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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10884193

Charge code: 1088 4193 0049

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th November 2020 and created by TEMPUS COURT
DEVELOPMENTS LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 3rd December 2020 .

Given at Companies House, Cardiff on 4th December 2020

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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



lL.egal Charge

Date AT NWEMSL 2020

(1) Tempus Court
Developments Limited

{2) tendNet LLP

@ Brecher

Sellcltars

Brecher LLP

4 Flaor, 64 North Row
London, WiK 7DA
Switchhoard: 020 7563 1000
[ 42701 Ouford Circus North
Web: www.hrechar.co,uik

Reference : RW/L4356-1



Contents

Clause Page
1 DEFINITIONS AND INTERPRETATION oot rreccrirecnesssnserensesssssssnns i
2 COVENANT TO PAY Lottt s s ansssnssssaesssssnasasnssttnnsnnnessnsns 5
3 GRANT OF SECURITY L ooocviiissi i cnsesossnscssssse s s esnnssssnsssnmnssescnsssesinss ssansssssns 3
4 PERFECTION OF SECURITY oot innsssmmssss s ssnssess i ensessnsnssansassssnsnssscensmnssssnssns &
5 LIABILITY OF THE BORROWER i cimnssnin s snie s sirene s s s s amsanansnns 7
&) REPRESENTATIONS AND WARRANTIES o s ricisvssmnseeneessossss s ssss esssnnnnnees 8
7 GENERAL COVENANTS. i nivsansns e s sorronsssnnsu s s snssmsssnsssatsnasessas g
8 PROPERTY COVENANTS S .. srssssanrsesssnmsans s seessesnmesssesrratsssvasmsnnsnsssrsns i1
g POWERS OF THE LENDER ...t erniiniiissnnmnns s ce st s snnneo s snsssrsessnssns 15
10 WHEN SECURITY BECOMES ENFORCEABLE ... .oovvimmmmimsciiimrrmninnnnsssinnisesees 16
11 ENFORCEMENT OF SECURTITY cvvccommmniersmimmimreessnnmsmmsssesmssssssvnssssiens snissssans b7
12 RECEIVERS ... cciiscsiiiiinmrcnirnnnnis it sna 10000055 snmasess sceesssosssanensnasssssansasnnnnnsssnie i%
13 POWERS OF RECEIVER.....cc i conrncrsssmsesscnsnsscrsesssnensssesssssnsnsans enmnmnessas 20
14 DELEGATION w1 iiiarnicviism i ismnsiisssmnsssanssneseannsenssasnsssssnsssoss shbenessssssnsessnsnns 23
15 APPLICATION OF PROCEEDS ..ovminccnmieni o e cnrmmmnsscrnessnessssensessnnnsssnsmaens 23
16 COSTS AND INDEMNITY ciirrieiccsicnsosmineris viseessssiieisaesoossmsnssnssnsnsessssreniesennsasens 24
17 FURTHER ASSURANCE i snicsismes s e s sssmnssssnnnnsnssnssnstsssssnsnscnsens 25
18 POWER OF ATTORNEY ..ot immmsmressmsnnnscis s nnssssasbsnmnnssssessssassssennssssens 25
e B 8 P 25
20 ASSIGNMENT AND TRANSFER... i ciscimserssscsnmnccsnnsssnnesnrscnsnseririnsnsessnssssees 25
T R O TR 25
22 AMENDMENTS, WAIVERS AND CONSENTS .ciirirssmmmmmsssesmmsssnsessinnensn s oneos 26
28 COUNTERPARTS oo ves s s srsssssiimre e esr e e s e anssusnsae e s v s e nmes8e a8 anmeasanssnssssannnnens 27
25 THIRD PARTY RIGH TS i crimiiiesss s e snsssssna s e sessssanensssnnnesssnsnmsensbsmmnns 27
26 FURTHER PROVISIONS ... s issenssssssesssssnssmnsssonsmncessssanssssessnsnans snnsonss 27
PO 29
28 GUVERNING LAW AND JURISDICTION wiiiirerecncccrinnerssessossssssssssevesersennsssensmrens 29

Schedule 1- PROPERTY .o s ssunensssssesssssssneess o svananensos 30

L460/1 — 5213311



This deed is dated a S’T}‘\ NOY &H‘M 2020

Parties

(1}

TEMPUS COURT DEVELPOMENTS LIMITED incorporated and registered in England
and Wales with company number 10884193 whose registered office is at West Wing
2™ Foor, Enterprise House, Ocean Village, Southampton SC14 3XB {Barrower).

{2} LENDNET LLP 2 limited liahility partnership registerad in England and Wales with
registration number 0C390820 whose registared office is at 1 King Willlam Strest,
Londan, EC4N 7AF {Lender)

BACKGROUND

A, The Lender has agreed, under the Fadility Agreement, to provide the Borrower with
loan faciiities on a secured basls.

B. The Borrower owns the Propery,

. Uncer this deed, the Borrower provides security to the Lender for the loan fadiiities
made or to he made available under the Faciiity Agreement.

AGREED TERMS

! DEFINITIONS AND INTERPRETATION

1.1 Terms defined in the Fadliity Agreement shall, unless otherwise defined in this deed,

have the same meaning in this deed. In addition, the following definitions apply in this
deed:

Business Day: a day other than & Saturday, Sunday or public holiday in England when
banks in London are open for business,

Certificate of Titie: any report on or certificate of title relating to the Property
supplied to the Lender by the Borrower {or on its behalf,

Charged Property: all the assetls, property and undertaking of the Borrower from
time to time, which are, or are intended to be, subject to the Security created by, or
pursuant to, this deed {and references to the Chargad Property shall include references
to any part of it).

Delegate: any person appointed by the Lender or any Recelver ynder clause 14 and
any person appointed as stiomney of the Lender, Receiver or Delegate.

Envirenment: the natural and man-made environmeant including all or any of the
following madia, namely alr, water and fand (incduding air within bulldings and other
natural or man-made structures above or below the ground) and any living organisms
(inciuding man) or systems supported by those media.

Environmental Law: all applicable laws, statutes, regulations, secondary iegislation,
bye-laws, common law, directives, treaties and other measures, judgments and
decisions of any court or tribunal, codes of practice and guidance notes in so far as
they relate to or apply o the Ervironment,
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Environmental Licence: any authorisation, permit or licence necessary under
Environmental Law in respect of any of the Charged Property.

Event of Default: has the meaning given to that expression in the Fadility Agreement

Facility Agreement: the fadlity agresment dated 25 / i 2020 between the
Borrower and the Lender for the provision of the loan fadlity to be secured by this
desd.

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

Financial Collateral Regulations: the Finandal Collateral Arrangements (No.2)
Regulations 2003 (8] 2003/3228)

Insurance Pelicy: sach contract or policy of Insurance effected or maintained by the
Borrower from Ume 1o time in respact of the Property.

LPA 1925; the Law of Properly Act 1825,

Property: the freehold or lsasehold property {(whether registered or unregistered)
ownead by the Borrower described in Schedule 1.

Receiver: a receiver or a receiver and manager of any or all of the Charged Proparty,

Rent: all amounts payabie to or for the benefit of the Borrower by way of rent, licence
fea, ground rent and rent charge In respect of any part of the Property and ather
maoriles pavable to or for the benefit of the Borrower in respact of ocoupation or usage
of any part of the Proparty.

Zecured Liabilities: all present and future monies, obiigations and liabilities of the
Borrowsr to the Lender, whether actual or contingent and whether owed jointly or
severally, as prindpal or surety or in any other capacity, under or in connection with
the Facility Agreement or this deed {including, without limitation, those arising under
dause 26.4.2 together with all interest {including, without limitation, default interest)
accruing in respect of those monies, obligations or liahilities.

Security: anvy mortgags, charge (whather fixed or floating, legal or equitable), pledge,
fien, assignment by way of security or other security interest securing any abligation
of any person, or any other agreemeant or arrangement having & similar effect,

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

Security Period: the period starting on the date of this deed and ending on the date
an which the lender is salisfied that all the Secured Usbilities have been
unconditionally and irrevocably paid and discharged in full and no further Secured
Liabilities are capable of being outstanding.

Waluation: any valuation relating to the Property supplied to the Lender by the
Borrower {or on its behalf).

VAT value added tax.
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1.2 Interpretation

In this deed:

1.2.1

1.2.2

1.2.3

1.2.4

125

1.2.6

1.2.7

1.2.8

1.2.9

1.2.10

1.2.11

1.2.12

1.2.13
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clause, Schedule and paragraph headings shall not affect the interpretation of
this deed;

a reference to & person shall indude a reference o0 an Individual, firm,
company, corporation, partnership, unincorporated  body  of  persons,
government, state or agency of a state or any assoclation, trust, joint venture
or consortium {whether or not having separate legal personaiity) and that
person’s personal representatives, successors, permitted assigns and permitied
transferees and this deed shall be binding on, and enure to the benefit of, the
paities to this deed and their respective persanal representatives, successors,
permitted assigns and permitted transferses;

urdess the context ofherwise requires, words in the singular shalf include the
piural and in the piural shall include the singular;

unless the context otherwise requires, a reference to one gender shall indude
a reference to the other genders;

a reference to a party shall include that party's successors, permitted assigns
and permitted transferees;

a reference to a statute or statutory provision is a reference to it as amendad,
extended or re-enacted from time to time;

a reference to a statute or statutory provision shall include all subordinate
legisiation made from time to time under that statute or statutory provision;

references to the ghving on any notice, consent or approval by any persan
means that, uniess otherwise stated, such notice, consent or approval will be
in writing and the words notify, consent or approve will be construad
accordingly;

a reference to writing or written includes fax but not e-mail;

an obligation on a party not to do something indudes an obligation not to allow
that thing to be done;

a reference to this deed (or any provision of it} or to any other agreement or
document referred to in this deed is a reference to this deed, that provision or
such other agreement or documant as amendead {in each case, other than in
breach of the provisions of this deed) from time to time;

urless the context otherwise requires, a reference 1o a dause or Schedule is to
a clause of, ar Schedule {o, this deed and 2 reference to a paragraph is to a
paragraph of the relevant Schadule;

any words following the terms including, include, in particular, for
example or any similar expression shall be construed as illustrative and shall
not limit the sense of the words, description, definition, phrase or term
nrecading those terms;



1.3

i4

L5

156

1.7

1.8

1.5

1.2.14 areference to an amendment indudes a novation, re-enactment, supplemeant
or variation (and amended shall be construed accordinaly);

1.2.15 a reference to assets indudes present and future properties, undertakings,
revenues, rights and benefits of every description;

1.2.16 a reference to an authorisation includes an approval, authorisation, consent,
exemption, filing, licence, notarisation, registration and resolution;

1.2.17 a reference to continuing in relation {o an Event of Default means an Bvent of
Defaull that has not been remedied ar waived;

1.2.18 a reference to determines or determined means, unless the contrary is
indicated, a determination made at the absolute discretion of the person
making it; and

1.2.19 a reference to a regulation includes any reguiation, rule, official directive,
request or guideline (whether or not having the force of law) of any
governmental, inter-governmental or supranational body, agency, departmant
or regulatory, self-regulatory or other authority or organisation.

Clawback

If the Lender considers that an amount paid by the Borrower in respect of the Secured
Liabilities Is capable of being awoided or otharwise set aside on the liguidation or
administration of the Borrower or otherwise, than that amount shall not be considerad
to have been irrevocably paid for the nurposes of this dead.

Mature of security over real property
A reference in this deed o a charge or mortaags of or over the Property incudes:

all bulldings and fixtures and fittings {inciuding trade and tenant's fixtures and fittings)
and fixed plant and machinery that are situated on or form part of the Property at any
fime;

the proceeds of the saie of any part of the Property and any other monies paid or
payable in respect of or in connection with the Property;

the benefit of any covenants for title given, or entered into, by any predecessor in title
of the Borrower in respect of the Property and any monies paid or payable in respect
of those covenants; and

all rights under any licence, agreement for sale or agreement for lease in raspact of
the Property.

Law of Property (Miscellansous Provisions) Act 18389

For the purposes of section 2 of the Law of Propaerty (Miscellaneous Frovisions) Act
1982, the tarms of the Facility Agreement and of any side letfers between any parties
in relation to the Facility Agreement are incorporated into this deed,
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1.10

1.11

1.12

2.1

Perpetuity period

If the rule against perpetuities appiles to any trust created by this deed, the perpetulty
period shall be 125 vears {as spedified by secton 5{1) of the Perpetuities and
Accumulations Act 2009),

Schedules

The Schedule forms part of this deed and shall have effect as if set out in full in the
body of this deed, Any reference 1o this desd indludes the Scheduie

Secured Liabilities

References in this deed o the Secured Lishilities shall be construed in relation to the
Finance Documents so as to indude:

L12.1 any increase or reduction in any amount made avaiiable thereunder and/or any
alteration andfor addition to the purposes for which any such amount, or
increased or reduced amount, may be used;

1.12.2 any ancillary fadiities provided in substitution for or in addition to the facilies
ariginaily made avallable thereunder;

1.12.3 any rescheduling of the indebledness incurred thereunder whether in isolation
or in connection with any of the foregoing; and

1.12.4 any combination of any of the foregoing.
COVENANT TO PAY

The Barrower shall, on demand, pay to the Lender and discharge the Secured Liabilities
owing or incurred from or by It to the Lender when they become due whether by
acceleration or otherwiss, together with interest to the date of payment at the rates
spadfied in the agreements giving rise to the relevant Secured Liabiliies, commission,
faes, enforcement expenses and other charges and all legal and other costs and
expenses, on a full and unqualified indemnity basis, which may be incurred by the
Lender in relation to any such Securad Liabilities.

Potential invalidity

Neither the covenant to pay in this clause 2 nor the Security constituted by this deed
shall extend to or indude any liability or sum which would, but for this dause, cause
such covenant or Security to be uniawful under any applicable law.

GRANT OF SECURITY
Legal mortgage and fixed charges

As & continuing security for the payment and discharge of the Secured Liahilities, the
Borrower with full title guarantee charges to the Lender:

311 by way of first legal morigage, the Property; and

3.1.2 by way of first fixed charge:
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3.2

3.L231 &l its rights in each Insurance Policy, induding all claims, the
proceeds of ail clalms and all returns of premiums in connection
with each Insurance Policy:

3.1.2.2  the Rent and the benefit of any guarantee or security in respect of
the Rent to the extent not effectively assigned under clause 3.2;

3.1.2.3  the benefit of ali other contracts, guarantess, appointments and
warranties relating to the Charged Property and other documents
to which the Borrower is a party or which are in its favowr or of
which it has the benefit relating to any letting, developmant, sale,
purchase, use or the operation of the Charged Property or
otherwise relating to the Charged Property (including, in each case,
put without limitation, the right to demand and receive all monies
whatever payabie to or for its benefit under or arising from any of
them, all remedies provided for in any of them or avallable at law
or in equity in relation to any of them, the right to compel
performance of any of them and all other rights, interests and
berafits whatever acaruing to or for its benefit arising from any of
themy; and

3.1.24  all authorisations (statutory or otherwise) held or reguired in
cannection with the Borrower’s business carried on at the Property
or the use of any Charged Froperty, and all rights in connection
with tham,

Assignment

A5 a continuing security for the payment and discharge of the Secured Liahilities, the
Borrower with fuil Htla guarantee assigns to the Lender absolutely, subject to a proviso
for reassignment on irrevocable discharge in full of the Secured Liahilities:

3.2.1  allits rights, title and interest in each Insurance Policy, including all claims, the
procesds of all claims and all returns of premiums in connection with each
Insurance Policy;

3.2.2  all its rights, title and interast in the Rent and the benefit of any guarantee or
security in respect of the Rent; and

3.23  the benefit of any lease to which the Borrower is a party and any claims arising
under the same, and the benefit of any guarantee or security for the
performance of any lease.

provided that nothing in this clause 3.2 shall constitute the Lender as mortgages in
possesston,

PERFECTION OF SECURITY
Registration of legal mortgage at the Land Registiy

The Borrower consents to an application being made by the Lender to the Land
Registrar for the following restriction in Form P to be registered against its title to the

Property:
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4.2

4.3

4.4

5.1

"Mo disposition of the registered estate by the proprietor of the registered estate, or
by the proprietor of any registered charge, not being & charge registered before the
entry of this restriction, is to be registered without a written consent signed by the
proprietor for the time being of the charge dated 2020100
favour of LendNet LLP referred bo in the charges register or their convevancer,”

The Borrower authorises the Lender to make any application which the Lender deems
appropriate for the designation of & Finance Document as an exempt information
document under rule 136 of the Land Registration Rules 2003 and will use its best
endeavours to assist with any such application made by or on behalf of the Lender,
The Borrower will nolify the Lender in writing as soon as it receives notice of any
persen's application under rule 137 of the Land Registration Rules 2003 for the
disclosure of this Deed, the Fadlity Agreement or any other Finance Document,
following its designation as an exempt information document and will not make any
appiication under rule 138 of the Land Registration Rules 2003 for the removal of the
designation of any such document as an exempt Information dacument.

Further advances
This deed secures further advances made under or pursuant to the Finance Documents.
Cautions against first registration and notices

Whether or not title to the Property Is registered at the Land Registry, if any caution
against first registration or any notice {whether agreed or unilateral) is registered
against the Borrower's title to the Property, the Borrower shall immediately nrovide the
Lender with full particulars of the dircumstances relating to such caution or notice. If
such caution or notice was registered 1o protect a purported interest the creation of
which is not permitted under this deed, the Borrower shall immediately, and at its own
expanse, take such steps as the Lender may require to ensure that the caution or
notice, as applicable, is withdrawn or cancelled.

LIABILITY OF THE BORROWER
Ligbility not discharged

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

51.1  any security, guaraniee, indemnity, remady or other right held by, or avallable
to, the lender that is, or becomes, wholly or partiaily illegal, woid or
unenforceable on any ground;

5.1.2  the Lender renewing, determining, varving or increasing any facility ar other
transaction In any manner or concurring in, accepting or varying any
compromise, arrangament or setflement, or omitting to daim or enforce
payment from any other person; ar

51.3 any other act or amission that, but for this dause 5.1, might have discharged,
or otherwise prejudiced or affedted, tha fability of the Borrower.
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5.2

5.1

6.2

6.3

6.4

8.5

5.6

6.7

6.8

6.9

52 Immediate recourse

The Borrower walves any right it may have to require the Lender to enforce any security
or other right, or claim any payment from, or gtherwise proceed against, any other
parson before enfarcing this deed against the Borrower.

REPRESENTATIONS AND WARRANTIES
Times for making representations and warranties

The Borrower makes the represeniations and warranties set out in this dause 6 to the
Lender on the date of this deed and such warranties are deemed to be repeated on
each day of the Security Period with reference to the facts and circumstances existing
at the time of repetition.

Ownership of Charged Froperty

The Borrower is the sole legal and beneficial owner of the Charged Property and has
gaad, valid and marketable title to the Charged Property.

Mo Security

The Charged Property is free from any Security other than the Security created by this
dead,

Mo adverse claims

The Borrower has not received, or acknowledged nolice of, any adverse claim by any
person in respect of the Charged Property or any interest in it,

Mo adverse covenants

There are no covenants, agreements, reservations, conditians, interests, rights or other
matters whatever that materially and adversely affect the Charged Property.

No breach of laws

There is no breach of any law or regulation that materially and adversaly affects the
Charged Property.

Mo interference in enjoyment

N facility necessary for the enjoyment and use of the Charged Property Is subject to
terms entitfing any persan to terminate or curtail its use.

No averriding interests

MNothing has arisen, has been created or Is subsisting that would be an overriding
interest in the Property.

No prohibitions or breaches

There s no prohibition on the Borrower assigning its rights in any of the Charged
Property referred 1o In dause 3.2 and the entry Into of this dead by the Borrower doss
nat and will nat constitute a breach of any policy, agreement, document, instrument
or abligation binding on the Borrower or its asseis.
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6,10

6.11

6.12

6.13

6.14

7.1

F.2

Envircnmental compliance

The Borrower has, at all times, complied, in all material respects with all applicable
Ervdiranimental Law and Emvronmental Licences.,

Information for Valuations and Certificates of Title

6.11.1 AR written information supplied by the Borrowar or on Its behalf for the purpase
of each Valuation and Certificate of Title was true and accurate in all material
respects at its date or at the date {(If any) on which it was stated 1o be given.

6.11.2 The information referred to in clause 6.11.1 was, at Its date or at the date {if
any) on which it was stated to be given, complete and the Borrower did not
omit to supply any information that, if disdosed, would advarsely affect the
Valuation or Certificate of Tite.

6.11.3 In the case of the first Valuation and Certificate of Title only, nothing has
ocourred since the date the information referred to in dause 6.11.1 was
supplied and the date of this deed which would adversely affect such valuation
or Certificate of Title.

Authorisations

All authorisations required for the Borrower's entry inte this dead have been obtained
and are in full force and effact.

Avoidance of security

Mo Security expressed to be created under this deed is liable to be avoided, or
otherwise set aside, on the liguidation or administration of the Borrower or otherwisa,

Enforceable security

This deed constitutes and will constltute the legal, valid, binding and enforceable
obligations of the Borrower and Is and will continue o be effective security over all and
every part of the Charged Property in accardance with its terms.

GENERAL COVEMANTS
MNegative pledge and disposal restrictions
The Borrower shall not at any time, excent with the prior written consent of the Lender:

7.1.1  create, purport to create or permit to subsist any Security on, or in relation to,
any Charged Property other than any Security created by this deed;

7.1.2  sell, assign, transfer, part with possession of or otherwise dispose of in any
manner (or purport to da sa) all or any part of, or any interest in, the Charged
Property; or

7.1.3  create or grant {or purport to create or grant) any interest in the Charged
Property in favour of a third party.

Preservation of Charged Property

The Borrower shall not do, or permit to be done, any act or thing that would or might
depreciate, feopardise or otherwise prejudice the securily held by the lender or

9
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7.3

7.4

7.5

7.6

materially diminish the value of any of the Charged Praperty or the effectiveness of the
security created by this deed.

Comphliance with laws and regulations

7.3.1 The Borrower shall not, without the Lender's prior written consent, use or
permit the Charged Property to be used in any way contrary ta law.

7.3.2  The Borrower shall:

7.3.2.1  comply with the requirements of any law or regulation relating to
or affecting the Charged Property or the use of it or any part of it;

7.3.2.2  obtain, and promptly renew from time to time, and comply with the
terms of all authorisations that are required In connection with the
Charged Property or its use or thal are necessary to preserve,
maintain or renew any Charged Property; and

7.3.2.3 promptly effect any maintenance, moaifications, alterations or
repairs to be effected on or in connection with the Charged Property
that are reguired tn be made by it under any law or reguiation.

Enforcement of rights
The Borrower shall use its best endeavours to:

74.1 procure the prompt observance and performance by the relevant counterparty
fo any agreement or arrangement with the Borrower and forming part of the
Charged Property of the covenants and other obligations imposed on such
courterparty; and

7.4.2  enforce any rights and institute, continue or defend any praceedings relating
to any of the Charged Property that the Lender may require from time to time,

Notice of misrepresentations and breaches

The Borrower shali, promptly on becoming aware of any of the same, give the Lender
notice in writing of:

7.5.1  any representation or warranty set out in this deed that is incorrect or
risleading in any material respect when made or deemed to be repeated; and

7.5.2  any breach of any covenant set out in this deed.

Title documents

The Borrower shail, on the exacution of this deed, deposit with the Lender and the
Lender shall, for the duration of this deed, be entitled to hold {or provide an
undertaidng to hold the same to the Lender’s arder):

7.6.1 &l deeds and documents of title relating to the Charged Property that are in
the possession or control of the Borrower {and if these are not within the
possession and/or control of the Borrower, the Borrower undertakes to obtain
possession of all these deeds and documents of title); and

7.6.2 each Insurance Policy.

i
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7.7 Motices io be given by the Borrower

The Borrower shall within five days of the execubion of this deed:

771

7.7.2

7.7.3

give notics to the relevant insurers of the assignment of the Borrower's rights
and interest in and under each Insurance Palicy {including the proceads of any
claims under that Insurance Pollcy) under dause 3.2.1 and procure that each
addressee of such notice promptly provides an acknowiedgement of that notice
to the Lender;

give notice 1o the other parties fo any leases In respact of the Property of the
assignment of the Borrower's rights and interast in and under each lease under
clause 3.2.3 and procure that each addressee of such notice promptly provides
an acknowledgemant of that notice o the Lender; and

The Borrower shall obtain the Lender's prior approval of the form of any notice
or acknowledgement to be used under this dause 7.7,

7.8 Borrower's waiver of set-off

The Borrower walves any prasent or future right of set-off it may have in respact of
the Secured Liabilities {Including sums payable by the Borrower under this deed).

8 PROPERTY COVENANTS

a1 Repair and maintenance

8.1.1

8.1.2

The Borrower shall keep all premises, and fixtures and fittings on the Property,
in

8111 good and substential repair and condition and shall keep all
premises adequately and properly painted and decorated and
replace any fixtures and fittdngs which have become worn out or
atherwise unfit far use with others of a like nature and equal value:
and

8.1.1.2  such repair and condition as to enable the Property to be let in
accordance with ol applicable laws and reguiations,

For the purpose of clause 8.1.1.2, a law or reguiation is applicable i itis either
int force or it is expecied to come into force and a prudent property owner in
the same business as the Botrower would ensure that the premises, and
fixtures and fittings on the Property, were in such repair and condifon in
anticipation of that law or reguiation coming into force.

82 Mo alterations

B.2.1

L460/1 — 5213311

The Borrower shali not, without the prior writhen consent of the Lendear:

8.2.1.1 pull down or remove the whole or any part of any building forming
part of the Property nor permit the same to occur; or

8.2.1.2  make or permit to be made any material alterations to the Property
or sever oF remove or permit 1o be severed or removed any of its
fixtures or fittings (except to make any necessary repalys or renew
or replace the same In aocordance with clause 8,10,
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The Borrower shali promptly give nofice to the Lender If the premises or
fixtures or fittings forming part of the Fraoperty are destroyed or damaged.

8.3 Development restrictions

The Borrower shall not, without the prior written consent of the Lender:

8.3.1

8.3.2

make or, in so far as it /s able, permit athers to make any application for
planning permission or development consent in respect of the Property; or

carry out or permit or suffer to be carried aut on the Property any development
{as defined in each of the Town and Country Manning Act 1990 and the
Flanning Act 2008} or change or permit or suffer to be changad the use of the

Property.

8.4 Insurance

84.1 The Borrower shall effect, or procure that there will be effected in respect of

8.4.2

8.4.3

8.4.4

L460/1 - 5213311

the Charged Property, prior to any drawdown under the Fadility Agreement:
84.1.1  third party liability insurance;
8.4.1.2  Insurance against loss or damage by fire or terrorist acts:

8.4.1.3  Insurance against other risks, perils and contingencies that would
be insured against by reasonably prudent persons carrying on the
same dass of business as the Borrower; and

8.4.1.4  Insurance against any other risk, perils and contingencies as the
Lender may reasonably require.

Any such Insurance must be with an insurance company or underwriters and
on such tarms as are reasonably acceptable 1o the Lender and must be for not
less than the replacement value of the relevant Charged Property (meaning in
the case of any premises on the Property, the total cost of entirely rebuilding,
reinstating or replacing the premises in the event of their being destroved,
together with architects’, survevors', engineers’ and other professional fees
and charges for demolitlon and reinstatement).

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

The Borrower shall, if requested by the Lender, procure that a note of the
Lender's interest is endorsed upon each Insurance Policy maintained by it or
any person on its behalf in accordance with dause 8.4.1 and where possible
the Lender is named as mortgagee and first loss pavee and that the terms of
each such Insurance Policy require the insurer not o invalidate the policy as
against the Lender by reason of the act or defauit of any other joint or named
Insured and not to cancel it without giving at teast 30 days' prior written notice
to the Lender,
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8.5

8.6

8.7

8.8

8.9

Insurance premiums
The Borrower shall: .

8.5.1 promptly pay all premiums in respect of each Insurance Policy and do all other
things necessary to keep that policy in full force and effect; and

8.5.2 (if the Lender so requires) give to the lender coples of the receipts for all
premiums and other payments necessary for effecting and keeping up each
Insurance Policy.

KMo invalidation of insurance

The Borrower shali not do or omit to do, or permit o be done or omitted, any act or
thing that may invalidate or otherwise prejudice any Insurance Policy,

Proceeds from Insurance Policies

All monies pavable under any Insurance Policy at any ime {whether or not the security
constituted by this deed has become enforceable) shall:

8.7.1 be paid immediately to the Lender ;

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

be applied in making good or recouping expenditure in respect of the loss or damage
for which those monies are recaived or, after the security constituted by this deed has
become enforceable and, If the Lender so directs, in, ar towards, discharge or reduction
of the Secured Liabilities,

Faffure to comply with insurance requirements

If the Borrower fails to comply with cdause 8.4.1, the Lender may, at the Borrowsr's
expense, affect any insurance and generally do such things as the Lender may
reasonably consider necessary or desiratile to prevent or remedy any breach of dause
8.4.1.

Leases and licences affecting the Property
The Borrower shall not, without the prior written consent of the Lander:

89.1 grant any licence or fenancy affecting the whole or any part of the Property,
or exerclse the statutory powers of leasing or of accepting surrenders under
section 99 or section 100 of the LPA 1825 {or agree to grant any such licence
or tenancy, or agree to exerdse the statutory powers of leasing or of accepting
surrenders under section 99 ar section 100 of the LPA 1925);

8.2 inany other way dispose of, accept the surrender of, surrender or create any
legal or equitable estate or interest in the whole or any part of the Properiy {or
agree to dispose of, accept the swrrender of, surrender or create any legal or
equitable estale or interest in the whole or any part of the Propartyy:

8.9.3 let any person inte occupation of or share ccoupation of the whols or any part
of the Property; or

13
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8.10

8.11

8.12

8.13

8.14

8.9.4 grant any cansent or licence under any lease or licence affecting the Property.
Mo restrictive obligations

The Borrower shall not, without the prior wiitten consent of the Lender, enter into any
onerous or restrictive obligations affecting the whole or any part of the Property or
create or permit to arise any overriding interest, sasement or right whatever in or aver
the whole or any part of the Property.

Proprietary rights

The Borrower shall procure that no person shall become entited to assert any
proprietary or other like right or interest over the whole or any part of the Property,
without the prior writhen consent of the Lender,

Compliance with and enforcement of covenants

The Borrower shall:

8.12.1 observe and perform all covenants, stipulations and conditions to which the
Property, or the use of &, is or may be subject and (if the Lender so requires)
produce to the Lender evidence sufficient to salisfy the Lender that those
cavenants, stipulations and conditions have been observed and performed; and

8.12.2 diligently enforce all covenants, stipulations and conditions benefiting the
Property and shall not {and shall not agree to) walve, release or vary any of
the same.

Notices or clatms relsting to the Property
8.13.1 The Borrower shall:

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

8.13.1.2 (if the Lender so requires) immediately, and at the cost of the
Borrower, take all reasonable and necessary steps to comply with
aity Notice, and make, or join with the Lender in making, any
objections or representations in respect of that Notice that the
Lender thinks {ft.

£.13.2 The Borrower shall give full particulars to the Lender of any daim, notice or
other communication served on It in respect of any modification, suspension or
revocation of any Emvironmental licence or any alleged breach of any
Environmental Law, In each case relating to the Property.

Payment of culgoings

The Borrower shall pay (or procure payment of the same) when due all charges, rates,
taxes, dutles, assessments and other outgoings relating to or Imposad upon the

Property or on its ocoupler,

14
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B.15

8.18

8.17

8.18

4.2

Environment
The Botrower shall in respect of the Property:

8.15.1 compily in ail material respects with all the requirements of Environmental Law;
and

8.15.2 obtain and comply in all material respects with all Ervironmental Licences.,
Conduct of buginess on Property

The Borrower shall carry on its trade and business on those parts {if any) of the
Praperty as are used for the purposes of trade or business in accordance with the
standards of good management from fime to time current in such trade ar business.

Inspection

The Borrower shall permit the Lender and any Receiver and any person appointed by
gither of them to enter on and Inspect the Property on reasonable pricr notice.

VAT option to tax
The Borrower shall not, without the prior written consent of the Lender:
8.18.1 exercise any VAT aption to tax in relation {o the Property; or

8.18.2 revoke any VAT aption to tax exercisad, and disclosed to the Lender in writing,
before the date of this deed.

POWERS OF THE LENDER
Power to remeady

4.1.1  The Lender shall be entitied (but shail not be obliged) to remedy, at any time,
a breach by the Borrower of any of its obligations contained in this deed,

9.1.2 The Borrower irrevocably authorises the Lender and its agents to do all things
that are necessary or desirable for that purpose,

9,13 Any monies expendead by the Lender in remedying a breach by the Borrower
of Its gbligations contalned in this deed shall be reimbursed by the Borrawer to
the Lender on a full indemnity basis and shall carry interest in accordance with
clause 16.1.

9.1.4  Inremodying any breach In accordance with this dause 9.1, the Lender, its
agents and thelr respective officers, agents and employees shall be entitled to
erter anto the Property and to take any action as the Lender may reasonably
consider necessary ar desirable including, without limitation, carrying out any
repairs, other works or development,

Exercise of rights

The rights of the Lender under clause 9.1 are without prejudice to any ather rights of
the Lender under this deed. The sxercise of any rights of the Lender under this deed
shall not make the Lender Hable to account as a morigagee In possassion.

15
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2.3

9.4

2.5

9.6

i0

igi

Lender has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred hy this deed
on & Recsiver may, after the security constituted by this deed has become enforceable,
be exercised by the Lender in relation to any of the Charged Property whether or not
it has taken possession of any Charged Property and without first appointing a Recejver
or notwithstanding the appointment of a Receljver.,

dew accounts

9.4.1 Ifthe Lender receives, or is deemed to have received, notice of any subsequent
Security or other interest, affecting all or part of the Charged Property, the
Lender may open a new account for the Borrower in the Lender's hooks.
Without prejudice to the Lender's right to combine accounts, no money paid to
the credit of the Borrower in any such new account shall be appropriated
towards, or have the effect of discharging, any part of the Secured Liabilitias.

9.4.2 If the Lender does not open a new account immediately on receipt of the
notice, or desmed notice, referred to in clause 9.4.1, then, unless the Lender
gives express written notice to the contrary to the Borrower, all payments made
by the Borrower to the Lender shall be freated as having been credited to &
new account of the Borrower and not as having been applied in reduction of
the Secured Liabilities, as from the time of receipt or deemed receipt of the
relevant notice by the Lender.,

Lender's set-off rights

If the Lender has more than one account for the Borrower In its books, the Lender may
at any time after:

9.5.1 the security constituted by this deed has become enforceable; or

9.5.2 the lLender has received, or is deemed to have received, notice of any
subsequent Security or other interest affecting all or any part of the Charged

Property,

transfer, without prior notice, all or any part of the balance standing to the credit of
any account to any other account that may be In debit. After making any such transfer,
the Lender shall notify the Bomrower of that transfer,

Induigence

The Lender may, at its discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any person not being a party to this deed
{whether or not any person is jointly liable with the Barrower) in respact of any of the
Secured Uabilities or of any other security for them without prejudice elther to this
deed or to the liability of the Borrower for the Securad Liabilities,

WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceable on Fvent of Default

The security constituted by this deed shall be immediately enforceable if an Pvent of
Defaull oocurs.

16
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10.2

ii

ii.1

i1.2

1i.3

Discretion

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

ENFORCEMENT OF SECURITY
Enforcement powers

11.1.1 The power of sale and other powers conferred by section 101 of the LPA 1025
{as varied or extended by this deed) shall, as between the Lender and a
nurchaser from the Lender, arlse on and be exercisable at any time after the
axecution of this deed, but the Lender shail not exercise such power of sale or
other powers until the security constituted by this deed has become
enforceable under dause 10.1.

11.1.2 Section 103 of the | PA 1925 does not apply to the security constituted by this
geed.

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders confarred on mortgagees
under the [PA 1925 and by any other statute are extended so as to authorise the
Lender and any Recelver, al any Ume after the securlty constituted by this deed has
become enforceable, whether In its own name or in that of the Borrower, to:

11.2.1 grant & lease or agreement for lease;
11.2.2 accept surrenders of leases; or

11.2.3 grant any option in respect of the whole or any part of the Property with
whatever rights relating to other parts of it,

whether or not et a premium and containing such covenants on the part of the
Borrower and on such terms and conditions {indiuding the payment of money to a
lesses or tenant on & surrender) as the Lender or Recelver thinks fit, without the nead
to comiply with any of the restrictions imposad by sections 99 and 100 of the LPA 1925,

Prior Security

11.3.1 Atany time after the security constituted by this deed has become enforceable,
or after any pawers conferred by any Security having priority to this deed shall
have become exercisable, the Lender may:

11.3.1.1  redeem that or any other prior Security;
11.3.1.2  procure the transfer of that Security to itself; and
11.3.1.3  settle any account of the holder of any prior Security,

11.3.2 The settlement of any such account shall be, in the absence of any manifest
grror, conclusive and binding on the Borrower. All monies paid by the Lender
to an encumbrancer in settlement of such an account shall be, as from its
payment by the Lender, due from the Borrower to the lender on current
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iil.4

i1.5

116

11.7

11.8

1i.8

account and shall bear interest at the default rate of interest specified in the
Facility Agreement and be secured as part of the Securad Uabilities.

Protection of third pariies

No purchaser, mortgagee or other person dealing with the Lender, any Recelver or
Delaegate shall be concernad o enguire:

11.4.1 whether any of the Secured Liabilities have become due or payable, or remain
unpaid or undischarged;

i1.4.2 whether any power the Lender, a Receiver or Delegate Is purporting to exercise
has becomea exercisable or is properly exercisable; or

11.4.3 as to the necassity or expediency of the stipulations and conditions sublect to
which any sale of any Charged Property shall be made, or otherwise as to the
propriety or reguiarity of any sale of any of the Charged Property; or

11.4.4 how any money paid to the Lender, any Receiver or any Delegate is to be
applied.

Privileges

Each Recelver and the lender is entitled to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and receivers.

Mo liability as morigagee in possession

Meither the Lender, any Receiver nor any Delegate shall be liable to account as
mortgages in possession in respect of all or any of the Charged Property, nor shall any
of them he liable for any loss on realisation of, or for any neglect or default of any
nature in connection with, all or any of the Charged Property for which a mortgagee in
nossession might be liable as such,

Power to dispose of chattels

After the Security constituted by this deed has become enforceabie, the Lender, any
Delegate or any Recelvar may dispose of any chattels or produce found on any Property
as agent for the Borrower and, without prejudice to any obligation to account for the
proceeds of any sale of such chattels or produce, the Lender, the Delegate or the
Recelver shall be indemnified by the Berrower against any lability arising from such
disposal.

Relinguishing possession

If the Lender, any Recelver or Delegate enters into or takes possassion of the Charged
Property, it or he may at any time relinguish possession.

Conclusive discharge to purchasers

The receipt of the Lender or any Receiver or Delegate shall be & conclusive discharge
to & purchaser and, in making ary sale ar other disposal of any of the Charged Property
or in making any aoquisition In the exercise of their respective powers, the Lender,
avary Recelver and Delegate may do so for any conslderation, In any manner and on
any terms that it or he thinks fit,
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11.12¢ Right of appropriation

iz

121

1.2

i2.3

124

11.10.1 To the extent that:
11,180,141 the Charged Assefs constitute Financial Collateral; and

11.10.1.2 this deed and the obligations of the Borrower under it constitute a
Security Financial Collateral Arrangament;;

11.10.1.3 the lender shall have the right, af any time after the security
constituted by this deed has become enforceable, to appropriate all
or any of those Charged Assels in or towards the payment ar
discharge of the Secured Liahilities in anv order that the Lender
may, in its absolute discretion, determine.

11.10.1.4 The value of any Charged Assets appropriated in accordance with
this dause shall be, in the case of cash, the amount standing to the
credit of the Rent Account, together with any acorued but unpaid
interast, at the time the right of appropriation is exercised.

11.18.1.5 The Borrower agrees that the method of valuation provided for in
this dause are commercially reasonable for the purposes of the
Financial Collateral Regulations.

RECEIVERS
Appointment

AL any time after the secusity constituted by this deed has becomea enforceable, or at
the request of the Borrower, the Lender may, without further notice, appoint by way
of deed, or otherwise in writing, any one or more person or persons to be a Recelver
of all or any part of the Charged Property,

Bemoval

The Lender may, without further notice {(sulxject to section 45 of the Insolvency Act
1986), from time o time, by way of deed, or otherwise In writing, remave any Recelvar
appointed by it and may, whenever it thinks fit, appoint a new Recelver in the placs of
any Receiver whose appointment may for any reason have terminated.

Remuneration

The Lender may fix the remuneration of any Recelver appointed by it without the
restricions contained in section 109 of the LPA 182% and the remuneration of the
Receiver shall be a debt secured by this deed, to the exdent not otherwise discharged.

Power of appointment additional to statutory powers

The power o appoint a3 Recelver conferred by this deed shall be in addition to all
statutory and other powers of the Lender under the Insolvency Act 1986, the LA 1925
or otherwise, and shall be exercisable without the restrictions contained in sections 103
and 109 of the LPA 1925 or otherwise,
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125

12.5

13

13.1

13.2

13.3

iz.4

Power of appointment exercisable despite prior appointments

The power to appoint 8 Recelver {whether conferred by this deed or by statute) shali
be, and remain, exercisable by the Lender despite any prior appointment in respect of
ail or any part of the Charged Property.

Agent of the Borrower

Any Recelver appainted by the Lender under this deed shall ba the agent of the
Borrower and the Borrower shall be solely responsibie for the contracts, engagements,
acts, omissions, defaults, losses and remunaration of that Receiver and for liabilities
incurred by that Recelver, The agency of sach Recelver shall continue until the
Borrower goes into liquidation and after that the Recelver shall act as principal and
shall not becomea the agent of the Lender.

POWERS OF RECEIVER
Powers additional to statutory powers

13.1.1 Any Recelver appointed by the Lender under this deed shail, in addition to the
powers conferred on him by statute, have the powers set out in dause 13.2 to

clause 13.211.

12.1.2 A Receiver has all the rights, powers and discretions conferred on a receiver
{or a recelver and manager) under the LPA 1825, and shali have those rights,
powers and discretions conferred on an administrative recelver under the
Insolvency Act 1986 whether hefshe is an administrative receiver or not.

13.1.3 If there is more than one Recelver holding office at the same time, each
Racetver may {unless the document appointing him states otherwise) exercise
all of the powers conferrad on a Recelver under this deed individually and to
the exclusion of any other Receiver. |

13.1.4 Any exercise by a Receiver of any of the powers given by clause 13 may be on
hehalf of the Borrower, the directors of the Borrowser or himself,

Repair and develop the Property

A Receiver may undertake or complete any works of repair, alteration, bullding or
development on the Property and may apply for and maintain any planning permission,
development consent, bullding regulation approval or any other permission, consent or
licence to carry out any of the same.

Grant or accept surrenders of |eases

A Recelver may grant, or accept, surrenders of any leases or tenancies affecting the
Property on any terms and subject to any conditions that he thinks fit.

Employ personnel and advisers

A Recelver may provide services and employ, or engage, any managers, officers,
servants, contractors, workmen, agents, other personnel and professional advisers on
any terms, and subject to any conditions, that he thinks fit. A Receiver may discharge
any such person or any such person appointad by the Borrower.
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i3.5

13.6

13.7

i3.8

12.8

13.10

i3.11

13.12

1213

LAGG/L -

Make and revolte VAT options to tax
A Receiver may exercise or revoke any VAT oplion to tax that he thinks fit.
Charge for remuneration

4 Receiver may charge and recelve any sum by way of remuneration {in addition to all
costs, chargas and expenses incurred by him) that the Lender may presaribe or agree
with hirm.

Realise Charged Property

A Recelver may collect and get in the Charged Property or any part of it in respect of
which he is appointed and make any demands and take any proceadings as may seem
expedient for that purpose, and take possession of the Charged Property with like
rights.

Manage or reconstruct the Borrower's business

A Receivar may carry on, manage, develop, reconstruct, amaigamate or diversify or
cancur in carrying on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Borrower carried out at the Property.

Dispose of Charged Propsity

A Recelver may grant options and licences over ali or any part of the Charged Praperty,
grant any other interast or right over, sell, assign or lease {or concur in granting options
and licences over all or any part of the Charged Property, granting any other interest
or right over, selling, assianing or leasing} all or any of the Charged Property in respect
of which he is appointed for such consideration and in such manner {induding, without
limitation, by public auction or private sale) and generally on any terms and conditions
that he thinks fit. A Recelver may promole, or concur in promoting, & company to
purchase the Charged Property to be disposed of by him,

Sever fidures and fillings

A Receiver may sever and sell separately any fixtures or fittings from the Property
without the consent of the Borrower.

Give valid receipls

A Recelver may give valid receipts for all monies and execute all assurances and things
that may be proper or desirabie for realising any of the Chargad Property.

Make settlements

A Receiver may make any arrangement, settlement or compromise betwesn the
Borrower and any other person that he may think expedient.

Bring procesdings

A Recaiver may bring, prosecuts, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Charged Property that he thinks fit.
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13.14

13.1%

i3.16

i3.17

13.18

13.19

13.20

i3.21

Insure

A Recelver may, if he thinks fit, but without prejudice to the indemnity in clause 16.2,
effect with any insurer any policy of insurance either in lieu or satisfaction of, or in
addition to, the insurance required to be maintained by the Borrower under this deed.

Form suhsidiaries

A Receiver may form a subsidiary of the Borrower and transfer to that subsidiary any
Charged Property.

Powers under LPA 1925

A Raceiver may exercise all nowars provided for In the LPA 1925 in the same way as if
hie had baen duly appointed under the LPA 1925 and exerdse all powers provided for
an administrative receiver in Schedule 1 o the Insolvency Act 1986,

Borrow

A Recelver may, for any of the purposes autharised by this dause 13, raise money by
bhorrowing from the Lender {or from any other person) either unsecured or on the
security of all or any of the Charged Property in respect of which ha is appointed on
any terms that he thinks fit (induding, if the Lender consents, terms under which that
Security ranks in priority to this deed).

Redeem prior Security

A Receiver may redeem any prior Security and setftle the accounts to which the Security
relates. Any accounts so settied shall be, in the absence of any manifest error,
condusive and binding on the Borrower, and the monies so paid shall be deemed o
be an expense properly incured by the Receiver,

Delegation
A Recsiver may delegate his powers in acoordance with this desad,
Absolute beneficial owner

A Receiver may, in relation to any of the Charged Property, exercise ali powers,
authorisations and rights he would be rapable of exercising, and do all those acts and
things, as an absolute beneficlal owner could exerdise or do In the ownership and
management of the Charged Property or any part of the Charged Property,

Incidental powers
A Recelver may do any other ads and things:

13.21.1 that he may consider desirable or necessary for realising any of the Charged
Praperty;

13.21.2 that he may consider indidental or conducive to any of the rights or powers
conferred on a Recebver under or by virttue of this deed or law; or

13.21.3 that he lawfully may or can de as agent for the Bonower,
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i4

i4.1

14.2

143

is

i5.1

i5.2

15.3

DELEGATION
Delegation

The Lender or any Recaiver may delegate (elther generally or specifically) by power of
attorney or in any other manner to any person any right, power, authority or discretion
conferred on it by this deed {(induding the power of attorney granted under clause
8.1

Terms

The Lender and each Receiver may make a delegation on the terms and conditions
{incdluding the power to sub-delegate) that it thinks fit,

Lizhility
Neither the Lender nor any Racelver shail be in any way liable or responsibie to the

Borrower for any loss or liability arising from any act, default, omission or misconduct
on the part of any Delegate,

APPLICATION OF PROCEEDS
Order of application of proceeds

Al monies received or recoverad by the Lender, a Receiver or a Delegate under this
deed or in connection with the realisation or enforcement of all or part of the security
constituted by this deed (other than sums received under any Insurance Policy), shall
{subject to the claims of any person having prior rights and by way of variation of the
LPA 1925) be applied in the following order of priorily (but without prejudice to the
Lender’s right to recover any shortfall from the Borrower):

15.1.1 in or towards payment of all costs, Habilities, charges and expanses Incurred
by or on behalf of the Lender {and any Recelver, Delagate, attorney or agent
appointad by it} under or in connection with this deed and of all remunsration
due to any Receiver under or in connection with this deed;

1512 inor towards payment of the Secured Ligbilities in any order and manner that
the Lender determines; and

15.L.3 In payment of the surplus (if any} to the Borrower or other person entitled to
it

Appropriation

Meither the Lender, any Recelver nor any Delegate shall he bound (whether by virfue
of section 109{8) of the LPA 1925, which is varled accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards Inferest rather than principal or
gtherwise in any particular order between any of the Secured Lianilities.

Suspense account

All monies received by the Lender, 8 Recelver or a Delegate under this deed (other
than sums received under any Insurance Policy that are not going to be applied in or
towards discharge of the Secured Liabilities):
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i6

16.1

18.2

i5.3.1 may, at the discretion of the Lender, Recelver or Delegate, be credited to any
suspense of securitles realised account;

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

15.3.3 may be held In that account for so long as the Lender, Receiver or Delegate
thirks fit.

COSTS AND INDEMNITY
Costs

The Borrower shall, within five Business Days of demand, pay to, or relmburse, the
Lender and any Receiver, on a full indemnity basis, all costs, charges, expenses, taxes
and liahilities of any Kind {ncluding, witheut limitation, legal, printing and out-of-pocket
expenses) Incurred by the Lender, any Recalver or any Delegate in connection with:

16.1.1 this deed or the Charged Property;

16.1.2 t=king, holding, protecting, perfecting, preserving or enfarcing {or attempting
to do s0) any of the Lender's, a Regeiver's or a Dalegate's rights under this
deed; or

16.1.3 taking proceedings for, or recovering, any of the Sscured Liahilities,

together with interest, which shall acaue and be payable {without the need for any
demand for payment being made} from the dats on which the relevant cost or expense
arose untl! full discharge of that cost or expense (whether before or after judgment,
liquidation, winding-up or administration of the Borrower) at the rate and in the manner
specified in the Facllity Agreemeant.

Indemnity

16.2.1 The Borrower shall indemnify the Lender, each Recelver and each Delegate,
and thelr respective employees and agents against all liabiliies, costs,
expanses, damages and losses whether arising out of confract, tort or
otherwise {including but not fimited 1o ahy direct, Indirect or conssquential
iosses, loss of profit, loss of reputation and all interest, penaities and legal costs
{calculated on a full Indemnity basis) and all other professional costs and
expenses) suffered or incurred by any of them arising out of or in connection
with:

16.2.1.1 the exercise or purported exerdse of any of the rights, powers,
authorities or discretions vested in them under this deed or by law
in respect of the Charged Property;

16.2.1.2  taking, holding, proteciing, perfecting, preserving or enforcing (or
attempting to do s0) the security constitutad by this dead; or

16.2.1.3  any default or delay by the Borrower iIn performing any of its
abligations under this deed.

16.2.2 Any past or present employee or agent may enforce the terms of this clause
16,2 subject to and in accordance with the provisions of the Contracts (Rights
of Third Parties) Act 1999,
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17

i7.1

17.2

12.3

ig

i8.1

18.2

i9

1491
19.2
20

20.1

FURTHER ASSURANCE

The Borrower shall, at its own expense, take whatever action the Lender ar any
Fecelver may reasonably reguire for:

oreating, perfecting or protecting the security intended to be created by this deed:
facilitating the realisation of any of the Chargad Property; or

facilitating the exercise of any right, power, authority or discrelion exercisable by the
Lander or any Recelver in respect of any of the Chargad Property,

including, without limitation {if the Lender or Receiver thinks it expedient) the re-
execution of this deed, the execution of any transfer, conveyance, assignment or
assurance of all or any of the assets forming part of (or Intended to form part of) the
Charged Property {whether to the Lender or o its nominee) and the giving of any
notice, ardar or direction and the making of any registration.

POWER OF ATTORNEY
Appointment of atiorneys

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

18,1,1 the Borrower is required to execute and do under this desd; or

i8.1.2 any attorney deems proper or desirable in exercising any of the rights, powers,
autharities and discretions conferred by this deed or by law on the Lender, any

Receiver or any Delegate.
Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, amything that any
of its attornevs may do in the proper and lawful exercise, or purported exercise, of all
or any of the rights, powers, authorities and discretions referred to in dause 18,1,

RELEASE

Subject to clause 26.3, on the expiry of the Security Period (bub not otherwise), the
Lender shall, at the requast and cost of the Borrower, take whatever action is necessary
to:

release the Charged Property from the security constituted by this deed; and
reassign the Charged Property to the Borrowar,

ASSIGNMENT AND TRANSFER

Assignument by Lender

20,11 AL any time, withaut the consent of the Borrower, the Lender may assign or
transfer or novate any or all of its rights and obligations under this deed.
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20.2

21

251

21.2

21.3

22

22.1

22.2

20.1.2 The Lender may disclose to any actual or proposed asslgnee or transferee any
information in its possession that relates to the Borrower, the Charged Property
and this deed that the Lender considers appropriate.

Assignment by Borrower

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

SET-OFF
Lender's right of set-off

The Lender may at any time set off any liability of the Borrower to the Lender against
arry Hzbiiity of the Lender to the Borrower, whether either Hability is present or future,
liguidated or unliquidated, and whether or not either liabllity arises under this deed, If
the liabilities to be set off are expressed in different currencies, the Lender may convert
aither liahility at & market rate of exchangs for the purpase of set-off. Any exerdse by
the Lender of its rights under this clause 21.1 shall not limit or affect any other rights
or remedies available to it under this deed or otherwise,

Mo obligation to set off

The Lender is not obliged to exerdise iis rights under clause 21. 1. If, however, it doas
exercise those rights it must promptly notify the Borrower of the set-off that has been
made.

Exclusion of Borrower's right of sat-off

All payments made by the Borrower [o the Lender under this deed shali be made in full
without any set-off, counterciaim, deduction or withholding {cther than any deduction
or withholding of tax as required by law),

AMENDMENTS, WAIVERS AND CONSENTS
Amendments

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

Waivers and consents

22.2.1 A walver of any right or remedy under this deed or by law, or any consent
given under this deed, is only effactive If given in writing by the waiving ar
consenting party and shall not be deemed a walver of any other breach or
defauit. It only applies in the droumstances for which it is given and shall not
prevent the party giving it from subsaquently relving on the relevant provision.

22,22 Afailure to exercise or a delay In exerdsing any right or remedy provided under
this deed or by law shall not constitute a waiver of that or any other right or
remedy, prevent or restrict any further exercise of that or any other right or
remedy or constitute an election to affirm this deed. Mo single or partial
exercise of any right or remedy provided under this deed or by law shall prevent
or restrict the further exercise of that or any other right or remedy. No election
to affirm this deed by the Lender shall be effective unless It is In wiiting.
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22.3

23

24

24.1

24,2

24.3

25

25.1

252

26

26.1

26.2

Rights and remediss

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

SEVERANCE

If ary provision {or part of a provision) of this deed is or becomes invalid, illegal or
unenforceable, it shall be deemed modified to the minimum extent necassary to make
it valid, iegal and enforceabie. If such modification is not possible, the relevant
provision {or part of a provision}? shall be deemed deleted. Any maodification to or
delation of a8 provision {or part of a provision) under this clause shall not affect the
legality, validity and enforceability of the rest of this deed.

COUNTERPARTS

This deed may be executed in any number of counterparts, sach of which when
axeculed and delivered shall constitute a duplicate origingl, but all the counterparts
shall together constitute one deed.

Transmigsion of an executed countarpart of this deed (but for the awidance of doubt
not just & signature page) by fax or e-mail {in PDF, IPEG or other agreed format) shall
take effect as delivery of an sxecuted counterpart of this deed. If either mathod of
delivery s adopted, without prajudice to the validity of the deed thus made, sach party
shall provide the athars with the original of such counterpart as scon as reasonably
possible thereafter.

No counterpart shall be effective untll each party has executad and delivered at least
ong counterpart,

THIRD PARTY RIGHTS

Except as expwessly provided in any Finance Document, a person who is not a party {o
this deed shall nat have any rights under the Contracts (Rights of Third Partfes) Act
1999 o enforce, or enioy the benefit of, any term of this deed. This does not affect
any right or remedy of a third party which exdsts, or is avaliable, apart from that Act,

The rights of the parties to resdnd or agree any amendment or waivar under this deed
are not subject to the consent of any other person.

FURTHER PROVISIONS
Independent security

The security constituted by this deed shall be in addition to, and Independent of, any
other security or guarantee that the Lender may hold for any of the Secured Uabilitiss
at any time. No prior security held by the Lender over the whole or any part of the
Charged Properly shall merge in the security created by this deed.

Continuing security

The security constitited by this deed shail remain in full force and effect as a continuing
security for the Secured Liabiliitles, despite any seftlement of account, or intermediate
payment, or other matter or thing, unless and urtil the Lender discharges this deed in
wiiting.
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28.3

26.4

26.5

26.6

Avoidance of payments and reinstatement

If any payment by the Borrower or any discharge given by the Lender {whether in
respect of the cbligations of the Borrower or any security for those abligations or
otherwise) is capable of heing avoided or reduced {in the opinion of the Lender) or
aveoided or reduced, In sach case as a result of insolvency or any similar event;

26.3.1 the lability of the Borrower will continug as i the payment, discharge,
avaidance or reduction had nof occurred;

26.3.2 the Lender will be entitled to recover the value or amount of that security or
pavmant from the Borrower, as if the payvment, discharge, avoidance or
reduction had not occurred; and

26.3.3 the Lender shali be entitled to enforce this deed subseguently as If such
payment, discharge, avoldance or reduction had not occurrad.

Discharge conditional

Any release, dischargs or settlemesnt between the Borrower and tha Lender shall he
deemed conditional an no payment or security received by the Lender in respect of the
Secured Liabilities being avoided, reduced or ordered to be refunded under any law
relating to insolvency, bankruptcy, winding-up, administration, racelvership or
otherwise. Despite any such release, discharge or settlement;

26.4.1 the Lender or s nominee may retaln this deed and the securlty created by or
under it, iInduding all certificates and documents relating to the whole or any
part of the Charged Froperty, for any perlod that the Lender deems necessary
to provide the Lender with security against any such avoidance, reduction or
arder for refund; and

26.4.2 the Lender may recover the value or amount of such security or payment from
the Borrower subsequerntly as if the release, discharge or setement had not
accurred,

Reinstatement

Any reiease, discharge or settlement between the Lender ang the Borrower shall be
sublect to the condition that it shall be of no effect If any payment or discharge of any
of the Sscured Liabllities by the Borrower, or any other person shall be avoided,
invalidated or reduced by virtue of any enactment or rule of law. If there should be
any such avoidance, invalidation or reduction, the Lender shall be entitied to enforce
this dead subsequently as if the release, discharge or settlement had not occurred so
as to recover from the Borrower the full valug of the paviment avoided, invalidatad or
reduced. Similarly, any release, discharge or setflement in relation to this deed which
is avoided, invalidated or reduced by virtue of any enactment or rule of law shall not
affect the right of the Lender to enforce any other security against the Borrower,

Certificates

A cartificate or determination by the Lender as to any amount far the time belng due
to it from the Borrower under this deed and the Fadiity Agresment shall be, in the
absence of any manifest error, condusive evidence of the amount due,
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26.7

26.8

27

28

28.1

28.3

Consolidation

The restriction on the right of consolidation contained In section 93 of the LPA 1925
shall nct apply to this deed.

Trustee Act 2000

The Barrowar and the Lender agree that the Lender shall not be subject to the duty of
care imposed on trustees by the Trustee Act 2000,

MOTICES

Any demand, notice, consent or communication to be made or given by ar to the
Borrower or the Lender under or in connection with this Deed shall ba made and
defiverad as provided in dause 22 (Notices) of the Fadiity Agreement.  Any demand
an the Borrower shall be validly made whether or not it containg an accurate statement
of the amount of the Secured Liahilities,

GOVERNING LAW AND JURISDICTION

Governing law

This deed and any dispute or daim arising out of or In connection with It or its subject
matter or formation {including non-contractual disputes or daims) shall be aoverned
by and construed In accordance with the law of England and Wales.,

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England
and Wales shall have exclusive jurisdiction over any dispute ar dlaim arising out of or
in connection with this deed or its sublect matter or formation {ncduding non-
contractual disputes or claims). Nothing In this clause shall limit the right of the Lender
to take proceedings against the Borrower In any other court of competent jurisdiction,
nor shall the taking of proceedings in any one or more jurisdictions preciude the taking
of proceedings in any other jurisdictions, whether concurrently or not, to the extent
permitted by the law of such other jurisdiction,

Other service

The Borrower Irrevocably consents to any process in any legal action or proceedings
under clause 28.2 being served on it in accordance with the provisions of this dead
relating to service of notices. Nothing contained in this deed shall affect the right to
serve progess in any other manner permitted by law.

This document has been executed as & deed and is delivered and takes effect on the
date stated at the beginning of it
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Schedule 1 - PROPERTY

The leasehold flats set out as foliows:

L460/1 — 5213311

1 No. Description | Title number
1. Flat 1 Tempus Court {Lower Ground Floor), Bellfield Road, High Wycombe | BM440802
HP13 SHA
12, Flat 3 Tempus Court {Lower Ground Floor), Bellfield Road, High Wycombe | BM440907
HP13 SHA
3. Fat 4 Tempus Court (Lower Ground Floor?, Bellfield Road, High Wycombe | BM444209
HP13 S5HA '
4, Flat 6 Tempus Court {Ground Floor), Bellfield Road, High Wycombe HP13 | BM440951
S5HA
5. Flat 7 Tempus Court {Ground Floor), Bellfield Road, High Wycombe HP13Z | BM44091Q
; SHA
6. | Flat 11 Tempus Court (Ground Floar), Bellfield Road, High Wycambe BM440978
HPL3 SHA
7. | Flat 12 Tempus Court {Ground Floor), Bellfield Road, High Wycombe EM440959
HP13 SHA
2. Flat 13 Tempus Court {Graund Floor), Belifield Road, High Wycombe ‘BM440977
HP13 5HA
9, Fat 14 Tempus Court (Ground Floor), Belifield Road, High Wycombe BM440080
HP13 5HA '
'10. | Flat 15 Tempus Court {Ground Floor), Bellfield Road, High Wycombe BM440981
HP13 SHA
11, Flat 17 Tempus Court {Ground Floor), Bellfield Read, High Wycombe | BM440085
HP13 S5HA :
12. Fiat 19 Tempus Court (Ground Flaar), Bellfield Road, High Wycombe BM440987
HP13 5HA
13, Flat 22 Tempus Court {First & Second Foor), Beilfield Road, High BM440992
Wycombie HP13 SHA
14, Flat 23 Temnpus Court (First & Second Floor), Bellfield Road, High - BM440995
_ Wycombe HP13 5HA
15, Flat 24 Tempus Court (First & Second Floor), Bellfield Road, High BM440954
‘Wycombe HP13 SHA
15. Flat 26 Tempus Court {First & Second Floor), Bellfield Road, High BM440922
Wycombe HP13 5HA :
17. Flat 27 Tempus Court {First & Second Floar), Bellfield Road, High BM440927
Wycombe HP13 SHA '
18, Flat 28 Tempus Court (First & Second Flogr),Belifield Road, High BM440928
_ Wycombe HP13 SHA
| 19, Flat 29 Tempus Court (First & Second Fioor), Belifield Road, High -BMA40930
_ | Wycombe HP13 SHA k
20, Flat 30 Tempus Court, Bellfield Road (First & Second Floor), High BM440933
______ Wycombe HP13 SHA i
21, Flat 31 Tempus Court, Belifield Road (First & Second Faoar), High BM440943
Wycombe HP13 SHA :
22, Flat 33 Tempus Court, Beilfield Road (First Floor), High Wycombe HP13 BM440947
i BHA
23 Flat 34 Tempus Court (First & Second Floor), Belifield Road, High BM440450
Wycombe HPLE SHA '
30




- BM440974
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24, - Flat 38 Tempus Court (First & Second Foor), Bellfield Road, High
j Wycombe HPL3 5HA |
125 Flat 41 Tempus Court {First Floor), Beilfield Road, High Wycombe HP13 -BM440982
' (5HA
26, Flat 43 Tempus Court (First Floor), Bellfield Road, High Wycombe HP13 BM440990
S5HA
| 27 i Flat 44 Tempus Couwrt (Second Floor), Belifield Road, High Wycombe BM440999
HP13 SHA
28. Flat 46 Tempus Court {Second Floor), Bellfield Read, High Wycombe BM441000
29, Flat 48 Tempus Court (Secand Fiaor), Bellfield Road, High Wycombe BM441008
HPIZSHA
30. Flat 50 Tempus Court (Third Floor), Belifield Road, High Wycombe HPI13 BEMA41007
: 5HA
3i. Flat 52 Tempus Court (Third Floor), Bellfield Road, High Wycombe HP13 BM440298
SHA
31




Executed as a deed by TEMPUS COURT
DEVELOPMENTS LIMITED acting by a

director o -
Director g Baedsd 1 Sl

in the presence of;

Withess Sigrature: et

Emma Pope
. Parmer

Address:. e, Prvis Srith'LLP
.................................................... Sumber 1-London Boad
.................................................... Roudampion

5015 2AE
Withess OoCUpation:....ocecnnnniniea
Executed as a deed by LENDNET LLE e
acting by |

Oireckor for and on behalf of Triple
Point Advancr Leasing PLC, itself a
designated member of LendNet LLP

in the presence of;

Witness Signature

Witness Name

Addrass

Occupation
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{1y Tempus Couwrt
Developments Limited

{2} LendNet LLP
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This deed is dated ;

Parties

{1

e 2020

TEMPLUS COURT DEVELPOMENTS LIMITED incorporated and registered in England
and Wales with company number 10884183 whose registered office is at West Wing
2 Floor, Enterprise House, Ocean Village, Southampton S014 3X8 (Borrower),

{2 LEMDNET LLP a limited liability partnership registered In England and Wales with
registration number OC390920 whose registered office 15 at 1 King Willlam Street,
London, EC4N 7AF {Lender)

BACKGROUND

A, The Lender has agreed, under the Fadility Agreement, 1o provide the Borrower with
loan facilities on a secured basis.

B, The Bomowsr owns the Property,

£, Under this deed, the Borrower provides securlty to the Lender for the loan facilities
made or to be made available under the Facility Agreement.,

Acreen TerMs

i DEFIMNITIONS AND INTERPRETATION

1.1 Terms defined in the Facility Agreement shail, unless otherwise defined in this deed,

have the same meaning in this deed, In addition, the following definitions apply in this
dead:

Business Day: a day other than a Saturday, Sunday or pubdic holiday in England when
banks in London are open for business.

Certificate of Title: any report on or certificate of Ute relaing to the Property
supplied to the Lender by the Borrower {or on its behalf).

Charged Property: all the assets, property and undertaking of the Borrower from
time to time, which are, or are intended to be, subject o the Security created by, or
pursuant {o, this deed {and references to the Charged Property shall include references
to any part of i),

Delegate: any person appointed by the Lender or any Recsiver under clause 14 and
any person appointed as attormney of the Lender, Recelver or Delegate,

Environment: the natural and man-made environment including all or any of the
following media, namely air, water and land (including air within bulldings and other
natural or man-made structures above or below the ground) and any living organisms
{including man) or svstems supported by those media,

Environmental Law: all applicable laws, statutes, regulations, secondary legisiation,
bye-laws, common law, directives, treaties and other measures, judgments and
decisions of any court or fribunal, codes of practice and guidance notes in so far as
they relate to or apply to the Enviranment.
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Environmenial Licence: any authorisation, permit or loence necessary under
Environmental Law in respect of any of the Charged Property,

Event of Defauil: has the meaning glven to that expression in the Facility Agreement

Facility Agreement: the facility agreerment dated J MT%ZEEG between the
Borrower and the Lender for the provision of the loan fadlity to be secured by this
dead.

Financial Collateral: has the meaning ghven o that expression In the Finendal
Coliateral Regulations.

Financizl Collateral Regudations: the Finandal Collateral Armangements (No.2)
Regulations 2003 (81 2003732283

Insurance Policy: each contract or policy of insurance effected or maintained by the
Borrowar from time to time in respect of the Property,

LBA 1935 the Law of Property Act 1925,

Property: the freehold or leasehold property {whether registered or unregistered)
owned by the Borrower described In Schedule 1,

Recelver: a recelver or a recelver and manager of any or all of the Chargad Propetty.

Rent: all amounts payable to or for the benefit of the Borrower by way of rent, icence
fee, ground rent and rent charge In respect of any part of the Property and ather
rmonies payable o or for the benefit of the Borrower in respect of cocupation or Usags
of any part of the Proparty.

Sacured Liabilities: all present and future monles, obligations and liabilities of the
Borrower 1o the Lender, whether actual or contingent and whether owad jointly or
severally, as principal or surety or in any other capacity, under or in connection with
the Facility Agreement or this deed (nduding, without limitation, those arising under
clause 26.4.2 together with all interest (induding, without limitation, default interest)
accruing in respect of those monjes, obligations or liabilities,

Security: anv mortgage, charge (whether fixed or floating, legal or equitable), pledge,
Hery, assigrment by way of security o other securlty interest securing any obligation
of any person, or any other agreement or arrangement having a similar effect,

Becurity Financial Collateral Arrangement: has the meaning given o that
axpression in the Financial Collateral Regulations,

Security Period: the period starting on the date of this deed and ending on the date
on which the Llender iz satisfled that all the Secured Labilities have been
unconditionslly and irrevocably pald and discharged I full and no further Secured
Liabilides are capable of being cutstanding.

Waluation: any valuation relating to the Property supplied (© the Lender by the
Borrower {or on its behalf).

VAT value added tax.
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i.2 Interpretation

In this deed:

121

1.2.2

123

1.2.4

1.2.5

L2456

1.2.7

1.2.8

1.2.5

1.2,10

1.2.11

i.2.12

1.2.13

1460/1 - 5213311

clause, Scthedule and paragraph headings shall not affect the interpratation of
this deed;

a reference to a person shall inciude a reference to an Individua!l, firm,
company, corporatioh, partnership, unincorporated  body  of  persons,
government, state or agency of a state or any association, trust, joint venture
or consortium {whether or not having separate legal personallty) and that
person's personal representatives, successors, permitied assigns and permitted
transferees and this deed shall be binding on, and enure to the benefit of, the
parties tn this deed and thelr respective personal representatives, successors,
permitted assigns and permitted transferees;

uniess the context otherwise requires, words in the singular shall include the
plural and in the plural shall include the singudar;

unless the context otherwise requires, a reference to one gender shall indude
& reference to the other genders;

a reference to a party shall indude that pary's successars, permitted assigns
and permitied fransferess;

a reference to a statute or statutory provision is & reference to it as amendead,
extended or re-enacted from time o ime;

a reference to a statute or siatutory provision shall include all subordinate
legisiation made from time to Hime under that statute or statutory provision;

references to the giving on any notice, consent or approval by any person
means that, unless otherwise stated, such notice, consent or approval will be
i writing and the words notify, consent or approve will be construed
accordingly;

g referance to writing or written indudes fax but not e-mail;

an obligation on a party not to do something Indudes an obligation not to allow
that thing to be done;

a reference Lo this deed {or any provision of it) or to any other agreement or
document referred to In this dead 15 & referance 1o this deed, that provision or
such other agreement or document as amended (in each case, other than in
breach of the provisions of this deed) from time o ime;

unless the context otherwise requires, a reference to a dause or Schedule is to
a dause of, or Schedule to, this deed and a reference to a paragraphis to a
paragraph of the relevant Schedule;

any words following the terms including, include, in particular, for
example or any similar expression shall be construad as ilustrative and shall
not limit the sense of the words, description, definition, phrase or term
precading those terms;



i.3

i.4

1.5

1.6

1.7

1.8

1.8

1.2.14 areference to an amendment incdudes a novation, re-enactment, supplament
or variation (and amended shall be construed accordingly);

1.2.15 @ reference to assefs includes present and future properies, undertakings,
reveres, rights and benefits of every description;

1.2.16 a reference to an authonisation includes an approval, authorisation, consent,
examption, filing, licence, notarisation, registration and resolution;

1.2.17 areference to continuing in refation to an Event of Default means an Event of
Default that has not been remadied or walved;

1.2.18 a reference to determines or determined means, uniess the contrary is
indicated, a determination made at the absolute discretion of the person
making it and

1.2.19 a reference to a reguiation incdudes any regulation, rule, official directive,
request or guideline {whether or not having the force of law) of any
governmental, inter-governmental or supranational body, agency, department
or regulatory, seif-regulatory or other authority or organisation.

Clawback

If the Lender considers that an amount paid by the Borrower in respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on the liguidation or
administration of the Borrower or otherwise, then that amount shall not be considered
to have been irrevocably paid for the purposes of this deed,

Nature of security over real property
A reference in this deed to a charge or mortgage of or over the Preperty includes:

alt bulidings and fixtures and fittings (induding trade and tenant's fixtures and fitings)
and fixed plant and machinery that are situated on or form part of the Property at any
time;

the proceeds of the sale of any part of the Property and any other monles paid or
pavable in respect of or in connection with the Proparty;

the benefit of any covenants for titde given, or enterad Into, by any pradecessor in title
of the Borrower in respect of the Property and any monias paid or payable in respect
of those covenants; and

all rights under any licence, agreement for sale or agreement for lease in respect of
the Property.

Law of Property {Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property {Miscellaneous Provisions) Act
1989, the terms of the Facllity Agreement and of any side letters belween any parties
in relation to the Facility Agreement are incorporated into this deed.
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i.18

111

1.12

2.1

Perpetuity period

If the rule against perpetuities applies o any trust created by this deed, the perpetuity
period shall be 125 vears {(as specified by secton 5(1} of the Perpetuities and
Accumulations Act 2008},

Schedules

The Schedule forms part of this deed and shall have effect as if set out in full in the
body of this dead. Any reference to this deed indudes the Schedule,

Secured Linbilities

References in this deed to the Secured Lighilities shall be construed in relation o the
Finance Documents 50 as to include:

1.12.1 any increase or reduction in any amount made available thereunder and/or any
alteration and/or addition {o the purposes for which any such amount, or
increased or raduced amount, may be used;

1.12.2 any anciliary fadiities provided In substitution for or in addition to the facilities
originally made available thereunder;

1.12.3 any rescheduling of the indebtedness incurred thereunder whether in isolation
or in connection with any of the foregoing; and

1.12.4 any combination of any of the foregoing.
COVENMANT TO PAY

The Borrower shall, on demand, pay to the Lender and discharge the Secured Uabilities
owing or incurred from or by it to the Lender when they become due whether by
acceleration or ctharwise, {ogethar with interest to the date of payment at the rates
specified in the agreements giving rise to the relevant Secured Liabilities, commission,
faes, enforcement expenses and other charges and all legal and other costs and
expensas, on a full and ungualified indemnity basis, which may be incurred by the
Lender in relation to any such Secured Lisblilties.

Potential invalidity

Naither the covenant to pay in this dause 2 nor the Security constituted by this deed
shall extend to or include any liability or sum which would, but for this clause, cause
such covenant or Security to be unlawful under any applicable law.,

GRANT OF SECURITY
Legal mortgage and fixed charges

As & continuing security for the payment and discharge of the Secured Liabilities, the
Borrowier with full fitle guarantee charges to the Lender:

3.1.1 by way of first legal mortgage, the Property; and

3.1.2 by way of first fixed charge:
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31.2.1

3.1.2.2

3123

3124

3.2 Assignment

all its rights in each Insurance Policy, induding all daims, the
progeeds of all daims and all returns of premiums in connecton
with each Insurance Policy:

the Rent and the benefit of any guaraniee or securlty in respect of
the Rent to the extent not effectively assigned under dlause 3.2;

the benefit of all other contracts, guarantees, appointments and
warranties relating to the Charged Property and other documents
to which the Borrower Is a party or which are in its favour or of
which it has the benefit relating to any letting, development, sale,
purchase, use or the operation of the Charged Properly or
otherwise relating to the Charged Property {indiuding, in each case,
but without limitation, the right to demand and recelve all monies
whatever payable to or for its benefit under or arising from any of
them, all remedies provided for in any of them or available at iaw
or in equity in relation to any of them, the right to compel
performance of any of them and all other rights, interests and
benefits whatever acoruing to or for its benefit arlsing from any of
them); and

ail authorisations (statuiory or otherwise) held or required in
connection with the Borrower's business carried on at the Property
or the use of any Charged Property, and all rights in connection
with them,

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full titte guarantee assigns to the Lender absolutely, subject to a proviso
for reassignment on rrevocable discharge in full of the Secured Liabilitas:

3.2.1  all #s rights, title and Interest In each Insurance Policy, induding all claims, the
proceeds of all daims and all returns of premiums in connection with each
Insurance Policy;

3.2.2 &l its rights, title and interest in the Rent and the benefit of any guarantee or
security in respect of the Rent; and

3.2.3  the benefit of any lease to which the Borrower is a party and any daims arising
under the same, and the benefit of any guarantee or security for the
performance of any lease.

provided that nothing In this clause 3.2 shall constitute the Lender as mortgagee in

POSSEssion,

4 PERFECTION OF SECURITY

4.1 Registration of legal mortgage at the Land Registry

The Borrower consents {0 an application being made by the Lender to the Land
Registrar for the following restriction in Form P 10 be registered against its titie to the

Praperty:
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4.2

4.3

4.4

5.1

"No disposition of the registerad estate by the proprietor of the registered estate, or
by the proprietor of any registered charge, not being a charge registered before the
entry of this restriction, is to be registered without 2 writlen consent signed by the
proprietor for the time being of the charge dated 2020 in
favour of Lendiet LLP referred to In the charges register or thelr conveyancer.”

The Borrower authorises the Lender to make any application which the Lender deems
appropriate for the designation of & Finance Document as an exempt information
document under rule 136 of the Land Registration Rules 2003 and will use its best
endeavours to assist with any such application made by or on behalf of the Lender,
The Borrower will notify the Lender in writing as soon as it receives notice of any
person's application under rule 137 of the Land Registration Rules 2003 for the
disclosure of this Deed, the Facility Agreement or any other Finance Document,
following Its designation as an exempt information document and will not make any
application under rule 138 of the Land Registration Rules 2003 for the removal of the
designation of any such document as an exempt information document.

Further advances
This deed secures further advances made under or pursuant o the Finance Documents,
Cautions against first registration and notices

Whether or not title to the Property Is registered at the Land Regisiry, if any caution
against first registration or any notice {whether agreed or unilateral) is registered
against the Borrower's Title to the Property, the Borrower shall immediately provide the
Lender with full particulars of the circumstances relating to such caufion or notice. If
such cautfon or notice was registered to protect a purporied interest the creation of
which 15 not permitied under this deed, the Borrower shall immediately, and at its own
expense, take such steps as the Lender may require to ensure that the caution or
notice, as applicable, is withdrawn or cancelled.

LIABILITY OF THE BORROWER
Liability not discharged

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

511 any security, guarantee, indemnity, remedy or other right held by, or available
o, the Lender that is, or becomes, wholly or partially llegal, void or
unenforceable on any ground;

5.1.2 the Lender renewing, determining, varying or increasing any facility or other
transaction in any manner or concurring in, accepting or varying any
compromise, arrangement or settlement, or omitting to daim or enforce
payment from any other person; or

513  any other act or omission that, but for this clause 5,1, might have dischargeq,
or otherwise prejudiced or affected, the liability of the Borrower,
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5.2

£.2

6.3

6.4

6.5

6.6

6.7

6.8

6.9

5.2 Immediate recourse

The Borrower waives any right it may have to require the Lender to enforce any security
or other right, or daim any payment from, or otherwise proceed against, any other
person before enforcing this deed against the Borrower,

REPRESENTATIONS AND WARRANTIES
Times for maling representations and warranties

The Borrower makes the representations and warranties set out in this dause 6 {0 the
Lender on the date of this deed and such warrantiss are deemed to be repested on
each day of the Security Period with reference to the facts and dircumstances existing
at the time of repetition.

Ownership of Charged Property

The Borrower s the sole legal and beneficial owner of the Charged Properly and has
good, valid and marketable title to the Charged Property.

Mo Security

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

Mo adverse claims

The Borrower has not received, or acknowledged notice of, any adverse claim by any
person in respect of the Charged Property or any interest in it

Ho adverse covenants

Thare are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatever that materially and adversely affect the Charged Froperty.

Mo breach of laws

There is no breach of any law or regulation that materiaily and adversely affects the
Charged Property.

Mo interference in snjoyment

No facllity necessary for the enjoyment and use of the Charged Property is subject to
terms entitiing any person o terminate or curtall its use,

No overriding interests

Nothing hes arisen, has been created or is subsisting that would be an overriding
interest in the Property.

Mo probhibitions or breaches

There is no prohibition on the Borrower assigning its rights In any of the Charged
Property referred 1o in dause 3.2 and the entry into of this deed by the Borrower does
not and will not constitute a breach of any policy, agreement, document, instrument
or obligation binding on the Borrower or its assals.
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6.10

6,11

612

6.13

6.14

7.1

7.2

Environmental compliance

The Borrower has, at all imes, complied, in all material respects with all applicable
Environmental Law and Environmental Licences,

Information for Valuations and Certificates of Title

6.11.1 Al written information supplied by the Borrower or on its behaif for the purpose
of each Valuation and Certificate of Title was true and accurate in all material
respacts at its date or at the date {if any) on which it was stated to be given,

6.11.2 The information referred to in clause 6.11.1 was, at its date or at the date (if
amyd on which i was stated to be given, complete and the Borrower did not
omit to supply any infermation that, If disclosed, would adversely affect the
Valuation or Certificate of Title,

6.11.2 In the case of the first Valuation and Certificate of Title only, nothing has
pocurred since the date the information referred to in dause 6.11.1 was
supplied and the date of this deed which would adversely affect such Valuation
or Certificate of Title,

Authorisations

All authorisgtions reauired for the Borrower's entry into this deed have been obtained
and are in full force and effect.

Avoidance of security

Mo Security expressed o be created under this deed is liable to be avoided, or
gtherwise set aside, on the liguidation or administration of the Borrower or otherwise,

Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceable
obllgations of the Borrower and is and will continug to be effective security over all and
gvery part of the Charged Property in accordance with its terms.

GENERAL COVENANTS
Hegative pledge and disposal restrictions
The Borrower shall not at any time, except with the prior written consent of the Lender:

7.1.1  create, purport to create or permit to subsist any Security on, or In relation to,
any Charged Property other than any Security created by this deed;

7.1.2  sell, assign, transfer, part with possession of or otherwise dispose of in any
manner {or purport to do so) all or any part of, or any inferest in, the Charged
Property; or

713  create or grent {or purport to aeate or grant) any interest in the Charged
Property in favowr of a thirdg party,

Preservation of Charged Property

The Borrower shall not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender or

]

46041 — 5213311



7.3

7.4

7.5

7.6

materially diminish the value of anv of the Charged Property or the effectiveness of the
security created by this deed,

Compliance with laws and regulations

7.3.1  The Borrower shall not, without the Lender's prior writlen consent, use or
permit the Charged Property to be used in any way contrary to law,

7.3.2  The Borrower shail:

7.3.2.1  comply with the requirements of any law or regulation relating to
or affecting the Charged Property or the use of it or any part of it;

7.3.2.2  oblain, and promptly renew from time to time, and comply with the
terms of all authorisations that are required in connection with the
Charged Property or its use or that are necessary to preserve,
maintain or renew any Charged Property; and

7.3.2.3 promptly effect any maintenance, modifications, alterations or
repalrs to be effectad on or in connection with the Charged Property
that are required to be mads by it under any law or regulation.

Enforcement of righis
The Borrowsr shall use ks best endeavours to:

7.4.1  procure the prompt observance and performance by the relevant counterparty
to any agreement or arrangement with the Borrowsr and forming part of the
Charged Property of the covenants and other obligations imposed on such
counterparty; and

7.4.2  enforce any rights and institute, continue or defend any proceedings relating
to any of the Charged Property that the Lender may require from time to time.

Hotice of misrepresentations and breaches

The Borrower shall, promptly on becoming aware of any of the same, give the Lender
notice in writing of:

751  any representation or wamanty set out in this deed that is incomrect or
misleading in any material respect when made or deemed o be repested; and

7.5.2 any breach of any covenant set out In this deed.
Title documents

The Borrower shall, on the execution of this deed, deposit with the Lender and the
Lender shall, for the duration of this deed, be entitled to hold {or provide an
undertaking to hoid the same to the Lender's order):

761 all desds and documents of title relating to the Charged Property that are in
the possession or control of the Bormower {and If these are not within the
possession and/or control of the Borrower, the Borrower underiakes to obtain
possession of all these deeds and documents of title); and

7.6.2 sach Insurance Policy.

10
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7.7 Motices to he given by the Borrower

The Berrower shall within five days of the execution of this deed:

7.7.1

1.7

7.7.3

give notice to the relevant insurers of the assignment of the Borrower's rights
and interest in and under each Insurance Policy (including the proceeds of any
claims under that Insurance Policy} under clause 3.2.1 and procure that each
addrassee of such notive promptly provides an acknowledgement of that notice
to the Lender;

give notice to the other parties o any leases in respect of the Property of the
asslghment of the Borrower's rights and interest in and under each lease under
clause 3.2.3 and procure that each addressee of such notice promptly provides
an acknowledgement of that notice to the Lender; and

The Borrower shall obtain the Lender's prior approval of the form of any notice
or acknowladgement to be used under this clause 7.7,

7.8 Borrower's waiver of set-off

The Borrower waives any present or future right of set-off it may have in respect of
the Secured Liabilities (including sums payabie by the Borrower under this deed).

B PROPERTY COVENANTS

8.1 Repair and maintenance

8.1.1

8.1.2

The Borrower shall keep all premises, and fixtures and fittings on the Property,
in:

8.1.1.1 good and substantial repair and condition and shall keep all
pramises adequately and properly painted and decorated and
replace any fidures and fittings which have become worn out or
otherwise unfit for use with others of a like nature and egual value;
and

8.1.1.2 such repalr and condition as to enable the Property to be let in
accordance with all applicable laws and reguiations.

For the purpose of clause 8,1,1.2, a law or regulation is applicable if it is either
in force or it is expected to come Inte force and a prudent property owner in
the same business as the Borrower would ensure that the premises, and
fixtures and fittings on the Property, were in such repair and condition in
anticipation of that law or regulation coming into force.

8.2 Mo ziterations

821
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The Borrower shall not, without the prior written consent of the Lender:

8.2.1.1 pull down or remove the whole or any part of any building forming
part of the Property nor permit the same to ocour; or

8.2.1.2  make or permit to be made any material alterations to the Property
Or sever or ramove oF permit to be severad or removed any of its
Mtures or fittings {except to make any necassary repairs or renew
or replace the same in acoordance with clause 8.1),

it



The Borrower shall promptly give notice to the Lender if the premises or
flxtures or fittings forming part of the Property are destroved or damaged.

8.3 Development restrictions

The Borrower shall not, without the prior written consent of the Lender:

831

8.3.2

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

carry out or permit or suffer to be carried out on the Property any development
{as defined in each of the Town and Country Planning Act 1990 and the
Flanning Act 2008} or change or permit or suffer to be changed the use of the

Froperty.

8.4 insurance

8.4.1

2.4.2

8.4.3

8.4.4

L4601 — 5213311

The Borrower shall effect, or procure that there will be effected in respeact of
the Chargad Property, prior to any drawdown under the Facility Agreement:

8.4.1.1  third party Bability insurance;
8.4.L.2  insurance against loss or damage by fire or terrorist acts;

8.4.1.3  insurance against other risks, perils and contingencies that would
be insured against by reasonably prudent persons carrving on the
same class of business as the Bomower; and

8.4.1.4  Insurance against any other risk, perils and contingencies as the
Lender may reasonably reguire,

Any such insurance must be with an insurance company or underwriters and
on such terms as are reasonably acceptable to the Lender and must be for not
less than the replacement value of the relevant Charged Property {meaning in
the case of any premisas on the Property, the total cost of entirely rebuilding,
reinstating or replacing the premises in the event of their being destroved,
together with architects', surveyors', enginesrs’ and other professional fees
and charges for demolition and reinstatement),

The Borrower shall, if requested by the Lender, produce to the Lender each
policy, certificate or cover note relating to any Insurance required by dause
8.4.1 {or where, In the case of any leasehold property, that insurance is
effected by the landiord, such evidence of insurance as the Borrower s entitied
to obtain from the landlord under the terms of the relevant lease].

The Borrower shall, if requested by the Lender, procure that a note of the
Lender's interest is endorsed upon sach Insurance Policy maintained by it or
any person on its behalf in accordance with clause 8.4.1 and where possible
the Lender is named as morigagee and first loss payee and that the terms of
each such [nsurance Policy reguire the insurer not o invalidate the policy as
against the Lender by reason of the act or defauit of any other joint or named
insured and not to cance! It without giving at least 30 days' prior written notice
o the Lender,

12



8.5

8.6

8.7

5.8

8.9

Insurance premiums
The Borrower shall;

8.51 promptly pay all premiums in respect of each Insurance Policy and do ali other
things necessary to keep that policy in full force and effect; and

8.5.2 (if the Lender so requires) give to the Lender copies of the receipts for all
premiums and other payments necessary for effecting and keeping up sach
Insurance Policy.

Ho invalidation of insurance

The Borrower shall not do or omit to do, or permit to ba done or omitted, any act or
thing that may invalidate or otherwise prejudice any Insurance Policy.

Procesds from Insurance Policies

All monies payable under any Insurance Policy at any time (whether or not the security
constituted by this deed has become enforceabie) shall;

8.7.1 be paid immediately to the Lender ;

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

be applled In making good or recouping expenditure in respect of the loss or damage
for which those monles are recelved or, after the security constituted by this deed has
vecome enforceable and, if the Lender so directs, in, or towards, discharge or reduction
of the Secured Liabilities.

Fallure to comply with Insurance reguirements

If the Borrower falls to comply with clause 8.4.1, the Lender may, at the Borrower's
expense, effect any Insurance and generally do such things as the Lender may
reasonably consider necessary or desirable to prevent or remedy any breach of dause
8.4.1.

Leases and licences affacting the Property
The Borrower shall not, without the prior written consent of the Lender;

8.9.1 grant any ficence or tenancy affecting the whole or any part of the Property,
or exercise the siatutory powers of leasing or of accepting surrenders under
section 99 or section 100 of the LPA 1925 {or agree to grant any such licence
oF tenancy, or agree {o exercise the statutory powers of leasing or of accepting
surrenders under section 99 or section 100 of the LPA 1925);

8.9.2 inany other way dispose of, accept the surrender of, surrender or create any
legal or equitable estate or interest In the whole or any part of the Property {or
agree to dispose of, accept the surrender of, surrender or craate any legal or
squitable estate or interast in the whole or ary part of the Property);

8.9.3 letany person into occupation of or share occupation of the whole or any part
of the Property; or

13
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8.10

8.11

8.12

8.13

8.14

8.9.4 grant any consent or licence under any lease or ficence affecting the Property.
Mo restrictive obligations

The Borrower shall not, without the prior written consent of the Lender, enter Into any
onergus or restrictive obligations affecting the whole or any part of the Property or
create or permit to arise any overriding interest, sasement or right whatever in or over
the whole or any part of the Property.

Proprietary rights

The Borrower shall procure that no person shall become entiled to assert any
proprietary or other like right or interest over the whole or any part of the Property,
without the prior written consent of the Lender.

Compliance with and enforcement of covenants
The Borrower shall:

8.12.1 observe and perform all covenants, stipulations and conditions to which the
Property, or the use of it, is or may be subject and {if the Lender so requires)
progduce to the Lender evidence suffident to safisfy the Lender that those
covenants, stipulations and conditions have heen observed and performed: and

8.12.2 dillgently enforce all covenants, stipulations and conditions benefiting the
Property and shail not (and shall not agree to) waive, release or vary any of
the same.

Naotices or claims relating to the Property
8,131 The Borrower shall:

8.13.1.1  give full particulars to the Lender of any notice, order, direction,
designation, resolution, application, requirement or proposal given
or made by any public or local body or authority {a Kotice} that
specifically appiles o the Property, or o the locality in which it is
situated, within seven days after becoming awars of the relevant
MNotice; and

8,13.1.2 {if the Lender so requires) immediately, and at the cost of the
Borrower, take ali reasonable and necessary steps to comply with
any Nobice, and make, or join with the Lender in making, any
objections or representations in respect of that Notice that the
Lender thinks fit.

8.13.2 The Bomrower shall give full particulars to the Lender of any claim, notice or
other communication served on it in respect of any modification, suspension or
revocation of any Environmental Licence or any alleged breach of any
Erwironmental Law, in gach case relating to the Proparty.

Payment of outgoings

The Borrower shall pay (or procure payment of the same) when due all charges, rates,
taxes, duties, assessments and other outgoings relating to or imposed upon the
Property or on its occupler,
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8.15

B.16

8.17

.18

8.2

Environment
The Borrower shall in respect of the Property:

8.15.1 comply in ali material respects with all the requiremeants of Environmental Law,
and

8.15.2 obtain and comply in all material respects with all Environmental Licences,
Conduct of business on Property

The Borrower shall carry on Hs frade and business on those parts (if any) of the
Property as are used for the purposes of trade or business in accordance with the
standards of good management from time o time current in sudh trade or business.

Inspection

The Borrower shall permit the Lender and any Receiver and any person appointed by
either of them to enter on and inspect the Property on reasonable prior notice.

VAT option to tax
The Borrower shall not, without the prior written consent of the Lender:
8.18.1 exercise any VAT option to tax in relation to the Property; or

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

POWERS OF THE LENDER
Power o remedy

8.1  The Lender shall be entitled {but shall not be obliged) to remady, at any time,
a breach by the Borrower of any of its obligations contained in this deed,

9.1.2 The Borrower irrevocably authorises the Lender and its agents to do all things
that are necessary or desirable for that purpose.

9.1.3  Any monies expended by the Lender in remedying a breach by the Bormrower
of its obligations contained In this deed shail be reimbursed by the Borrower o
the Lender on a full indemnity basis and shall carry interest in acoordance with
clause 16.1.

9.1.4 In remedying any breach In accordance with this dause 9.1, the Lender, its
agents and their respective officers, agents and employvess shall be entitled o
enter onto the Property and to take any action as the Lender may reasonably
consider necessary or desirable including, without limitation, carrving out any
repairs, other works or development,

Exercise of rights

The rights of the Lender under dause 9.1 are without prejudice to any other rights of
the Lender under this deed. The exerclse of any rights of the Lender under this deed
shail not make the Lender liable to account as a mortgagee in possession,
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2.3

9.4

9.5

9.6

id

0.1

Lender has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed
on a Recsiver may, after the security constituted by this deed has become enforcaable,
be exercised by the Lender in relation to any of the Charged Property whether or not
it has taken possession of any Charged Property and without first appeinting a Recelver
or notwithstanding the appointment of a Recelver,

Mew accounts

9.4.1  Iifthe Lender recelves, or s deemed to have received, notice of any subseguent
Securfty or other Interest, affecting all or part of the Charged Proparty, the
Lender may open a new account for the Borrower in the Lender's books,
Without prejudice to the Lender's right to combine accounts, no money paid to
the credit of the Bomowsr in any such new account shall be appropriated
towards, or have the effect of discharging, any pait of the Secured Liabilities,

94,2 If the Lender does not open a new account immediately on receipt of the
notice, or deemed notice, referred to in dause 9.4.1, then, unless the Lender
gives express writien nofice to the contrary to the Borrower, all payments made
by the Borrower {o the Lender shall be treated as having been credited to a
new account of the Borrower and not as having been applied in reduction of
the Secured Liabilities, as from the time of receipt or deemed receipt of the
refevant notice by the Lender,

Lender's set-off rights

If the Lender has maore than one account for the Borrower in its books, the Lender may
at any time after:

9.5.1 the security constituted by this deed has become enforceable; or

9.5.2 ithe Lender has received, or is deemad to have received, nolice of any
subsequent Security or other Interest affecting all or any part of the Charged

Property,

transfer, without prior notice, all or any part of the balance standing to the credit of
any accolnt to any other account that may be In debit, After making any such transfer,
the Lender shall notify the Borrower of that transfer.

Indulgence

The Lender may, at iis discretion, grant time or ofher indulgence, or make any other
arrangement, variation or release with any person not being a party to this deed
{whether or not any person is jointly liable with the Borrower) in respect of any of the
Secured Labilites or of any other security for them without prejudice either to this
deed or to the liability of the Borrower for the Secured Liabilities,

WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceable on Event of Default

The seourily constituked by this deed shall be immediately enforceable if an BEvent of
Defauit ooours.
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i5.2

ii

ii1

i1.2

i1.3

Discretion

After the securlty constituted by this deed has become enforceable, the Lender may,
in its absolute discretion, enforce all or any part of that security at the times, in the
manner and on the terms [t thinks fit, and teke possession of and hold or dispose of all
or any part of the Charged Property.

ENFORCEMENT OF SECURITY
Enforcement powers

11.1.1 The power of sale and other powers conferred by section 101 of the LPA 1925
{as varied or extended by this deed) shall, as between the Lender and a
purchaser from the Lender, arise on and be exercisable at any time after the
execution of this deed, but the Lender shall not exercise such power of sale or
ofther powsrs until the security constituted by this desd has become
enforoeable under dause 10.1,

1112 Section 103 of the LPA 1925 does not apply to the security constituted by this
deed.

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees
under the LPA 1925 and by any other statute are exdended so as o authorise the
Lender and any Receiver, at any time after the security constituted by this deed has
become enforceable, whether in its own name or in that of the Bormrower, to:

11.2.1 grant a lzase or agreement for lease;
11.2.2 accept surrenders of leases; or

11.2.3 grant any option In respect of the whole or any part of the Property with
whatever rights relating to other parts of it,

whether or not at a premium and containing such covenarts on the part of the
Borrower and on such terms and conditions {incdluding the payment of maney to a
lessee or tenant on a surrender) as the Lender or Recelver thinks fit, without the need
to comiply with any of the restrictions Imposed by sections 99 and 100 of the LPA 15925,

Prior Security

11.3.1 Atany time after the security constituted by this deed has become enforceable,
or after any powers conferred by any Security having priority to this dead shall
have become exercizable, the Lender may:

11.3.1.1  redeem that or any other prior Security;
11.3.1.2  procure the transfer of that Security to itself; and
1£.3.1.3  sette any account of the holder of any prior Security.

11.3.2 The settlement of any such sccount shall be, In the absence of any manifest
arror, conclusive and binding on the Borrower, All monies paid by the Lender
to an encumbrancer in settement of such an account shall be, as from Its
payment by the Llender, due from the Borrower to the Lender on current
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114

115

ii.6

117

ii.8

ii.9

account and shall bear interest at the default rete of interest specified in the
Facility Agreement and be secured as part of the Secured Liabilities,

Protection of third parties

Mo purchaser, mortgages or other person dealing with the Lender, any Receiver or
Defegate shall be concemed o enquire:

11.4.1 whether any of the Secured Liabilities have become due or pavabie, or remain
unpaid or undischarged;

11.4.2 whether any power the Lender, a Receiver or Delegate is purporting to exercise
has become exercisable or is properly exercisable; or

1143 as to the necessity or expediency of the stipulations and conditions subject to
which any sale of any Charged Property shall be made, or otherwise as to the
propriety or regularity of any sale of any of the Charged Property: or

i1.44 how any money paid o the Lender, any Receiver or any Delegate is to be
applied.

Privileges

Each Recelver and the Lender is entiled to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on morfgagees and recelvers,

Ho liability as mortgagee in possession

Meither the lender, any Recelver nor any Delegate shall be liable W account as
martgages in possession in respect of all or any of the Charged Property, nor shall any
of them be liable for any loss on realisation of, or for any neglect or default of any
nature In connaction with, all or any of the Charged Property for which & mortgages in
possassion might be liable as such.

Power o dispose of chattels

After the Security constituted by this deed has become enforceable, the Lender, any
Delegate or any Recelver may dispose of any chattels or produce found on any Property
as agent for the Borrower and, without prejudice to any obligation to account for the
proceeds of any sale of such chattels or produce, the Lender, the Delegate or the
Recelver shall be indemnified by the Borrower agalnst any Hability arising from such
disposal,

Refinquishing possession

If the Lender, any Recelver or Delegate enters Into or takes possassion of the Charged
Property, it or he may at any tme relinquish possession.

Conclusive discharge to purchasers

The receipt of the Lender or any Receiver or Delegate shall be a condusive discharge
to a purchaser and, in making any sale or other disposal of any of the Charged Property
or in making any acquisition in the exerdse of thelr respective powers, the Lender,
every Receiver and Delegate may do so for any consideration, in any manner and on
any terms that it or he thinks AL
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11.10 Right of appropriation

1z

izl

12.2

12.3

12.4

11.10.1 To the extent that:
11.10.1.1 the Charged Assets constitute Finandal Collateral; and

11.10.1.2 this desd and the obligations of the Borrower under it constitute a
Secuiity Finandal Collateral Arrangement;

11.10.1.3 the Lender shall have the right, at any fime after the security
constituted by this deed has become enforceable, to appropriate all
or any of those Charged Assels in or towards the payment or
discharge of the Secured Llablliies in any order that the Lender
may, in its absolute discretion, determine.

110,14 The value of any Charged Assets appropriated in accordance with
this clause shall be, in the case of cash, the amount standing to the
credit of the Rent Account, together with any accrued but unpaid
interest, at the time the right of appropriation is exercised,

11.10.L.5 The Borrower agrees that the method of valuation provided for in
this ciause are commercially reasonable for the purposes of the
Financial Collateral Regulations.

RECEIVERS
Appointment

At any time after the security constitited by this deed has become enforceable, or at
the request of the Borrower, the Lender may, without further notice, appoint by way
of deed, or otherwise in writing, any one or more person or persons to be a Recsiver
of all or any part of the Charged Property.

Removal

The Lender may, without further notice {subject to section 45 of the Insolvency Act
1986}, from time to time, by way of dead, or otherwise In writing, remove any Receiver
appointed by it and may, whenever It thinks fit, appoint & new Receiver in the place of
any Receiver whose appointment may for any reason have terminated.

Remuneration

The Lender may fix the remuneration of any Recelver appointed by it without the
restrictions contalned in section 109 of the LPA 1925 and the remuneration of the
Receiver shall be a debt secured by this deed, to the extent not otherwise discharged,

Power of zppointment additional to statutory powers

The power 10 appoint 3 Receiver confarred by this deed shall be in addition to &l
statutory and other powers of the Lender under the Insolvency Act 1986, the LPA 1925
or ctherwise, and shall be exerdisabie without the restrictions contained in sections 103
and 109 of the LPA 1925 or ctherwizse.
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12,5

12.6

i3

3.1

13.2

13.3

i3.4

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this deed or by statute) shali
he, and remain, exercisable by the Lender desplite any prior appointment in respect of
all or any part of the Charged Property,

Agent of the Borrower

Any Recelver appointad by the Lender under this deed shall be the agent of the
Borrower and tha Borrower shall be solely responsible for the contracts, engagements,
acts, omissions, defaults, losses and remuneration of that Receiver and for liabilities
incurred by that Receiver, The agency of each Heceiver shail confinue untii the
Borrower goes into liguidation and after that the Recelver shall act as prindpal and
shafl not become the agent of the Lender.

POWERS OF RECEIVER
Powers additional to statutory powsers

1311 Any Receiver appointed by the Lender under this deed shall, in addition to the
nowers conferred on him by statute, have the powers set out in clause 13.2 to
clause 13.211,

13.1.2 A Receiver has all the rights, powers and discretions conferred on a recelver
{or a receiver and manager) under the LPA 1925, and shall have those rights,
powers and discretions conferred on an administrative receiver under the
Insolvency Act 1986 whether hafshe is an administrative receiver or not,

13.1.3 If thers is more than one Receiver holding office at the same time, =ach
Receiver may (unless the document appointing him states ofherwise) exerdse
all of the powers conferred on a Receiver under this deed individually and to
the exclusion of any other Recelver,

13.1.4 Any exerclse by a Recelver of any of the powers glven by dause 13 may be on
behalf of the Borrower, the directors of the Borrower or himself.

Hepair and develop the Property

A Recelver may undertake or complete any works of repalr, alteration, bullding or
development on the Property and may apply for and maintain any planning parmission,
development consent, bullding regulation approval or any other permission, consent or
lcence to carry out any of the same,

Grant or accept surrenders of leases

A Receiver may grant, or accepd, surrenders of any leases or fenandes affecting the
Property on any ferms and subject to any condifions that he thinks fit,

Employ personnel and advisers

A Receiver may provide services and emplay, or engage, any managers, officers,
servants, contractors, workmen, agents, other personngl and professional advisers on
any terms, and subiect fo any conditions, that he thinks fit. A Recelver may discharge
any such person or any such person appointed by the Borrower,
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13.5

13.6

3.7

izg

3.8

i3.10

13.11

13.12

i3.13

Malke and revole VAT options to tax
A Receiver may exercise or revoke any VAT option to tax that he thinks fit.
Charge for remuneration

A Receiver may charge and recelve any sum by way of remuneration {in addition to all
cnsts, charges and expenses incurred by him) that the Lender may prescribe or agree
with him,

Realise Charged Property

A Recelver may collect and get in the Charged Property or any part of it in respect of
which he is appointed and make any demands and take any proceedings as may seem
expedient for that purpose, and take possession of the Charged Property with fike
rights.

Manage or reconstruct the Borrower's business

A Recelver may carry on, manage, develop, reconstruct, amalgamate or diversify or
concur in carrying on, managing, developing, reconstructing, amalgamating or
eiversifving the business of the Borrower carried out at the Property,

Dispose of Charged Property

A Receivar may grant options and licences over all or any part of the Charged Property,
grant any other Inferest or right over, sell, assign or leasa (or concur in granting options
and ticences over all or any part of the Charged Property, granting any other interest
or right aver, seliing, assigning or leasing) all or any of the Charged Property in respect
of which he is appointed for such consideration and In such manner {including, without
limitation, by public auction or private sale) and generally on any terms and conditions
that he thinks fit. A Receiver may promots, or concur In promoling, a company 1o
purchase the Charged Property to be dispossd of by him.

Sever fixtures and fittings

A Receiver may sever and sell separately any fodures or fittings from the Properiy
without the consent of the Borrower.

Give valid recaipts

A Recaiver may give valld receipts for all monies and execute all assurances and things
that may be proper or desirable for realising any of the Charged Property.

Make settiements

A Receiver may make any arrangement, setflement or compromise between the
Borrower and any other person that he may think expadient.

Bring proceedings

A Recsiver may bring, prosecute, enforce, defend and abandon all actions, suits and
nroceedings in relation to any of the Charged Property that he thinks fit,
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i3.14

13.15

13.16

13.17

1318

1319

13.20

12.21

145041 =

Insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in dlause 16.2,
effect with any insurer any policy of insurance either in lieu or satisfaction of, or in
addition to, the Insurance required to be maintained by the Borrower under this deed.

Form subsidiaries

A Receiver may form a subsidiary of the Borrower and transfer to that subsidiary any
Charged Property.

Powers under LPA 1925

A Recesiver may exercise all powers provided for in the LPA 1925 in the same way as if
he had been duly appointed under the LPA 1925 and exercise all powers provided for
an administrative receiver in Schedule i to the Insolvency Act 1986,

Borrow

A Receiver may, for any of the purposes authorised by this clause 13, ralse money by
borrowing from the Lender {or from any other person) elther unsecursed or on the
security of all or any of the Charged Property in respedt of which he is appointed on
any terms that he thinks fit {including, If the Lender consents, terms under which that
Security ranks In priority to this dead).

Redeeam prior Security

A Recelver may redeem any prior Security and setfie the accounts to which the Security
relates. Any accounts so setfled shall be, In the absence of any manifest srror,
vonclusive and binding on the Borrower, and the monies 50 paid shall be deemed to
be an expense properly incurred by the Receiver,

Delegation
& Receiver may delegate his powers in accordance with this deed.
Absolute beneficial owner

A Receiver may, in relation to any of the Charged Property, exercise all powers,
authorisations and rights he would be capable of exerdising, and do all those acts and
things, as an absolute beneficial owner could exercise or do in the ownership and
management of the Charged Property or any part of the Charged Property.

Incidental powers
A Receiver may do any other acts and things:

13.21.1that he may consider desirable or necessary for realising any of the Charged
Property;

13.21.2 that he may consider Incidental or conducive to any of the rights or powers
conferrad on a Receiver under or by virtue of this deed or law; or

13.21.3 that he lawfully may or can do as agent for the Borrower,
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i4

i4.1

14.2

4.3

is

i5.1

i5.2

153

DELEGATION
Dzlegation

The Lender or any Recelver may delegate (either generally or spedificaily) by power of
attorney or in any other manner 1o any person any right, power, authority or discretion
confarred on it by this deed {induding the power of attormey granted under clause
18,1}

Terms

The Lender and each Recelver may make a delegation on the terms and conditions
{including the power Lo sub-delegate) that It thinks i,

Liability

Meither the Lender nor any Recelver shall be in any way liable or responsibie to the
Borrowsr for any loss or lahility arising from any act, default, omission or misconduct
on the part of any Delegate.

APPLICATION OF PROCEEDS
Qrder of application of procesads

All monies recelved or recovered by the Lender, 3 Recelver or a Delegate under this
deed or in connection with the realisation or enforcement of all or part of the security
constituted by this deed {other than sums received under any Insurance Policy), shall
{sublect to the claims of any person having prior rights and by way of variation of the
LPA 1925} be applied in the following order of prionty (but without prejudice to the
Lender’s right to recover any shortfall from the Borrower):

15.1.1 in or towards payment of ail costs, Habliities, chargss and expenses incurred
by or on behalf of the Lender {and any Recalver, Delegate, attorney or agent
appointed by i) under or In connection with this deed and of all remuneration
due to any Recelver under or in connection with this deed;

i5.1.2 in or towards payment of the Sacured Liabilities in any order and manner that
the Lender determines; and

i5,1.3 in payment of the surplus (if any} to the Borrower or other person entitlad to
it

Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound {whether by virtue
of section 10%{(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than principal or
otherwise in any particular order between any of the Secured Liabilites.

Suspense account

All monies received by the Lender, a Receiver or a Delegate under this desd {other
than sums recelved under any Insurance Policy that are ot going to be applied in or
towards discharge of the Secured Liabilitles);
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is

is.1

16.2

15.3.1 may, at the discretion of the Lender, Receiver or Delegate, be credited to any
suspense or securities realised account;

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

15.3.3 may be held in that account for so long as the Lender, Recelver or Delegate
thinks fit.

COSTS AND INDEMNITY
Costs

The Borrower shall, within five Business Days of demand, pay o, or reimburse, the
Lender and any Recelver, on a full indemnity basis, all costs, charges, expenses, taxes
and fiabilities of any kind (induding, without limitation, legal, printing and out-of-pocket
sxpensesy incurred by the Lender, any Recaiver or any Delegate in conrnaction with:

16.1.1 this deed or the Charged Property;

16.1.2 taking, holding, protecting, perfecting, preserving or enforcing (or attempting
to do so) any of the Lender's, a Recelver's or a Delegate's rights under this
deed; or

16.1.3 taking proceedings for, or recovering, any of the Secured Liahiiites,

together with interast, which shall acarue and be payvable {without the need for any
demand for payment being made) from the date on which the relevant cost or expense
arose until full discharge of that cost or expense {(whether before or efter judgment,
liguidation, winding-up or administration of the Borrower) at the rate and in the manner
specified in the Fadlity Agreament.

Indemnity

16.2.1 The Borrower shall indemnify the Lender, each Recelver and sach Delegate,
and their respective employees and agents against all liabilities, costs,
expenses, damages and losses whether arising out of contrack, tort or
otherwisa {including but not limited to any direct, indirect or consequential
losses, loss of profit, loss of reputation and all interest, penalties and legal costs
{calculated on a full indemnity basis) and all other professional costs and
expenses} suffered or incurred by any of them arising out of or in connection
with:

16.2.1.1 the exercise or purported exerdse of any of the rights, powers,
authorities or discretions vested in them under this deed or by law
in respect of the Charged Property;

16.2.1.2  taking, holding, protecting, perfecting, preserving or enforcing {or
attemipting to do so} the security constituted by this deed; or

16.2.1.3  any defaull or delay by the Borrower in performing any of its
obligations under this desd.

16,2.2 Any past or present employee or agent may enforce the {erms of this dause
16.2 subject to and in accordance with the provislons of the Contracts (Rights
of Third Parties) Act 1599,
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i7.1
17.2

17.3

ig

i8.1

18.2

is

9.1
19.2
20

20.1

FURTHER ASSURANCE

The Borrower shall, at s own expanse, take whatever action the Lender or any
Receiver may reasonably require for:

creating, perfecting or protecting the security intendad to be created by this deeq;
facilitating the realisation of any of the Charged Property; or

facilitating the exercise of any right, power, authority or discretion exercisable by the
Lender or any Recelver in respect of any of the Charged Property,

including, without imitalion (if the Lender or Receiver thinks it expedient) the re-
execution of this deed, the execution of any transfer, conveyance, assignment or
assurance of all or any of the assets forming part of (or intended to form part of) the
Charged Property {whether to the Lender or to its nominee} and the giving of any
notica, order or direction and the making of any registration.

POWER OF ATTORNEY
Appointment of attorneys

By way of security, the Borrower irevacably appoints the Lender, every Receiver and
every Delegate separately 1o be the attorney of the Borrower and, in ifs name, on s
behalf and as its act and deed, to execute any documents and do any acts and things
that:

18.1.1 the Borrower is required to execute and do under this deed; or

18.1.2 any attorney deems proper or desirable In exerclsing any of the rights, powers,
authorities and discretions conferred by this deed or by law on the Lender, any
Receiver or any Delagate.

Hatification of acts of attorneys

The Borrower ratifies and confirms, and agrees 1o ratify and confirm, anything that any
of its attomeys may do in the proper and lawful exercise, or purported exercise, of all
or any of the rights, nowers, authoritles and discretions referrad to in dause 13.1.

RELEASE

Subject to clause 26.3, on the expiry of the Ssourity Perlod (but not otherwise), the
Lender shall, at the request and cost of the Borrower, take whatever action is necessary
o

release the Charged Property from the security constituted by this deed; and
reassign the Charged Property to the Borrower.

ASSIGNMENT AND TRANSFER

Assignment by Lender

20.1.1 Ab any time, without the consent of the Borrower, the Lender may assign or
transfer or novate any or all of its rights and obligations under this dead.
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20.2

21

21.1

21.2

21.3

22

22.1

22.2

20.1.2 The Lender may disclose to any actual or proposed assignee or transferee any
information in its possassion that relates to the Borrower, the Charged Property
and this deed that the Lender considers appropriate.

Assignment by Borrower

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

BET-OFF
Lender's right of set-off

The Lendsr may at any time set off any Hability of the Borrower to the Lender against
any liability of the Lander to the Borrower, whether either liabiiity Is present or future,
Hguidated or unliquidated, and whether or not either liability arises under this deed. If
the llabllities to be set off are expressed in different currendies, the Lender may convert
either liability at a market rate of exchange for the purpose of set-off. Any exercisa by
the Lender of its rights under this dlause 21.1 shail not imit or affect any other rights
or remedies available to it under this deed or otherwise,

Mo obligation to set off

The Lender is not obliged to exercise its rights under clause 21.1. If, however, it doss
exercise those rights it must promptly notify the Borrower of the set-off that has been
made.

Exclusion of Borrower's right of set-off

All payments made by the Borrower {o the Lender under this deed shall be made in fuli
without any set-off, counterdaim, deduction or withholding {other than any deduction
or withholding of tax as required by lawh

AMENDMENTS, WAIVERS AND CONSENTS
Amendments

Ne amendment of this deed shall be effective unless it is in writing and signed by, or
o1 behalf of, each party {or its authorised reprasentativa).

Waivers and consenis

22.2.1 A walver of any right or remedy under this deed or by law, or any consent
given under this deed, is only effactive If given in writing by the waiving or
consenting party and shall not be deemed a waiver of any other breach or
default, It only applies in the drcumstances for which it is given and shall not
prevent the party giving it from subsequently relving on the relevant provision.

22.2.2 A failure to exercise or a delay in exercising any right or remedy provided under
this deed or by law shall not constitute & walver of that or any other right or
remedy, prevent or restrict any further exercise of that or any other right or
remedy or constitute an election to affirm this deed. No single or partial
exercise of any right or remedy provided under this deed or by law shall prevent
or restrict the further exercise of that or any other right or remedy. No election
to affirm this deed by the Lender shall be effective unless it Is in writing,
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22.3

23

24

24.1

24.2

24.3

25

5.1

25.2

26

26.1

26.2

Rights and remedies

The rights and remedies provided under this deed are cumulative and are In addition
o, and not exclusive of, any rights and remedies provided by faw.

SEVERANCE

If any provision {or part of a provision) of this deed is or becomes invalid, illegal or
unenforcesble, it shali be deemed modified to the minimum extent necessary to make
it valid, le=gal and enforceable. If such modification is not possible, the relevant
provision {or part of a provision) shall be desmed deleted. Any modification to or
delastion of a provision {or part of a provision) under this clause shall not affect the
iegality, validity ard enforceability of the rest of this deed.

COUNTERPARTS

This deed may be executed in any number of counterparts, each of which when
executed and dellvered shall constitute a duplicate orlginal, but all the counterparts
shall together consfitute one deed.

Transmission of an executed counterpart of this deed (but for the avoidance of doubt
not just a signature page) by fax or e-mail {in PDF, JPEG or other agreed format) shall
take effect as delivery of an executed counterpart of this deed. If either method of
delivery is adopted, without prejudice to the validity of the deed thus made, each party
shall provide the others with the original of such counterpart as soon as reasonably
possibie thereafter,

Mo counterpart shail be effective until each party has exscuted and delivered at least
one countermpart.

THIRD PARTY RIGHTS

Except as expressly provided in any Finance Document, a person who is not a party to
this deed shall not have any rights under the Contracts (Rights of Third Parties} Act
1999 to enforce, or enjoy the benefit of, any term of this deed. This does not affect
any right or remedy of a third party which exists, or is available, apart from that Act.

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

FURTHER PROVISIONS
Independent security

The security constituted by this deed shali be in addition to, and independent of, any
uther security or guarantee that the Lender may hold for any of the Secured Liabilities
at any Hme. No prior security held by the Lender over the whole or any part of the
Charged Property shall merge in tha security created by this deed.

Continuing security

The security constituted by this deed shall remain in full force and effact as a continuing
security for the Secured Uabllities, despite any settlement of acoount, or infermediate
payiment, or other matter or thing, unless and untl] the Lender discharges this deed in
writing.
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26.3

£6.4

26.5

26.6

Avoidance of payments and reinstatement

If any payment by the Borrower or any discharge given by the Lender {whether in
respect of the obligations of the Bomrower or any securily for those obligations or
otherwise) is capable of being avoided or reduced {in the opinfon of the Lender) or
avoided or reduced, in sach case as a result of insolvency or any similar event:

26.3.1 the liabdlity of the Borrower will continue as if the pavment, dischargs,
avoidance or reduction had not ocourred;

26.3.2 the Lender will be entitled 1o recover the value or amount of that security or
payiment from the Borrowsr, as if the payment, discharge, avoidance or
reduction had not occurred; and

26,33 the Lender shall be entiled (o enforce this deed subsequently as if such
payment, discharge, avoidance or reduction had not occurred,

Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender shall be
deemed conditional on ne payrnent or security received by the Lender in respect of the
Secured Liabilities being avoided, reduced or ordered to be refunded under any law
refating to insolvency, bankruptcy, winding-up, administration, receivership or
otherwise, Despite any such release, discharge or setement:

26.4.1 the Lender or 5 nominee may retain this deed and the security created by or
under i, including all certificates and documents relating to the whole or any
part of the Charged Property, for any period that the Lender desms necessary
to provide the Lender with security against any such avoidance, reducton or
order for refund: and

26.4.2 the Lender may recover the value or amount of such security or payment from
the Borrower subseguently as if the release, discharge or settlerment had not
occurred,

Reinstatement

Any release, discharge or setlement between the Lender and tha Borrower shall be
subject to the condition that it shall be of no effect if any payment or discharge of any
of the Secured Liabililes by the Bormrower, or any other person shall be avoided,
invalidated or reduced by virtue of any enactiment or rule of law, IF there should be
any such avoidance, invalidation or reduction, the Lender shall be entitled to enforce
this deed subsequently as If the release, discharge or setflement had net cocurred 5o
as o recover from the Borrower the full value of the payment avoided, invalidated or
reduced. Similarly, any redease, discharge or settlement in relation to this deed which
is avoided, invalidated or reduced by virtue of any enackment or rule of law shall not
affect the right of the Lender o enforce any other security against the Bomrower,

Certificates

A cartificate or determination by the Lender s fo any amount for the time being due
to it from the Bomrower under this deed and the Facility Agreement shall be, in the
absence of any manifest error, conclusive evidence of the amount due,
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256.7

£6.8

27

28

28.1

28.2

28.3

Consofidation

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

Trustes Act 2000

The Borrower and the Lender agree that the Lender shall not be subject to the duty of
care imposed on rustees by the Trusiee Act 2000.

NOTICES

Any demand, notice, consent or communication to be mads or given by or to the
Borrower gr the Lender under or in connection with this Deed shall be made and
delivered as provided in clause 22 (Notices) of the Facility Agreement, Any demand
on the Borrower shall be validly made whether or not it contains an accurate statement
of the amount of the Secured Liabiiities.

GOVERNING LAW AND JURISDICTION
Governing law

This deed and any dispute or daim arising out of or in connection with it or its subject
matter or formation {including nen-contractual disputes or claims) shall be governed
by and construed in accordance with the law of England and Wales,

Jurisdiction

Each party irrevocably agrees thetl, subject as provided below, the courts of England
and Wales shall have exdusive jurisdiction over any dispute or daim arising out of or
in connection with this deed or its sublect matter or formation {(nduding non-
contractual disputes or claims). Nothing in this dause shall imit the right of the Lender
to take proceedings against the Borrower in any other court of competent, jurisdiction,
nor shall the taking of proceedings in any ane or more jurisdictions preciude the taking
of procesdings in any other jurisdictions, whether concurrently or not, to the extent
permitted by the law of such other jurisdiction.

Other service

The Borrowear irrevocably consents to any process in any legal action or proceedings
under dlause 28.2 being served on T in accordance with the provisions of this deed
relating to service of notices. Nothing contained in this deed shall affect the right to
serve process in any other manner permitted by law.

This document has besn executed a5 5 deed and is delivered and takes effect on the
date stated at the baginning of it
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Schedule 1 - PROPERTY

The ieasehoid flats set out as follows:

1460/1 - 5213311

No. Description _ Title number
1. Flat 1 Tempus Court {Lower Ground Fleor), Belifield Road, High Wycombe | BM440902
i HP13 5HA
-2, Flat 3 Tempus Court (Lower Ground Floor), Bellfield Road, High Wycombe | BM440907
HP13 SHA
13 Flat 4 Tempus Court {Lower Ground Floor), Bellfield Road, High Wycombe | BM440909
iE HP13 SHA
4, Flat 6 Tempus Court {Ground Floor), Belifield Road, High Wycombe HP13 | BM440951
SHA
1R, Flat 7 Tempus Court {Ground Floor), Bellfield Road, High Wycombe HP13 | BM440910
SHA
16 | Flat 11 Tempus Court {Ground Floor), Belifield Road, High Wycombe BM440978
7. Flat 12 Tempus Court (Ground Floor), Bellfield Road, High Wycombe BM440959
HP13 SHA
_' 2 Flat 13 Tempus Court (Ground Floor), Bellfield Road, High Wycombe BM440977
1 HP13 3HA
9, Flat 14 Tempus Court (Ground Floor), Belifield Road, High Wycombe BM440980
HP13 SHA
10, | Flat 15 Tempus Court {Ground Floor), Bellfield Road, High Wycombe 'BM440981
HP13 SHA
11, Flat 17 Tempus Couwrt {Ground Foar), Bellfield Road, High Wycombe | BM440985
HP13 SHA
12, Flat 19 Tempus Court {Ground Floor), Belifield Road, High Wycombe .1 BM440987
HP13 S5HA f
13. | Flat 22 Tempus Court (First & Second Floor), Belifield Road, High BM440992
Wycombe HP13 SHA |
14, Fiat 23 Tempus Court (First & Second Fioor), Bellfield Road, High BM440995
Wycombe HP13 5HA '
1E. Flat 24 Tempus Court (First & Second Floor), Belifield Road, High BM440994
Wycombes HP13 SHA
i6. Flat 26 Tempus Court (First & Second Floor), Belifield Road, High BM440922
Wycombe HPL3 SHA
i7. Flat 27 Tempus Court (First & Second Floor), Bellfield Road, High BM440927
Wycombe HPL3 5HA
18. Flat 28 Tempus Court (First & Second Floor),Belifield Road, High BM440928
Wycormbe HF13 5HA
15. Flat 29 Tempus Court (First & Second Floor), Bellfield Road, High BM440930
- Wyoombe HP13 S5HA .
20, Fat 30 Tempus Court, Bellfield Road (First & Second Floor), High BM440933
Wyoombe HP13 SHA _
21, Flat 31 Tempus Court, Bellfield Road (First & Second Foor), High BM440943
Wycombe HP13 5HA
22, Flat 33 Tempus Court, Belifield Road (First Floor), High Wycombe HP13 BM440947
SHA
23. Flat 34 Tempus Court {First & Second Foor), Bellfield Road, High | BM440950
Wycombe HP13 5HA |
30
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24. Flat 38 Tempus Court {First & Second Floor), Bellfield Road, High BM440974
 Wycombe HP13 SHA
125, Flat 41 Tempus Court (First Floor), Bellfield Road, High Wycombe HP13 BM440982
_ SHA .
26, Flat 43 Tempus Cowrt (First Floor), Bellfield Road, High Wycombe HP13 BM440990
SHA
27, Flat 44 Tempus Court (Second Floer), Bellfield Road, High Wycombe BM440299
'HP13 5HA
28, Flat 46 Tempus Court (Second Floor), Bellfield Road, High Wycombe BM441000
529, 1 Flat 48 Tempus Court {Second Floor), Bellfisid Road, High Wycombe BM441008
+ T HP13 5HA
30, + Fat 50 Tempus Court {Third Floor), Belifield Road, High Wycombe HP13 BM441007
1 SHA
3L Fiat 52 Tempus Court {Third Floor), Belifield Road, High Wycombe HP13 BM440996
SHA
31




Executed as a deed by TEMPUS COURT
DEVELOPMENTS LIMITED actng bv a
QIFQCEON e ettt

in the presence of:

WNEss SIonaturel e e

{Block Capitals)

AAGEESS: e

.......................................................................

itness Oocupationi . e

Executed 25 a deed by LENDNET LLP .0 v
acting by {

in the presence of; Director for and on behalf of Triple

Point  Advancr leasing PLC, ksef a
designated member of LendNet LLP

Witness Signature

Adid e A2
ress e Clpmvgriy Lot (6 CANE

NCRLEG | §udiey 2ug Gl
SALes fxecotiye

{coupation
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