incoms
paid or payable on the relevant Charged
Sscuriies or on any asset referred o in
paragrach

19)] of this definition; and &l righis, monies or
property acoruing o offered at any fime in
relation to such Charged Sscurities whether by
way of redemption, substitution, exchange,
bonus or preference, under oplion rights or
otherwise;

Sscured Obligations means all present and future obligations and liabilities
fwhether actual or contingent and whether owed jointly
or severally or alone or In any other capacily
whatsoever) of the Chargor to the Developer andior the
other Sscured Parties {or any of them) under aor
pursuart to any Finance Document {including all monies
covenanted o be pald under this Deed);

Secured Partiss the Developer, any Receiver and any Delegate:

Security Assely means 21 property and assets from tme to time
morigaged, charged or assigned {(or expressed to be
maortgaged, charged or assigned) by or pursuant o this
Deed; and

.
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1.2

Security Period means the pericd beginning on the date of this Deed

and ending on the date on which:

{2 all the Secured Obligations have hesn
unconditionally  and  irevocably paid  and
discharged in full; and

is)] no Secured Party has any further commiiment,
abligation or Hability under or pursuant o the
Finance Document,

interpretation

(a)

{dj

{e)

Unless a contrary indication appears, in this Deed, the provisions of clause 1.2
{Construction) of Section § of the Development Agreement apply to this Deed
as though they wera set out in full in this Deed, excapt that references 1o "this
Agreament” will be construed as references to this Deed,

Unless a contrary indication appears, any reference in this Deed to

{n the Chargor, the Developer or any other Secured Parly ar any other
person shall be construed so as to include its successors in title,
parmitted assigns and permitted transferess;

{ify this Deed, the Development Agreement or any other Finance Document
is a referance to this Deed, the Development Agreement, or that other
Finance Document as ameanded, suppiemeanted, exiended, reslated,
novated andior replaced in any manner from fime o time (however
fundamentally); and

{iii} Secured Obligations includes obligations and lighiliies which would be
freated as such but for the liguidation, administration or dissolution of or
similar event affecting the Chargor.

Each undertaking of the Chargor {other than a payment obligation) containad in
this Deed:

{i) must be complied with at all times during the Securnty Peried; and

{it} is given by the Chargor for the benefit of the Developer and each other
Secured Party.

The terms of the other Finance Documents, and of any side letters between any
of the parties to them in relation to any Finance Document, are incorporated in
this Deed 1o the extent reguired to ensure that any disposition of the Real
Property contained in this Deed is a valid disposition in accordance with section
2(1) of the Law of Property (Misceilaneous Provisions) Act 1988,

if the Developer reasonably considers that an amount paid by the Charger o a
-6 -
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4.3

1.4

2.4

2.2

3.4

Secured Party under a Finance Documeant is capabls of being avoided or
otherwise set aside on the liguidation or administration of the Chargor, then that
amount shall not be considered to have been irevocably paid for the purposes

of this Deed.

() The Parties intend that this document shaill take effect as a deed
notwithstanding the fact that a Parfy may only execute this decument under
hand.

Trust

All Security and dispositions made or created, and all obligations and undertakings
contained, In this Deed o, in favour of or for the benefit of the Ueveloper are made,
created and enterad inlo in favour of the Developer as frustes for the Secured Parties
from time to time.  The parpetuity period for any trusis in this Deed is 125 years.

Third party rights

A person who is not a Party has no right under the Contracts (Rights of Third Parties)
Act 1989 to enforce or enjoy the benefit of any term of this Deesd.

COVEMANT TO PAY
Covenant to pay

{a} The Chargor, as principal obligor and not merely as surety, covenanis in favour
of the Develoger that it will pay and discharge the Secursd Obligations from
time to thime when they fall due.

{b} Evary nayment by the Chargor of 2 Secured Obligation which is made fo or for
the benefit of a Secured Party to which that Secured Obligation s dus and
payable in accordance with the Finance Document under which such sum is
payabie to that Secured Party, shall operate in satisfaction to the same extent of
the covenant contained in clause 2.1{a}).

Defaull inferest

Any amount which is not paid under this Deed when due shall bear interest (both before
and after judgment and payabla on demand} from the due date until the date on which
such amount is unconditionally and irrevocably paid and discharged in full on a daily
bhasis at the Defaull Rate and in the manner determined under the Development
Agresmeant from time o time,

GRANT OF SECURITY
Mature of securily

All Security and dispositions created or mada by or pursuant to this Deed are created or
-7 -
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3.2

4.1

made:
{a) in favour of the Developer;

{b} with full title guarantee in accordance with the Law of Property (Miscellaneous
Frovisions) Act 1994, and

{c) as continuing security for payment of the Secured Obligations.
Gualifying floating charge

Paragraph 14 of Schedule B1 lo the Insclvency Act 1886 applies to any floating charge
created by or pursuant to this Deed (and each such fioating charge is a quaiifying
floating charge for the purpeses of tha Insolvency Act 1886).

FIXED SECURITY
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 i, or in which &
from time o time has an interest

ia) by way of first legal morigage:

(i the Real Property (if any) specified in Part 1 of Schedule 1 {Details of
Becurity Assets); and

(i) ali other Real Property (f any) at the date of this Dead vesied in, or
charged io, such Chargor {not charged by clause 4. 1(a)(i));

{b) by way of first fixed charge:

i) all olher Real Property and all inlerests in Real Property (not charged
by clause 4.1{a);

{ii} all licences fo enter upon or use land and the benefit of all other
agresments relating to land; and

{iii} the proceeds of sale of all Real Property,

{c) 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 alf contracts, licences and warranties relating
{o the sams;

{d} by way of first fixaed charge:

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

-8
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(e)

(f)

(9)
(k)

(i}

)

{ii} the benefit of ali contracts, licences and warranties reialing fo the same;
by way of first fixed charge:

(i} the Charged Securities referrad to in Part 2 of Schedule 1 (Details of
Security Assets); and

{ii all other Charged Securities (not charged by clause 4.1(e}l})), in each
case, together with (A) sll Related Rights from time to time accruing o
those Charged Securities and {BY all rights which such Chargor may
have gt any time against any clearance or selilemsnt system or any
custadian in respect of any Charged Investrments;

by way of first fixed charge, all sccounts of such Chargor with any bank,
financial instiution or other parson &l any time and all monies at any time
standing to the credit of such sccounts, together with all interest from time o
time accrued or acoruing on such monies, any investmen! made out of such
monies of account and all rights to repayment of any of the foregaing;

by way of firat fixed charge all Intellectual Property,

o the extent that any Assigned Assel 8 not effectively assigned under clause
4.2 (Becurity assignments), by way of first fixed charge such Assigned Asset;

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

(i the benafit of all lcences, consents, agreements and Necessary
Consents hald or used in connection with the business of the Chargor
or the use of any of i{s assets, and

(i) any letler of credit issued in favour of the Chargor and all bills of
exchangs and other negotisble instruments held by i and

by way of first fixed charge all of the goodwill and uncalled capital of such
Chargor.

4.2 Hecurity assignmenis

The Charger assigns and agress fo assign asbsolutely (subject © a proviso for
reassignment on redemplion) all of its present and future right, fitle and interest in and

fey

{8)

(b}

the Material Contracts, all rights and ramedies in connection with the Material
Contracts and all proceeds and claims arising from them and the benefit of ail
other agreements, instruments and rights refating to the Security Assels;

gach of the following:
9.
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4.3

4.4

4.5

(c

H all Insurances specified in Part § of Schedule 1 (Detsils of Securily
Assets); and

{iiy all other Insurances (nol assigned by dause 4.2(a)),
{iii} and all claims under the Insurances and all proceeds of the Insurances,
and

all other Receivables (not assigned under clauses 4.2(a} or 4. 2{b}}.

To the extent that any Assigned Asset is not assignable, the assignment which that
clause purports to effect shall operate instead as an assignment of all present and
future dghts and claims of such Chargor 10 any procseds of such Insurances,
Receivables or Material Contracis.

Notice of assignment and/or charge - immediate notice

The Chargor shall;

)

)

in respect of each of Hs Insurances, deliver a duly compieled nolice of
assignment to each other party to that Insurance upon exaculing this Deed and
a5 soon as reasonably practicable upon oblaining any Insurance, and shall use
its reasonable endeavours 1o procure that sach such parly executes and
delivers to the Developer an acknowledgement, in each case in the respective
forms set ocut in Schedule 3 (Form of notice to and acknowladgement by
insurers);

in respect of each Material Conlract, io the exient thal the Chargor is a paniy o
the relevant document, upon axecution of this Deed deliver a duly completed
notice of assignment o each other parly to that document, and use is
ressonable sndeavours to procure that each such party executes and delivers
to the Developer an acknowledgament, in each case in the respective forms sel
out Schedule 2 {(Form of notice 1o and acknowledgement by party o Material
Contract),

or, in each case, in such other form as the Developer shall agree,

Assigned Assels

The Developer is not obliged o take any sleps necaessary 1o oreserve any Assigned
Asset, o enforce any term of & Material Condract against any person or {o make any
enquiries as to the nature or sufficiency of any payment received by it pursuant to this

Dead.

Leasshold interests containing prohibition on charging

(@)

Until the relevant consent shall have been obtained, there shall be exciuded
from the charges created by clause 4.1 (Fixed charges) {(and the further
18-
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&.1

{b)

{c)

apsurance provisions set out in clause 18 (Further Assurances)) any lsasehold
property held by the Chargor undsr a lease and any ofher property where the
freshold 18 not owned where the terms of such lsase or other arangement
gither preciude absclutely the Chargor from creating any charge over iis
lmasehold or ather interest in such property, or require the consent of any third
party prior o the creation of such charge and such consent shall not have besan
praviously obtained (each an Excluded Property).

With regard o ssch Excluded Property in respect of which the Chargor's title is
ar would be required 1o be registersd at the HM Land Registry, the Chargor
hareby underiakes within 14 days of receipt of a writlen request from the
Developer o make application for the consent of the third party from whom
consant s requied and, in respect of sach lease which provides that the
relevant third party will not unressonably withhold s consent to use all
reasonable endeavours to oblain such consent as soon as possible and 1o keep
the Developer informed of the progress of its negotiations with such third
parties,

Forthwith upon receipt of any such third party consent, the relevant Excluded
Froperty shall thereupon be charged o the Developer pursuant o the terms of
clzuse 4.1 {Fixed charges) {(or, as the case may be, clause & (Floating
Charge)). W required by the Developer in respect of any Excluded Property, at
any time following receipt of such consent the Chargor will execute a fixed
charge in favour of, and in such form as is required by, the Deveioper, subject
only to the same containing terms and condilions which are no more onerous
than those contained hersin.

FLOATING CHARGE

The Chargor charges and agrees to charge by way of first floating charge afl of is

present and future,

{a)

(b}

assets and undertaking (wherever located) not otherwise effectively charged by
way of first fixed morigage or charge or assigned pursuant 1o clause 4.1 (Fixed
charges), clause 4.2 (Sescurity assignments) or any other provision of this Deed;
and

{whether or not sffectively so charged ¢r assigned) heritable property and all
other properly and assels in Scotland,

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Developer may, by writlen notice to the Chargor, convert the floating charge
created under this Deed into a fixed charge as regards gl or any of the assets of the
Chargor specified in the notice If,

S1i-
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6.2

8.3

6.4

6.5

{a} an Event of Defaull has cccurred and is continuing; or

{b} the Developer (acting reasonably) considers any Security Assefs to be in
danger of being seized or sold under any form of distress, aliachment,
exgcution or other legal process or to be otherwises In jeopardy.

Small companies

The floating charge created under this Deed by the Charger shall not convert info a
fixed charge sociely by reason of a moratorium being obtained under the insolvency Act
2000 {or anything done with a view 1o obtaining such a moratorium) in respect of such
Chargor,

Automatic conversion

The floating charge creafed under this Dead shall (in addition to the circumsiances in
which the same will occur under general law) automaticaily convert into a fixed charge:

{a in relation to any Security Asset which is subject fo a floating charge if;

{ the Chargor creates {or attempts or purports to create) any Security
{other than a FPermitted Security} on or over the relevant Security Asset
withaut the prior wiitten consent of the Developer; or

{ii} any third party levies or attempts o levy any distress, execution,
attachment or other legal process against any such Security Asset; and

{t) over all Security Assets of the Chargor which are subiect to a floating charge if
an administrator s appointed in respect of the Chargor or the Developer
receives natice of intention to appoint such an administrator (as contemplated
by the insclvency Act 1986),

Scottish property

Clause 6.3 (Automatic conversion) will not apply to any assets situated in Scotland K,
and fo the axtent that, a Receiver would not be capable of exercising his powars in
Scotland pursuant fo section 72 of the insolvency Act 1888 by reason of such automatic
conversion,

Partial conversion

The giving of & notice by the Developer pursuant o ciause 6.1 (Conversion by noticel in
relation to any class of assets of the Chargor shall not be construed as a waiver or
abandonmant of the righis of the Developer o serve similar notices In respect of any
other class of assets or of any other right of the Developer and/or the other Secured
Farties.

_12.
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741

7.2

7.3

8.1

8.2

8.4

CONTINUING SECURITY
f-ontinuing security

The Securily constituted by this Desd is confinuing and will extend to the ullimate
balance of the Secured Obligations regardless of any Intermediale payment or
discharge in whole or in part. This Deed shall remain in full force and effect as a
continuing security for the duration of the Security Peried.

Additional and separate security

This Deed s in addition to, without prejudice to, and shall not merge with, any other
right, remedy, guaraniee or Securlly which the Developer andior any other Becuraed
Party may at any tme hald for any Secured Obligation.

Right to enforce

This Deed may be enforced against the Chargor without the Developer and/or any other
Secured Parly first having recourse to any other righl, remedy, guaraniee or Securily
held by or available to i or any of them,

LIABILITY OF CHARGOR RELATING TO SECURITY ASSETS

Nedwithstanding anything containgd in this Desd or implied to the confrary, the Chargor
remaing lable to observe and perform all conditions and obligations assumed by it in
relation to the Security Assets. The Developer is under no abiigation to perforr or fulfi
ary such condition or obligation or o make any payment in respect of any such
pondition or obligation.

REFPRESENTATIONS
General

The Chargor makes the representations and warranties set out in this clause % o the
Developer and o each other Secured Parly.

Crernership of Becurity Assels

The Chargor i3 the sole legal and heneficial owner of all of the Security Assets identified
against its name in Schedule 1 (Detalls of Beourity Assets).

Charged Ssourilies

The Charged Securities listed In Part 2 of Schedule 1 (Details of Securtty Assals) are
fully paid and constitute the entire share capilal owned by the Chargor in the relevant
company and constitute the entire share capital of sach such company.

-13-
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9.4

8.5

10.

10.1

10.2

Reai Properly

in relation 1o the Real Property Part 1 of Schedule 1 (Details of Security Assets)
identifies all freshold and leasehold Real Property {if any} which is beneficially cwned by
the Chargor at the date of this Deed,

Tims whan representations made

{a) All the representations and warranties in this clause 9 are made by the Chargor
on the date of this Deed and {(except for those in clause 8.3 (Charged
Securities) and clause 8.4 (Real Property) are also deemad o be made by the
Chargorn

{NH on the date of each Withdrawal Request and each Drawdown Date
under the Development Agreement; and

{ii) on the last Business Day of each month,

{b} Each representation or warranty deemed {0 be made afler the date of this Deed
shall be deemed to be made by reference to the facis and circumstances
existing at the date the representation or warranty (s desmed 0 be made.

UNDERTAKINGS BY THE CHARGOR
Megative pledge and Disposals

The Chargor shall not do or agree to do any of the following without the prior written
consent of the Developer:

{&) create or permit to subsist any Security on any Securily Asset other than as
created by this Deed and except for 3 Permitied Security as permitted by the
Development Agresment; or

{b) sell, transfer, lease, lend or otherwise dispose of (whether by a single
fransaction or a number of ransactions and whether related or not and whether
voluntarily o involuntarily) the whole or any part of ifs interest in any Security
Azset except as permitted by the Development Agreement,

Sacurily Assets generaily
The Chargor shall:

{a) pay ail rates, rents and othar outgoings owed by it in respect of the Security
Assels,

{b} comply with:
{i all obligations in relation 10 the Securily Assets under any present or

14-
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10.3

104

fulure reguiation or requirement of any competent authority or any
Mecessary Consents; and

{1 all covenants and obligations affecting any Security Asset (or its
ranner of use),

{c) rot, except with the prior wiitten consent of the Developer (such consent not o
be unreasonably withheld or delayed), enter into any onerous or restrictive
obligation affecting any materal part of any of the Securily Assels taken as a
whole {except as expressly permitied under the Development Agreement;

{d) provide the Developer with all information which  may reasonably reguest in
refztion 1o the Security Assetls, and

{e) not do, cause or permil o be dons anvihing which would or would be
reasonably lkely fo depreciate, jeopardise or otherwise prejudice the value or
marketability of any Security Asset (or make any omission which has such an
effgct).

Deposit of documents and notices
The Chargor shall:

(&) ynless the Developer otherwizse confirms in wiiting (and without prejudice to
clause 10.6(a)), deposit with the Developer:

{i} all deeds and documents of title relating © the Securily Assels; and

{iiy all local land charges, land charges and HM Land Registry search
certificates and similar documents recsived by or on behslf of the
Chargor,

{gach of which the Developer may hold throughout the Security Pertod); and

{b) immediately on request by the Developer if an Event of Default is continuing,
affix o any plant, machinery, fixtures, fitlings, computers, vehicles, office
equipmeant, other aquipmant and other asset for the time being owned by it (in g
prominent position) a durable notice of this Deed (in any form required by the
Daveloper.

Feal Property underiakings - acouisitions and noticss to HM Land Ragistry

) The Chargor shall nofify the Developer as soon as reasonably practicable after
the acquisition of any estate or intarast in any freenold or leasehold property,

{t The Chargor shall, in respect of any freehold or lzasehold Heal Property which
i acguired by it after the date of this Deed, the lile which is registered af HM
Land Registry or the tifle to which is required {0 be s registersd:

«15.
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i give HM Land Registry written notice of this Deed; and

{ii) procure that notice of this Deed is clearly noted in the register to each
sich title.

140.5 Insurance

{a) The Chargor shall at ali fimes comply with its obligations as to insurance
contained in the Development Agreement.

{b) if at any time the Chargor defaults in:

{n effacting or keeping up the insurances required under the Development
Agreement; or

{ii} producing any insurance policy or receipt to the Developer on demand,
the Developer may (without prejudice to its rights under clause 11
{Power to Remedy)) teke out or renew such poiicies of insurance in any
surm which the Developer may reasonably think expedient. Al monies
which arg axpended by the Developer in doing s0 shall be deemed to
be properly paid by the Developer and shall be reimbursed by the
Chargor on demand.

{c) The Chargor shall notify the Developer if any claim arises or may be made
under the Insurances,

{h The Chargor shall, subject to the rights of the Developer under clause 10.5{(a),
diligently pursue its rights under the Insurancss.

{e) In relation to the proceeds of Insurances:

{i) while an Event of Default is continuing, the Developer shall have the
sole right to settle or sue for any such claim and to give any discharge
for insurance monies; and

{iiy at any time, all claims and monies received or receivable under any
insurances shall (subject to the rights or claims of any lessor or landiord
of any part of the Securily Assels) be applied In relation o Insurances in
accordance with the Development Agreement or {if no reguirement as
to application s 50 imposed) In repairing, replacing, restoring or
rebuilding the property damaged or destroved or, in each casa afler the
ocourrence of an Event of Default, in permanent reduction of the
Secured Obligations in accordance with the Development Agreement.

6.6  Charged investments - protection of security

{a) The Chargor shall, immediately upon execution of this Deed or {if later) as soon
as is practicable after its acquisition of any Charged Securities {(and after
- 16 -
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10.7

B

(c}

(d)

(e

completion of any stamping in respect of share caertificates), by way of security
for the SBecured Obligations:

{ depost with the Developer {or as the Developer may direct) all
certficates and other documents of title or evidence of ownership to the
Charged Securities and their Related Rights; and

i gxacute and deliver to the Developsar:

ey instruments of fransfar In respect of the Charged Securities
(axecuted in blank and left undated}, andfor

=) such other documenis as the Developer shall require o enable
it {or its nominees) t© be registerad as the owner of or otherwise
o acquire a legel ftle to the Charged Seourlies and thelr
Related Rights {or fo pass legal fills {0 any purchaser).

in respect of any Charged Investment held by or on behalf of any nominae of
any clearance or sefflernent system, the Chargor shall immediately upon
sxscution of this Deed or (if later) immediately upon acquisition of an inferest in
such Charged Investmant deliver to the Developer duly executed stock notes or
other document in the name of the Developer {or as it may direct) issued by
such nominge and representing of evidencing any benefit or eniitlement to such
Charged Investment.

The Ghargor shail;

i romptly give nolice o any custodian of any agreement with the
Chargor in respedt of any Charged Investment in a form the Developer
may require, and

{iiy use its best endeavours to ensure that the custodian acknowledges that
notice in & form the Developer may raquire.

The Chargor shall promptly pay all calls or other payments which may Decome
due i1 respect of s Charged nvestments.

The Chargor shall not nominate another person to enjoy or exercise all or any
specified righis of the Chargor in relation fo s Charged Investiments, as
contemplated by section 1485 of the Companias Act 2008 or otherwise.

Fights of the Parties In respect of Charged Investmeants

)

Untii an Evaent of Default coccurs, the Chargor shall ba entitled to

{n receive and retain all dividends, distributions and other monies paid on
or derived from its Charged Securities; and

-17 -
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11.

11.1

11.2

1.3

{ii) exarcise all voling and other rights and powers attaching to its Charged
Securiiies, provided that it must not do 50 in & manner which:

{A) has the effect of changing the terms of such Charged Securifies
{or any class of them) or of any Related Rights unless permitted
by the Finance Documents; or

{B} is prejudicial to the interssts of the Developer andfor the other
Secured Parties.

{b) Al any time following the ocourrence of an Event of Defaull, the Developer may
complete the instrument{s) of transfer for all or any Charged Securifies on
behalf of the Chargor in favour of itself or such other person as it may seisct.

{c} At any time when any Charged Security is registerad in the name of the
Developer or its nomines, the Developer shall be under no duly o

{B ensure that any dividends, distributions or other monies payable in
respect of such Charged Security are duly and promplly pald or
received by it or its nominee;

{ify verify that the correct amounts are paid or received; or

{iii} take any action in connection with the taking up of any (or any offer of
any) Related Righis in respect of or in substivtion for, any such
Charged Security.

POWER TO REMEDY
Power to remedy

If at any time the Chargor does not comply with any of its obligations under this Deed,
the Developer (without prejudice to any other rights arising as a consequence of such
noncompliance) shall be entitled {(but not bound) to ractify that default,. The Chargor
irrevocably authorises the Developer and s emplovees and agents by way of securily
o do all such things (including entering the properly of the Chargor) which are
necessary or desirable to reclify that default.

HMortgages in possession

The exercise of the powers of the Deveioper under this clause 11 shall not render it, or
any cther Secured Party, liable as a morigagee in pogsession.

lonies expended

Tha Chargor shall pay to the Developer on demand any monies which are sxpended by
the Developer 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 Developer

- 18 -
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12.

12.4

123

13,

131

13.2

3.3

(both before and after judgment) and otherwise in accordance with clause 2.2 {Default
interest),

WHEN SECURITY BECOMES ENFORCEABLE
When enforceabls

This Debanture Security shall becorme Immediately enforceable upon the poourrence of
an Erforcement Event.

Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be immediately exarcisable upon and at any time after the
oecurrence of any Enforcement Event,

Enforcement

After this Debenture Security has become enforcsables, the Developer may in its
absolule discretion enforce all or any part of the Debenture Security In such manner as
it seas il

ENFORCEMENT OF SECURITY
General

For the purposes of all rights and powers implied by statute, the Secursd Obligations
are deemed o have became due and payable on the dale of this Deed. Sections 93
and 103 of the Act shall not apply to the Debendure Securily,

Powers of leasing

The statutory powers of lgasing conferred on the Developer are exlanded s0 38 o
authorise the Developer to lzase, make agreemenis for leases, accept surrenders of
lwases and grant options as the Developer may think fit and without the need o comply
with section 89 or 100 of the Acl,

Powers of Developer

(=) At any Ume afler the Debenture Security becomes enforceable (or F so
requested by the Chargor by written notice at any time), the Developer may
without further notice (uniess required by law):

) appoint any oerson (or persons) o be a receiver, receiver and manager
or administrative receiver of all or any part of the Securily Assels and/or
of the income of the Security Assets; andfor

(i1 appoint or apoly for the appointrment of any person who is appropriately

-19 -
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qualified a5 adminigtrator of the Chargor, andlor

(i) exarcise all or any of the powers conferred on morlgagees by the Act
{as amendad or extendad by this Deed) and/or all ar any of the powers
which are conferred by this Desd on a Hecelver, In each case without
first appeinting 2 Hecelver or notwithstanding the appoindment of any
Recsivar andfor

{1} exgrcise {in the name of the Chargor and without any further consent or
authority of the Chargory any voling rights and any powers or rights
which may be exercised by any person{s] in whose name any Charged
Investment is registared or wha is the holder of any of tham.

(b} The Developsr is not entiled to appoint 8 Recelver in respect of any Security
Aszets of the Chargor which are subject to g charge which {83 cresled) was &
floating charge solely by reason of a moratorium being oblsined under the
insolvency Act 2000 {or anything done with a view o oblaining such a
moratorium) in respect of the Chargor,

134 Redempiion of prior morigages

&) At any Hme after the Debenture Security has become enforceable, the
Developer may:

{n raddaem any prior Saecurity sgainst any Securily Asset, and/or
{ify procure the transfer of that Securily to itself; andior

(i} seltle and pass the acoounis of the holder of any prior Security and any
accounis so setlled and passed shall be conclusive and binding on the
Chargor,

by Al principal, Interest, costs, charges and expenses of and incidental to any such
redemption and/or ransfer shall be paid by the Chargor o the Developer on
demand,

138 Privileges

(a8} Each Recsbver and the Developer s entitlad to all the rights, powers, privileges
and mmunities conferred by the AT on morigegess and recelvers when such
recelvers have baen duly appointed under the Act, excent that seclion 103 of

the Act does not spply,

{5 T the exient that the Security Assels constitute financial colisteral and this
Dead and the obligations of the Chargor under this Deed constituls a security
finsncial collateral arrangement (in each case for the pupose of and as defined
ir the Financial Collaters! Arrangemends (WNo. 2) Regulations 2003 (81 2003 No.

-6 -
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13.6

13.7

14.

14.1

+

3226Y) each Recelver and the Developer shall have the right after this Sscurity
has bacoms enforceable 1o appropriate all or any pert of that financial collateral
irn or towards the satisfaction of the Secured Chligations.

{) For the purpose of clause 13.8(h) above, the value of the financial collateral
approprigted shall be such amount as the Receivar or Developer reasonabily
deterrmines having taken into account advice obtained by It from an independent
investment or accountancy firm of national standing selected by it

Mo Hability

(a)

{b)

MNeither the Developer, any other Secured Party nor any Receiver shall be liable
(A in respect of all or any part of the Security Assets or (BY for any loss or
damage which arises out of the exercise or the attemplad or purported exercise
of, or the failure to exarcise any of, iis or his respective powers (uUnless such
loss or damage s caused by I1s or his gross negligence or wilful misconduct),

Without prefudics lo the generallly of clause 13.6{(a), neither the Daveloper, any
other Secured Party nor any Receiver shall be liable, by reason of entering info
possession of a Securlty Asset, to account as mortgagee in possession or for
any loss on realisation or for any default or omission for which a mortgages in
nossession might be liable,

Protection of third parties

No person (including a purchasen dealing with the Developer or any FHaceiver or
Delegate will be concernad o enquire:

{a) whether the Secured Qbligations have become payable,

{kn} whether any power which the Developer or the Hecelver i3 purporling o
exercise has become exercisable;

i) whether any money remaing due under any Finance Dooumant; or

{d) how any money paid to the Developer or to the Receiver is o be applied.

RECEIVER

Remaoval and replacement

The Developer may from fime o time remove any Receiver appoeinied by it (subject, in
the case of an administrative receivership, 1o section 45 of the Insolvency Act 1988)
and, whenever it may deem appropriate, may appoint 8 new Receiver in the place of
any Receiver whose appeintrment has tlerminated.

« 21 -
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14.2

14.3

14.4

14.5

15.

181

15.2

Muttiple Receivers

If at any time there is more than one Receiver of all or any part of the Security Assets
andfor the income of the Securily Assels, sach Receiver shall have power 1o act
individually {unless otherwise stated in the appointmeant document),

Remuneration

Any Recelver shall be entitled o remuneration for his services gt a rate «© be fixed by
agreement between him and the Developer (or, falling such agreement, to be fixed by
the Developer).

Payment by Receiver

Only monies actually paid by a2 Receiver to the Developer in relation to the Securad
Obligations shall be capable of being applied by the Developsr in discharge of the
Sacured Obligations.

Agent of Chargor

Any Receiver shall be the agent of the Chargor in respect of which it is appointed. The
Chargor shall (subject to the Companies Act 2008 and the Insclvency Act 1888) be
solely responsible for his acts and defaulls and for the payment of his remunerafion. No
Secured FParty shall incur any liability (either to the Chargor or to any other person) by
reason of the appointment of a Recelver or for any other reason.

POWERS OF RECEIVER
General powers

Any Recelver shall have:

{8} all the powers which are confarred on the Develoner by clause 13.3 {Powers of
Developer);
{b) all the powers which are conferred by the Act on morigagees in possession and

receivers appointed under the Act;

{cy {whether or not he s an administrative receiver) all the powers which are listed
in schedule 1 of the Insolency Act 1986; and

{d) all powers which are conferred by any other law conferring power on receivers.
Additional powers

in addition to the powers referred to in clause 151 {General powers), a8 Receiver shall
have the following powers:

{=) to {ake possession of collect and get in a8l or any part of the Securily Assets
e )
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{c)

(e}

{n

(k)

{0

0

andior ingome i respect of which he was appointed;
o manages the Security Assets and the business of the Chargor as he thinks fil;

o redeem any Security and to borrow or raise any morey and secure the
payment of any money in priovly (@ the Secured Obligations for the purpose of
the exercise of his powers andfor defraying any costs or Habilities incurred by
Wim in such exsrciss;

{0 sell or concur in selling, leasing or otherwise disposing of ail or any part of the
Saecurlly Assels in respect of which he was appointed without the nesd o
chserve the restdctions imposed by section 103 of the Act and, without
fimitation,

fixtures may be ssvered and sold separalely from the Real Property containing
them, without the consent of the Chargor;

the consideration for any such transaction may consist of cash, debaniures or
other obligations, shares, stock or olher valuable consideration (and the amount
of such considerstion may be dependent upon profit o turmover or be
determined by & third party); and

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

to alter, Improve, develop, complete, construct, modify, refurbish or repalr any
bullding or land and to complete or undertake or concur in the completion or
undertaking {(with or without modification) of any project in which the Chargor
was concernad or nterested before his appointment (being a oroject for the
alteration, improvement, developmeant, complation, construction, maodification,
refurbishment or repair of any building or landy,

to carry out any sale, lease or other disposal of alt or any part of the Securily
Agzets by conveying, ransferring, assigning or leasing the same in the name of
the Chargor and, for that purpose, to enter info covenants and other contractual
obligations in the name of, and so as o bind, the Chargor;

fo iake any such procesdings (in the name of any of the Charger or otherwise)
as he shall think fit in respect of the Security Assets andfor income in respect of
which he was appointed (including procesdings for recovery of rent or other
monies in arrears 2t the date of his appointment);

to enter into or make any such agreement, arangement or compromise as he
shall think fit;

to Insure, and o renew any insurances In respect of, the Security Assels a3 he
shall think fit {or as the Developsr shall direct);

X
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16.

16.1

16.2

{m)

to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think it {including, without prejudice o the
generality of the foregoing power, to employ his partners and firm;;

{n} to form one or mora Affiliates of the Chargor and o transfer 1o any such Affiliate
all or any part of the Security Assats;

{0) to operate any rent review clause in respect of any Real Property in respect of
which he was appointed (or any part thersofy and to apply for any new or
exiended lease;, and

(p}  fo
{i} give vaiid receipts for all monies and to do all such other things as may

seem to him fo be incidental or conducive to any other power vested in
him or necassary or desirabie for the realisation of any Security Asset;
{if) exgrcise in relation to each Security Asset all such powers and rights as
he would he capable of exercising i he were the absolute beneficial
owner of the Security Assetls; and
(i use the name of the Chargor for any of the above purposes.
APPLICATION OF PROCEEDS
Application

All monies received by the Developer or any Receiver after the Debenture Sacurity has
become enforceable shall (subject to the rights and claims of any person having a
security ranking in pricrity to the Debenture Security) be applied in the following order

{a) first, in satisfaction of, or provision for, all costs, charges and expenses
inourred, and payments made, by the Develoner, any other Secured Party or
any Receiver or Delegate and of all remuneration due to the Recelver In
connection with this Deed or the Securnily Assets;

{b} secondly, in or towards satisfaction of the remaining Secured Obligations; and

{c} thirdly, in payment of any surplus to the Chargor or other person entitled o it

Contingencles

if the Debenture Securily is enforced at a time when ne amounts are due under the
Finance Documents (buf at a time when amounis may become 0 due), the Developer
ar a Receiver may pay the proceseds of any recoveries effected by it into a biocked
suspanse account {bearing interest at such rate (if any)} as the Developer {acting
reascnably) may determine.

-24 -
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18.3

17.

7.1

17.2

Appropriation and suspenses accound

(@)

(b)

Subject to clause 16.1 (Application), the Developer shall apply all payments
recaived in respect of the Secured Gbligations in reduction of any part of the
Secured Obligations in any order or manner which it may determine,

Ary such appropriation shall override any appropriation by the Chargor.

All monies received, recovewed or realised by the Developsr under or in
conngcton with this Deed may af the discretion of the Developer be cradited io
@ separate interest-bearing suspense account for so long as the Developer
determings (with interast acoruing thereon at such rate {if any} as the Developer
may determine without the Developer having any obligation io apply such
monies and interest or any part of i in o owards the discharge of any of the
Secured Ohbligations.

EET-OFF

Set-off rdghis

(&)

()

The Dsveloper and sach other Secured Party may {but shail not be obiiged to)
set off any matured obiigation dus from the Chargor under the Finance
Documents {to the exient beneficially owned by the Developer or thal Secured
Farty) against any matured obligation owed by the Developer o that Secured
Parly to that Chargor, regardless of the place of payment, booking branch or
crrrency of either obligation.

At any time affer the Debenture Securily has becoms ernforceabls (and in
addition fo s rights under clause 17.1(g)), the Developer and esach other
Secured Farty may (but shall not be obliged to) set-off any contingent lizbllity
owed by the Chargor under any Fingnce Document against any obligation
(whether or not matured) owed by the Developer or such other Sacurad Party 1o
such Chargor, regardless of the place of payment, booking branch or gurrency
of either obligation.

i the obligations are In different currencies, the Developer or such other
Sscured Parly may convert either obligation at 8 market rate of exchange in ils
usual course of business for the purpose of the setoff,

Times deposits

Without prejudice to clavse 171 {Set-off rights), if any time deposit matures on any
sccount which the Chargor has with the Developer or any other Secured Party at & time
within the Security Period whean:

(@)

this Debenture Securlty has become enforceable; and

_25.
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18.

9.

19.1

) no Secured Obligation is due and payabile, such time deposit shall automatically
be renewed for such further maturity as the Developer or such other Sscured
Party in Its absolute discretion considers appropriate unless the Developer or
such other Secured Party otherwise agrees in wriling.

GELEGATION

Each of the Developer and any Receiver may delegate, by power of attomney (or in any
other manner) fo any person, any right, power or discretion exercisable by them under
this Dead upon any terms (ncluding power fo sub-delegate) which it may think fit.
Neither the Developer nor any Receiver shall be in any way lable or responsible to the
Chargor for any loss or Habliity arising from any act, default, omission or misconduct on
the part of any Delegate.

FURTHER ASSURANCES
Further action

The Chargor shall at its own expense, promptly do all acts and execute all documenis
as the Developer or a Receiver may reasonably specify (and in such form as the
Developer or a Receiver may reasonably require} for:

{2) creating, perfecting or protecting the Security intended to be created by this
Deed or any other Security Document;

)] facilitating the realisation of any Security Asset;

{c} facilitating the exercise of any righis, powers and remedies exercisable by the
Developer, any other Secured Party or any Recelver or any Delegate in respact
of any Securlty Assst or provided by or pursuant o the Finance Documents or
by law; or

{cl} creating and perfecting Security in favour of the Devsioper or the Secured
Partles over any property and assals of such Chargor located In any jursdiction
outside England and Wales equivalent or simitar to the Security intended to be
created by or pursuant to this Deed or any other Security Document.

This includes:
) the re-execution of this Deed or such Security Document;

() the execution of any legal mortgage, chargs, transfer, convayancs, assignmant,
assignation or assurance of any property, whether fo the Developer or to its
nomines; and

{g} the giving of any nolice, order or direction and the making of any filing or
registration, which, in anv such case, the Developer may think expedient.

-6 -

Debanture — Kingsway House {Junior) — Execution Version



19.2

19,3

20.

1.

22,

224

22.2

Finance Documents

The Chargor shall take all such action as is available to it {(including making all filings
and registrations) as may he necessary for the purposs of the crestion, perfection,
protection or maintenance of any Security conferred or intended {o be conferrad on the
Dsveloper or the Secured Partles by or pursuant to the Finance Documents.

Specific security

Without prejudice to the generaiity of clause 18,1 (Further action), the Chargor will
immediately upon raguest by the Developer execute any document cordempiated by
that clause aver any Securlty Assel which is subject to or infended (o he subject to any
fiwad security under this Deed (including any fixed security arising or infended to arise
pursuant o clause § (Conversion of Fleating Charge)).

POWER OF ATTORNEY

The Chargor, by way of security, revosably and severally appoinis the Developer, sach
Receiver and any Delegate to be its attorney fo take any action which such Chargor is
obliged o fake under this Deed, including under clause 19.1 (Further action). The
Chargor ratifies and confirms whatever any attomey does or purports to do pursuant to
its appointment under this clause,

CURRENCY CONVERSION

All monies received or held by the Developer or any Receiver under this Deed may be
converted from their exdsting currency info such other currancy as the Developer or the
Recelver considers necessary or desirable fo cover the obligations and Habilities
comprised in the Secured Obligations in that other currency &t such exchange rale as
the Developer may determine from fime o fime The Chargor shall indemnify the
Developer against all costs, charges and expenses incurred in refation fto such
convarsion. Neither the Deaveloper nor any Receiver shall have any liability to the
Chargor in respect of any loss resulting from any fluctuation in exchange rates after any
such conversion.

CHANGES TC THE PARTIES

Chargor

The Chargor may not assign any of ite rights or abligations under this Deead.
Developer

The Developer may assign or ransfer all or any parl of its righis under this Deaed. The
Chargor shall, upon being reguested to do so by the Devsloper, snier into such
documents as may be necessary or desirable to effect such assignment or transfer,

-
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23

234

23.2

£23.3

3.4

MISCELLANEQUS

New accounts

(8}

i the Developer or any other Secured Parly receives, or is deemed to be
affected by, notice, whelher actual or constructive, of any subseguent Security
{other than a Permitted Security) sffecting any Security Asset andior the
proceeds of sale of any Security Asset or any guaranies under the Finance
Documents ceases to continue in force, it may open a new account or accounts
for the Chargor. If § does not ocpen a new account, i shall neverheless be
treated as if it had done s0 at the lime when i received or was deemed 1o have
received such notice.

As from that fime all payments made 1o the Developer or such other Secured
Party will be credited or be ireated as having been credited o the new account
and will not operate 1o reduce any amount of the Secured Obligations,

Tacking

(@)

{b)

Each Finance Party shall perform its obligations under the Development
Agreement {including any obiigation to make avaiiable further advances).

This Deed secures advances already made and further advances to be made.

Articies of agzociation

The Chargor certifles that the Debenturs Security does not contravene any of the
provisions of the articles of association of such Chargor,

Land Registry

(a)

The Chargor consents to an application being made by the Developer to the
Land Registrar for the following restncion in Form P {o be registered against its
title to sach Real Froperty;

"Wo disposition of the registersd sstate by the propristor of the registered estate
[or by the proprietor of any regisfered chiarge, nof being a charge regisiered
before the entry of this restriction] is to be registered without a written consent
signed by the proprietor for the Hime being of the charge dafed [DATE] 2018 in
favour of SW Construction {Residentiall Limited referred to in the charges
register for their conveyvancerl”

The Chargor:

{H) authorisas the Developer o make any application which the Developer
deems appropriate for the designation of this Deed, the Development
Agreement or any other Finance Document as an exemp! information
document under rule 136 of the Land Registration Rules 2003;

{iiy shall uss its best endeavours to assist with any such application made

=728 -
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23.58

24.

24.1

5.

<8,

by or on behalf of the Developer; and

{iif} shall notify the Developer in writing as socon as H receives notics of any
nerson's application under nde 137 of the Land Regislration Rules 2003
for the disclosure of this Deed, the Developmerd Agreement or any
other Finance Document following s designstion as an exempt
information document.

() The Chargor shall not make any application under rule 138 of the Land
Regisiration Rules 2003 for the removal of the designation of any such
dogument as an exempt information document.

) The Chargor shall promptly make all applications to and fllings with the Land
Fegistry which are necessary or desirable under the Land Registration Rules
2003 ‘o protect the Debeanture Sacurity.

Frotective clauses

Tha Chargor is deemead 0 be a principal deblor in relalion o this Deed. The obligations
of the Chargor under, and the security intendad to be created by, this Deed shall not be
mpairad by any forbearance, neglect, indulgence, exiension or ime, release, surrender
or loss of sscurities, dealing, amendmant or arrangameant by any Secured Party which
would otharwise have reduced, released or prejudiced this Debenture Seowrlty or any
surety liability of the Chargor {whather or not knowrt to it or to any Secured Party).

MOTICES
Development Agresment

The provisions as regards notices zs set ol in the Developmant Agreement are
incorporated into this Deed as i fully sel out in this Deed and the address and fax
numbers of each Parly for all communications or documents given under or in
comnection with this Dead are those identifies with its name in the execution pages
this Deed or subsequently notified from fime o me by the relevant Party for the
nurposes of the Development Agreement or this Desd.

CALCULATIONS AND CERTIFICATES

Any cerificate of or determination by a Secured Party or the Developar specifying the
amourt of any Secured Obligation due from the Chargor {ncluding details of any
refevant calculation thereof) 18, in the absence of manifest ervor, prima Tacie evidence
against the Chargor of the matters to which it relates.

PARTIAL INVALIDITY

Adl the provisions of this Deed are severable and distine! from one another and if at any
time any provision is or becomes llegal, invalid or unenforceable in any respect under
any law of any jursdiction, neither the legaiity, validity or enforcesbility of any of the
remaining provisions nor the legality, validity or enforceability of such provision under
the law of any other jurisdiction will in any way be affected or impaired.

220,
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248,

25

20,

30.1

30.2

L

REMEDIES AND WAIVERS

Mo failure (o exercise, nov any delay in exercising, on the part of the Developer {or any
other Secured Parly), any right or remedy undar this Desd shail operate as a waiver,
rer shall any single o partial exercise of any right or remedy prevent any further or
other exarcise, or the exercise of any ofher right or remedy. The rights and remedies
orovided are cumulative and nod exclusie of any rights or remedies provided by law,

AMENDMENTS AND WAIVERSE

Ay provision of this Deed may be amended only if the Developar and the Chargor on
their behalf 50 agres in writing and any breach of this Deed may be walved before or
after It ocours only if the Devsloper so agrees in writing. A walver given or consent
granted by the Developer under this Deed will be effactive only if given in writing and
ihen only in the inslance and for the purposs for which i is given

COUNTERPARTS

This Deed may be executed in any number of courdarparts, and this has the same
affsct as if the signatures (and seals, if any) on the counterparts were on a single copy
of this Dead.

RELEABE
Helease

Upon the expiry of the Becurity Period (bul not olherwise) the Developsr shall, at the
request and cost of the Chargor, take whatever aclion 18 necessary o release or
reassign (withoul recourse or warranty) the Securfly Assets from the Security.

Reinslaleoment

Where any discharge {(whether in respect of the obligetions of the Chargor or any
security for those obligetions or otherwise) s made in whole or In part or any
arrangement s mads on the faith of any payment, security or other disposition which is
avoided or must be restored on insclvency, liquidation or otherwise {without limitation),
the fiabity of the Chargor under this Deed shall continue as ¥ the discharge or
arrangement had not occurred. The Developer may concede or compromise any olaim
that any payment, securily or other dispasition is liable to avoidance or restoration.

GUVERMNING LAW

This Deed and any non-coniractual obligations ansing out of or in connection with #
shall be governed by English law.

N WITHESS of which this Deed has been duly executed by the Chargor as 2 deed and duly
axecuiad by the Developer and has been delivered by the Chargor.

- Y .
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Schedule 1
Details of Security Assails

Part 1 - Real Property

Address Title number
The freehold property known as Kingsway House, | pMg3n3q4
Hatlon Garden, Liverpoo! L3 2A4 _
Part 2 - Charged Securities
Chargor Name of company in | Class of | Number of | Issued
which shares are held shares held | shares share
| held capital
intentionally left
biank | .
Part 3 - Material Contracts

Date of Baterisl

Lonfract

Parties

Detalls of Material Contract

Intentionally left blank

" Part 4 - Insurances

insurer

1 Policy numbsr

intantionally left blank

-1 -
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To:

Schadule 2
Form of notice to and acknowledgement by party to Material Contract

[Insert name and address of relevant party]

Dated, [e]

Dear Sirs

Fe: [describe Material Contract] dated [e] between {1} you and (2} us {the “Material
Contract™}

1.

3.1

3z

3.3

34

We give notice that, by a debenture dated [e] (the "Debenture”, we have assigned 1o
SV Construction (Residential) Limited (the “Developer”) all our present and future right,
title and irderest in and 1o [inser detalls of Material Contract] {logether with any other
agreament supplementing or amending the same, the Agreement) including all righis
and remedies in connection with the Agreement and all proceeds and claims arising
from the Agreement.

We irrevocably authorise and instruct you from time o time 1o disclose (o the Developer
at our expense {without any reference to or further authonty from us and without any
enguiry by you as o the justification for such disclosure), such informalion relating o
the Agresment as the Developer may from time to time reqguest.

After you have received nolice from the Developer that an Event of Default is
continuing, we irrevocably authorise and instruct you from time o time:

to hold ail sums from time fo time due and payable by you o us under the Agreement fo
the order of the Developer,

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

o comply with any wrilten notice or instruclions in any way relating to, or purparting o
relate to, the Debenture or the Agreament or the debls represented theraby which you
receive at any time from the Daveloper without any reference to or further authority from
us and without any enguiry by you as to the justification for or validily of such notice or
instruction; and

o send coples of all nolices and other information given or received under the
Agreement to the Developer.

After vou have received notice from the Developer thal an Event of Defaull is
continuing, we are not permitted fo receive from you, otherwise than through the
Developer, any amount in respect of or on account of the sums payable {o us from lime
o time under the Agreament or io agree any amendment or supplemant to, or waive

232,
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8.1

8.2

6.3

6.4

8.5

any ohligation under, the Agreement without the prior written consent of the Developar,

This notice may only be revoked or amended with the prior writlen consent of the
Devaioper,

Please confirm by complating the enclosed copy of this notice and returning it to the
Developer (with & copy to us) that vou agree to the above and that:

you accept the mstructions and suthorisations contained in this nolice and you
undertakes o compiy with this notice;

you have not, at the date this notice is returned to the Developer, received notice of tha
assignment or charge, the grant of any security or the existence of any other interest of
any third parly in or 1o the Agreement or any procesds of it and you will notify the
Daveloper promplly i you should do so in future;

after vou have received notice from the Developer that an Event of Defauli is continuing,
you will not permit any sums to be paid 1o us or any other person {other than the
Developer) under or pursuant to the Agreement without the prior written consent of the
Developsr:

if you make any attempt o lerminate or amend the Agreement, you will llaise with and
riotify the Developer; and

after you have received notice from the Developer that an Event of Default is continuing,
you will not agree to lerminate the Agreement or teke any sclion to amend or
supplament the Agreement without the prior writlen consent of the Developer as the
proper counterparty under the Agreerment and not us.

This notice, and any acknowiedgement in connection with i, and any non-contractual
obligations arising out of or In conneclion with any of them, shall be govermned by
English law.

Yours faithfully

for and on behalf of
Kingsway Sl Limited

-33 -

Debenture — Kingsway House (Junior) — Execution Version



[Cin conyl

To
as Developer

Copy to Kingsway 5L Limited

We acknowledge receaipt of the above notice and consent and agree to its terms. We confirmn
and agres to the matters set out In clause [5] of the above notice.

for and on behalf of
[#]

Dated: [e]

-34 -
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To:

Schedule 3
Form of notice to and acknowledgement by Insurers

linsert name and address of insurer]

Dated: [«]

Degr Sirs

[Deascribe Insurance policies] {the “Policles™)

1.

3.1

3.2

3.3

34

We give notice that, by a debenture dated [«] {the “Debenture™), we have assigned to
SW Construction (Residentiall Limited {the “Developer™ all our present and fulurs
right, fifle and interest in and to the Policles {together with any other agresment
supplemeanting or amending the same, the Policies) Inciuding all rights and remedies in
connestion with the Policies and gl procesds and claims arising from the Policies.

We irravocabiy authorise and instruct you from time o ime o disclose o the Developear
at our expense {without any reference to or further authority from us and without any
enquiry by you as to the justification for such disclosure) such Information relating fo the
Folicies as the Developer may from timea to tme request,

After you have received notice from the Developer that an Event of Default is
continuing, we revocably authorise and instruct vou from time to time:

tey hold all sums from time 1o time due and payable by you to us under the Policies
the order of the Developer,

to pay or release ail or any part of the sums from time o time due and payabls by you to
us under the Policies only In accordance with the writlen instructions ghven 1o you by the
Developer from fime to fime;

to comply with any writlen notice or instructions in any way ralating o {or purpariing 1o
relate o) the Debentre, the sums payabls to us from tme to time under the Policles or
the debls representad by them which you may recelve from the Developer (without any
reference o or further authorty from us and without any enguiry by you as to the
lustification for or validity of such nolice or Instrustion); and

to send covies of all notices and other information given or received under the Policies
to the Developer,

We irrevocably instrucl yvou, with effect from the date of this nofice, o nole on the
relevant Policies the Developer's interest as loss payes and as first priority assignee of
the Policies and the rights, remedies, proceeds and claims referrad 1o above,

After you have received nolice from the Ueveloper thal an Bvert of Default is

continuing, we are not permitted to receive from you, otherwise than through the

Developer, any amount in respact of or on sccourt of the sums pavabls to us from tme
s
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7.1

72

7.3

74

7.5

o time under the Policles or to agree any amandment or supplement {0, or waive any
obiigation under, the Policies without the prior written conssnt of tha Developer.

This notice may only be revoked or amended with the prior writien consent of the
Developer,

Please confirm by completing the enclossd copy of this notice and retuming it {o the
Daveloper {with 2 copy to us) that vou agres o the above and that

you accept the insiructions and authorisations contained in this notice and you
undertake {0 comply with this notice;

you have not, at the date this notice is returned to the Developer, received nofice of the
assignment or charge, the grant of any securily or the existence of any other interest of
any third party In or fo the Policies or any procesds of them or any breach of the terms
of any Policy and you will notify the Developer promptly if you should do so in future;

after you have received notice from the Developer that an Event of Defaulf is continuing,
you will not permit any sums 0 be paid o us or any other parson under or pursuant fo
the Policies without the prior writlen consent of the Developer, and

if you make any sttempl o terminate or amend the Policles, you will liaise with and
notify the Developer and

after you have received notice from the Developer that an Event of Default is continuing,
you will not agree 1o terminate the Policies or take any action to cancel, vary or waive,
amend or supplemeant the Policles without the prior written conseant of the Developer,

This notice, and any acknowledgament in connection with i, and any non-contraciual
chiigations arising out of or in connection with any of them, shall be govemed by
Engiish law.

Yours faithfully

for and on behaif of
Kingsway SLG Limited

=36 -
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[On copyl

To: SW Construction (Residential) Limited as Developer
Copy o Kingsway SLG Limited
Dear Sirs

We acknowledge receipt of the above notice and consent and agree to iis terms. We confirm
and agres o the matters set cut in clause & in the above notice,

for and on behalf of

[o]

Dated: [=]

-37 .
Debenture ~ Kingsway House {Junior) — Execution Version



Signatwre page to the debenture bebween Kingsway SLG Limited and SW Construction
{Residential) Limitad.

The Chargor

EXECUTED as a DEED by KINGSWAY ) m A
SL.G LIMITED acting by: | I, St A ol ATt
Director

Name of witness 1: ZQ;;; @;{ &/

Signature of witness 1: é V,\#’ii‘\

Address: QO uﬂ%{}{w—a Rjﬂ’
LLETD

Occupation: ffﬂfﬁ{f;} (;ﬁfif‘l}/

The Developer

EXECUTED as a DEED by SW ) [/7~ 7
CONSTRUCTION {RESIDENTIAL) 1} |

LIMITED acting by HandiSH AMASSAON 3 Attormey -
) Kﬁ -

and by OAVID  Hicrsom, Yoo S s
) Attorney VL’W '
38 -
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