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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11202225

Charge code: 1120 2225 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th January 2021 and created by MELLONIA PROPERTY

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 8th January 2021 .

Given at Companies House, Cardiff on 11th January 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is dated e P

BETWEEN: e T .

(1} Melionia Property Limited incorporated in England and Wales with company registration
number 11202225 whose registered office is at Hillside Farm Wheatley Road, Islip, Kidington
QX& 2TF (the "Company™); and :

.- (2) .- FUNDING 368 PROPERTY LIMITED whose ragistered office is 20-22 Wenlock Road, Lendon,
' N1 7GU {(company number 12465619) (the “Lender’}.

- ITISAGREED as folows:

1. . DEFINITIONS

1 fn this Deed the following words ard expressiohs (unless the context ofherwise
' requires) have the following meanings:

Admibistrator” - ' “an administrator appoinied to'managé the affairs, business and
e o - property of the Company pursuant to Clause 8.5;

“Business Day” - .- aday {not being a Saturday, Sunday or a public holiday) upon
' : which banks are open for business in Londen: '

"Charged Prop’efty”_ . 2ll the assels, property and undertaking of the Company
: - charged to the Lender by this Deed (and references to the
. Charged Property include any part of it);

.' “Costs” - L _' -all costs, charges, expenses and liabilities of any kind including
' ' any value added tax charged on Cosis:

‘Enforcement Event” - has the meaning given fo it in Clause BA; -

- “Environment" j the natural and man-made environment including all or any of
o the following media, namely air, water and land {including air
within buildings and other natural or man-made shuctures
above or below the ground) and any fiving organisms
{including man} or systems supported by those media:
' @il applicable statutes, treaties, regulations, secondary
~legislation, bye-laws, common law, directives, freaties or .
similar measures, judgments and decisions of any sourt or
tribunal, codes of practice and guidance notes in so far as they
relate or apply to the Environment relating to the poilution or
protection of the environment that affects the Charged

"Envirenmental Law’

Property;
: “qu._lipm.ent’.’. . : © the assefs listed in Clause 3.1.2.4;
“Faciliy Agreement” L paeseene e
“Properties” _ L . all teasehold arédfer. freehold @ropé?’fies {ifvhether registered or

_ unregistered) and all commonhold properfies now or in the
future (and from Bme fo time) owned by the Company or in
- respect of which the Company has an interest including but not -~
limited to those properties referred to in the Schedule and - _
reference to ‘Property” shall mean any one of them; '
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" ‘Recelver” . a recelver, manager or receiver and manager of any or all of
' IR ~ the Charged Property appointed pursuant o this Deed in
"""""" - respect of the Company or all or any of the Charged Property;

“Secured Lizbilities” -~ all present and future monies, obligations and liabifities which
: . are from time to time due, owing or incurred in whatsoever -
manner to the Lender by the Company, whether actual or -
_contingent and whather owed jointly or severally, as principal
or surety or in any other capacity whatsoever including all
- interest accruing in respect of those menies or Habiliies B
together with all associated costs and expenses which the
Lender may incur; o

‘Security Period™ the period starting on the date of this Dead and ending on the
: . Cdete on which all the Secured Liabiliies have been
- uncenditionally and irrevocably paid and discharged in fuli and
. 1o further secured labilities are capable of being ouistanding;

“Security Right™ - -~ - any interest of any person whether arising by operation of law,

: a a - contract, assignment of otherwise and which includes a-
mortgage, charge, pledge. lsase, lien, rights conferring a

“reservalion of fitle, option, restriction, third party right or

interest and any other encumbrance or securily interest

whatsoever having the same commerdial or economic effect as

. a security interest or encumbrance whether fixed or fioating,
equitable or legal which secures or purports to secure any

obligation of any person over any present or future property,

assefs or undertaking.

12 . Inthis Deed:

1.2.1  references in this Deed to Clauses of the Schedule are to clauses of and the
schedule to this Desd:

122 any headings in this Deed and the Schedule are for convenience only and do
' - not affect the consttuction of this Deed and the Schedule:

1.2.3 . the Schedule to this Dead forms part of this Deead:

1.2.4  references in this Deed to any statute or statutory provision include a .
' - reference 1o any subordinate legislation made under that provision and that
provision as from time {o time amended, extended or re-enacted and to any -
- provision that it consolidated or re-enacted before the date of this Deed;

1.25 - inthis Deed words importing the singular include the plural, words importing -
any gender include every gender and words importing “persens” include
- bodies corporate and {in each case) vice Versa,

126 in this Deed references fo “writing” or “written” shall not include emails un!ess.'
specifically agreed by the Lender; and

1.2.7 . references in this Deed to an “amendment” include a supplement, variation,
' . hovation or replacement (and *amended” shall be construed accordingly),

2 COVENANTTO PAY

- The Company shall on demand pay the Secured Liakifities fo the Lender and discharge the
- Secured Liabilities when they become due.

Cweesyizent S



: 3 THE SECURITY . oo et

34 The Company as c¢ontinuing security for the payment of the Secured Liabilities with

3.1.1  charges to the Lender by way of first legal moﬁgage all the Properties listed
in the Schedule; .

3.1.2 charges to the Lender by way of first fixed chafge: :

A '3.1.2.1 all Properties owned on the date of this Deed by the Companyto the
extent not charged by Clause 3.1.1 and all Properfies acquired by .
- the Company in the fufure;

3.1 ;2.2 all buildings fixiures and fitings (including trade fixtures and fittings) .
and fixed plant and machinery from time fo tme on or in the o
“Proparfies; o

3123 all present and future rights, licences, guarantees, rents, deposits,
' contracts, covenants and warranties relating to the Properties:

- 3124 &l present and future equipment, plant and machinery, tools,
vehicles, furniture, fittings, computers and other tangible property of
~the Company together with all spare paris, replacements,
modifications and additions thereto:

3125 all present and future geodwill and uncalled capitai for the time being .~
of the Company;

3.12.6 the benefit of all warranties, instruments, guarantees. charges,
pledges, policies of insurance and other security, any licences,
sonsents and authorisations, statutory or otherwise held or required

in connection with the Company's business or the use of any
Charged Froperty at any fime and all rights in connection with them:
and

31.2.7 all ather existing and future property of the Company not charged in _
Clauses 3.1.2.1 to 3.1.2.6 Inclusive other than the stock in trade of
- the Company.

3.1.3  charges to the Lender by way of first floating charge the whole of jts
- undertaking and property assels and rights whatsoever and wherescever
sHtuated, present andfor fulure, to the extent not effectively mortgaged,

.. charged or assigned under Clauses 3.1.1 and 3.1.2 inclusive.

32 Without prejudice to the other rights of the Lender under this Deed the floating charge
' created by the Company under this Deed is a ‘qualifying floating charge” for the :
purposes of paragraph 14.2(a) of Schedule B1 to the Insolvency Act 1885,
Paragraph 14 of Schedule B1 to the Insolvenay Act 1886 shall apply to this Desd. '

4 CCONVERSION OF THE FLOATING CHARGE
.41 The Lender may in its sole discration at anjf time, by written nofize to the Company,
- canvert the floating charge creatad by Clause 3.1.3 into a fixed charge as regards
any part of the Charged Property specified by the Lender in that notice.
4.12.'  The floating charge created by Clause 313 wili automatically and immediateiy”

(without notice) be converted into a fixad charge over the relevant Charged Property
if:
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4.2.1  the Company creates or, attempts to create, a Security Right or any trust i
' - favour of another person over all or any part of the Charged Property without
the Lender's prior written consent;

422 '.the Company disposes ar, attempts to dispose, of all or any part of the
Charged Property (other than Charged Property that is only subject fo the
floating charge while it remains uncrystaliisedy;

423 any person levies {or attempis fo levy), any distress, attachment, execution
- or other process against all or any part of the Charged Property;

424 - a Recelver is appointed over all or any of the Charged Property that is
- subject {o the floating charge; or

- 425  the Lender receives notice of the appointment of, or a proposal of an.
intention fo appoint, an Administrator of the Company.

4.3 Any asset acquired by the Company after any crystallisation of the floafing charge
: created by this Deed which, but for such crystallisation, would be subject to a floating
charge under this Deed, shall (unless the Lender confirms in writing fo the contrary) -
- be charged to the Lender by way of first fixed charge,

4.4  The Lender may &t any time after any conversion of the fioating charge over any .
- Charged Property into a fixed charge in accordance with Clauses 4.1 and 4.2
recenvert such fixed charge info a floating charge. '

5 RESTRICTIONS ON DEALING

‘5.1 The Company covenants with and undertakes to the Lender that it shall rof at any -
time without the prior written consent of the Lender: :

511 create or permit to subsist any Security Right on, of in relation to any
Charged Property;

512 sell, assign, transfer, part with pessession of, or othelwise dispose of in any -
. manner (or purport to do so) the whole or any part of or any interest in the
Charged Property other than in the ordinary course of and for the purposes
of carrying on its business:

513 inrespect of the Properties make any structural or material alteration to, or to
the user of, any of the Properiies (except for necessary repairs o the
substitution of full value replacements) or do or permit to be done anvihing
which is a "development” within the meaning of the Town and Country
Planning Acts from time to fime (or any orders or regulations under such .
Acts) or do or permit to be done any act, matter or thing whera to do so
wolild have a matetial and adverse effect on the value of any of its Properties

~ of on the marketabillty of any of such Properties; or '

814 part with any interest or share possession or occupation of any of the
. Properties or any part thereof nor confer upon any person whatscever any
licence, right or interest to occupy or grant any licence or permission o
assign, under-let or part with possession of the same.

6. - COVENANTS |
. 8.1 The Company covenants with and undertakes fo the Lender that subject to the rights
of any prior charges it shail;
CB11 on execution of this Deed (or, if fater, the date of acquisition of the relevant

Charged Property) deposit with the Lender (if requested to do so) and the
- Lender shall for the duration of this Daed be entitled to hold all deeds and
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documents of title relating to the Charged Froperty which are 'in fHe
possession or control of the Company or its advizsers. '

- 812 keep such parts of the Charged Froperty as are insurabls, comprehensively
' - Insured to the Lender's satisfaction in writing (if requested by the Lender in
- the joint names of itself and the Lender) against loss or damage by fire and
other usual risks as is normal for prudent cempanies in businesses similar fo
those of the Company and such other risks as the Lender may reguire to
thelr full replacement value and where such insurance is not in joint names -
procure that the Lender’s interest is noted on all such policies;

©6.1.3.  not do, or permit to be done, any act or thing that would or might depreciate,

jecpardise or otherwise prejudice the security held by the Lender, or

- materfally diminish the value of any of the Charged Propsrly or the
effectiveness of the security created by this Dead;

6.1.4 apply 1o the Chief Land Registrar for a resfriction to be entered on the
' Register of Title of each Property in the following terms;

. 'no dispositions ot charge or other security interest of the redistered estate
by the propristor of the registersd estaie [or by the proprietor of any _
registered charge, not being a charge registered before the entry of this
. restriction] is to be registered without the consent af the proprigfor for the -
time being of the charge dated Eeowicnrzari Vin favour of Funding 365

Property Limited reforred to in the Charges Register”,

- 6.1.5 - promptly pay or cause fo be paid, and indemnify the Lender and any
- Receiver against, all present and future rents, rates, taxes, duties, charges,
assessments, impositions and outgoings whatscever now or at any tims in
the future payabie in respect of the Propetties (or any part of them) or by the
owner or occupier of them;

816 observe and perform all the requirements of Environmental Law both in the _
cconduct of s general business and in the managemeni possession or
scoupation of each Property and shall apply for and obtain all authorisations
. hecessary o ensure that it does not breach Environmental Lave:

“6.1.7  not allow any person other than fiself. without the prior written consent of the
. Lender, to be registered under the Land Registration Acts 1925 to 2002 as
proprietor of any of its Properties (or any part of them) or create or permit to
atise any overriding interest (as specified in Schedule 1 or Schedule 3 to the
Land Registration Act 2002) affecting any such property;

6.1.8  maintain its centre of main interests (COMI for the purposes of the EU
Regulation on Insoivency Proceedings 2000 (NO 1346/2000), in the United
Kingdom; and

- 6.1.9. promptly notify the Lender of any meeting to discuss any steps of any -
. proposal or application or the giving of any notice for the appointment of an
- Administrator, Receiver, liquidaior or similar official in respect of the -
Company or any of #s assefs and if any such official is appointed, of his .-
appointment.

'6.2 ' The-()dmpanyg shall promptly, on becoming aware of any of the same,. give the'.
Lender notice in wriling of any breach of any covenant set oul in this Clause 6,

7 PROTECTION OF SECURITY
7.1 If the Company fails to perfarrﬁ any of its obéigétédns 'un:de'r Clauses 68.1.2 thé Lender

may take out or renew any insurance or effect such rapairs and take such other
- action as it may deem appropriate o remedy such failure {with power to enter upon

-



the Property for that purpese) and, recover the premiums and other expenses so
incurred from the Company, on demand without in any such case bacoming Fable © _
account as a mortgages in possession.

7.2 . The Company wil permit any authorised representastive of the Lendar at all _
" reasenabile times to enter upon any part of the Properties of the Company and of any

- olher property where the Company may be carrying out any contract or other works

and to inspect the Company’s books of account and other books and documents and

those of its subsidiaries. '

73 The Lender shall be entitled, at ifs sole discretion, to have a valuation of the Charged
- Property or any part of them carried out fom time to time by an independent surveyor
or valuer (to be appointed at the Lender's sole discretion} and the Gompany consents
to any such valualion report being prepared and agrees to provide such access and
- other assistance as may be reasonably required by the Lender for such purposes;
and the Company shall ensure that any tenant or other occupler of the Properties
shall ensure access and assistance is provided for the foregoing purposes.

74 - No statutory or other power of granting or agreeing to grant or of accepting or
agresing 1o accept surrenders of leases or tenancies of the whole or any part of the
Properties charged under this Deed wili be capable of befng exercised by the
Company without the previous wiitten consent of the Lender.

7.5 The obligations of the Company under this Deed will not be affected by any act, .

- omission, circumstance, matter or thing which but for this provision might operate to.

- release or otherwise exonerate it from any such obligations in whale or in part.

8 . ENFORCEMENT
8.1 This Deed shall he immediately enforceable if:

811 any of the Secured Liabilities are not paid or discha;rg'ed when' the same
ought to be paid or discharged by the Company (whether on demand or at
scheduled maturity of by acceleration or otherwise as the case may he) or

' 8.1.2 . an Event of Default {as defined in the Facility Agreement) occurs.

each shall be referred to as an “Enforcement Event” for tha purposes of this Deed.
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8.2 Upon the occurrence of an Enforeement Event, this Deed shall become immediately
- - enforceable and {whather or not the svent is cortinuing) without prejudice to any -
other rights of the Lender the powers of sale under the Law of Froperty Act 1825
shall immediately be exercisable and the Lender may in s abszolute discrefion
enforce all or any part of the security created by this Deed as it sees fit,

8.3 - The statuiory powers of sale conferred by the Law of Property Act 1925 shall, as .
* between the Lender and a purchaser from the Lender, arise on and be exercisable at
any lime after the execution of this Deed, but the Lender shall not exercise such _
power of sale until the security constituted by this Desd has become enforceable .
under Clauyse 8.1.

8.4 The statutory powers of leasing and accepting surrenders conferred on mortgagees
- under the Law of Froperty Act 1925, and by any ofher statute, are extendad so as to
authorise the Lender and any Receiver, at any time after the security constifuted by - -
this Deed has become enforceable, whether in its own name or in that of the
Company, to:

84.1  grant any lease or agreement for lease® _
. 842 acceptsurrenders of leases; or

"8.43 - grant any opfion of the whole or any part of the freshold and Iaaséhold
' " property of the Company with whatever rights relating to olher parts ofit,

~whether or not at a premium and sonfaining such covenants on the part of the
 Company, and on such terms and conditions {including the payment of money to a _'
- lessee or tenant on a surendern) as the Lender or Recelver thinks fit, without the need
- 1o comply with any of the restrictions imposed by sections 9% and 100 of the Law of
- Property Act 1925, '

o 85 No purchaser, mortgagee of other person dealing with the Lender or any Receiver
: shall be concerned to enguire;

8.5.1  whether any of the Secured Ligbilities have become due ar payable, or
remain unpald or undischarged:

8.52 - whether any power the Lender or a Receiver is purporting to exercise, has -
" become exercizable; or

- 853 - how any money paid to the Lender, any Receiver of any Delagate is 1o be
' - applied.

.B& Meither the Lender, nor any Receiver nor any Administrator shall be liable to account

. a8 mortgagee 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

hature in connection with, all or any of the Chargad Property for which a mortgagee in
possession might be liable as such,

- - APPOINTMENT OF RECEIVER OR ADMINISTRATOR

91 in this Deed any reference to a Receiver shall be deemed to include a reference to
' - ohe of more recelvers, to a receiver and manager (or one or more of them} and any
. reference 1o an Administrator shall be deemed to be to an administrator appointad to
manage the affairs business and property of the Company pursuant to Clause 2.8,

92 - Atthe request of the Company or, at any time after the cccurrence of an Enforcement - _
. Event, the Lender may appoeint by written notice a Receiver of the Charged Property -

- upon such terms as it shall think fit and (subject to Section 45 of the Insolvency Act

- 1888} may from time to time by way of deed, or otherwise in wiriting, remove any
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Receiver {(as the case may he) so appointed ‘and appoint ansther in his place in a
similar manner,
- 83 The Lender may fix the remuneration of any Receiver appointed by it without the .
. restrictions contained in section 109 of the Law of Property Act 1925, and the
remuneration of the Receiver shall be a debt secured by this Deed which shali be due
and payable immediately upon it being paid by the Lender,

94 The powers of sale and appointing a Receiver conferred by this Deed shall be in
~addiion to all stalutory and other powers of the Lender under the insclvancy Act.
1988, the Law of Property Act 1925 or otherwise, and shall be exercizable without the k
- resirictions contained in sections 103 and 199 of the Law of Property Act 1925 or
" olherwise,

9.5 A Receiver so appeinted shall be the agent of the Company until the Company goes
- into liquidation and the Company shall be solely responsible for such Receivers acts
and defaulis and for his remuneration, costs, charges and expenses to the sxclusion
of liability on the part of the Lender. On liquidation of the Company, the Receiver
shall be acting as principal and not as agent for the Lender,

a8 The Lender may, whether or not there are stll monies outstanding secured upon the
- Charged Property, by written notice return to the control of the directors any of the
Charged Property specified in the sald notice over which a floating charge hersunder
has become fixed. Upon receipt of such nofice by the Company, the property so
. specified shall cease to be subject to a fixed charge and shall adain bacome subject
- 1o & fieating charge under the terms of this security. For this purpose the Lender may
. by wrilten notice remove and not re-appoint any Receiver appointed hereunder from
~all or any part of the Charged Property but, unless such notice otherwise provides the .
removal of a Receiver hereunder (whether or not another Receiver or Administrator is -
appointed in his place) shall not of itself cause any charge to refloat. .

97 . The power to appoint a Receiver {whether construed by this Deed or by statute) shall
- be and remain exercisable by the Lender notwithstanding any prior appointment in -
- respect of all or any part of the Charged Property.

8.8  The Lender may, without notice to the Company, appoint any one or more persons to -
- be an Administrator of the Company pursuant to Paragraph 14 of Schedule B1 of the
insolvency Act 1886 if the security constifuted by this Deed becomes enforceable. .
Any appointment under this Clause shall:

881 beinwriting signed by a duly authorised signatory of the Lender: and

082 take effect, in accordance with Paragraph 19 of Schedule B1 of the- |
. insolvency Act 1938, when the requirements of Paragragh 18 of that
Schedule B1 are satisfied.

9.8 The Lender may, subject to any necessary approval from the court, end the

' appointment of an Administrater by written notice in accordance with this Clause and -
appoint under that paragraph a replacement for any Adminisirator whose
- appointment ends for any reason,

40 POWERS OF RECEIVER

A Receiver appointed pursuant to this Daed shall be entiied to exercize all powers conferred

oh a receiver by statute, to include the Law of Property Act 1925 and the Insolvency Act 1988 .

in accordance with and to the extent permitied by the laws applicable to the Charged Properiy _
and by way of addition to and without limiting those powers such Recsiver shall have the -
power 1o,

101 take immediate possession of get in and collect the Charged Property or any part of .
it in respect of which he is appointed and, for that purposs, to make such demands
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and take any proceedings as. may seem expedient and to take possession of the
Charged Property with like rights;

102 manage, carmy on, develop, reconstruct, amalgamate or diversify or coneur in carrying
' - on managing, developing, reconstructing, amalgamating or diversifying the business
of the Company,

- 10.3 - make and effect all repairs and insurances and do all other acts which the Company
' might do in the ordinary conduct of its business as well for the improvement as for the
protection of the Charged Property in lieu or satisfaction of, or in addition to, the
insurance required to be maintained by the Company under this Deed;

104 sell and realise all or any part of the Charged Property by public auction or private -
sontract and generally in such manner and on such terms and condifions as he shall S
~ think proper including severing and seiling plant and machinery or other fixtures . .
- separafely from the property to which they are annexed and Section 103 Law of
- Property Act 1925 shall not apply o this Deed or to any sale made hereunder;

105  call up all or any portion of the uncalled capital of the Company;

108 give valid receipts for all monies and execute and do all assurances and things WEich '
+ . he may consider proper or desirable for realising the Charged Proparty; '

107 use the name of the Gompany for all or any of the said purposes and in any legal
- proceedings with full power to convey any property sold in the name of the Company; _

108 raise or borrow money to rank after this security and with the prior written consent of
 the Lender to rank with or before the Lender and from the Lender or any other
person, secured or not upon the Charged Property for the purpese of carrving on the
“business of the Company or managing ar realising all or any of the Charged Property - _
or for remunerating the Receiver or for any other purpose which may seem expedient -
to the Receiver for the better exercise of his powers heresunder;

N 10.9“ if there shall be any building works or othar developments on the Charged Properiy'
which shall remain unfinished to continue and/or complete the said building works or
development in such manner as he shall think fit:

: 10..10' demolish existing building and/or commence any new building works or development .
of the Charged Property and continus and/ior complete the same in such manner as
he shall think fit:

1011 make and effect repairs, improvements, maintenance works and renewals of or to -
any Property and its contents;

10.12 - sell, let and accept surrenders of leases or tenancies of any Property in such manner .

. and on such terms and conditions as he thinks fit and without the resfrictions imposed
by Sections 99 and 100 of the Law of Property Act 1925 and to carry any sale, letting
or surrender into effect by conveying, leasing, leling or accepting surrenders in the

- name of or on behalf of the Company or otherwise. Any considaration for such sale,
leasing, lefling or surrender may be by cash or any other valuable consideration. .
Plant machinery and other fixtures may be severed and sold ssparately from any
frechold or leasehold property;

1043 sever and sell separately any fixtures or fittings from any Property without the B
- consent of the Company; '

10.14 . exercise or revoke any value added tax option to tax as he thinks fit;
“10.15 . appoint managers, officers, agenis, accountants, clerks, servants,'w'arkmen, .and N

~ others for the said purposes upon such terms as to remuneration or otherwise as he
may think proper:
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1016 make any arrangement, settlement or compromise between the Company and any
- other person that he may think expedient; '

*ﬁ()ﬁﬁ- make such substitutions of or improvements to the Equipment, as he may think '
' expadiant: '

1018 ‘redeem any prior Security Right and setfie and pass the accounts fo which the -
- Secuwrity Right refates and any accounts 5o seitled and passed will be conclusive and
binding on the Company and the monies so paid will be deemed to be an expense
properly incurred by himy

1019 ~ charge and receive such sum by way of remuneration {in addition to all costs charges
- and expenses incurred by him) as the Lender may prescribe or agree with him; and

1020 do all such other acts and things as he may consider desirable or necessary for
~ realising any of the Charged Property, incidental or conducive to any of the rights or
powers conferred on a Receiver under or by virlue of this Deed or by law or which he

lawhilly may or can do as agent for the Company.

APPLICATION OF PROCEEDS

111 All monies received in the exersise of any énforcement powers conferrad by this
Deed shall be applisd in the following order:

1111 dirst, in payment of all unpaid costs, fees, charges, taxes and sxpenses .
incurred and payments made by the Lender andior the Receiver {as the case
may be} in the exercise of all or any of his powers and of and incidental to _

~the appointment of the Receiver together with other outgoings properly
payabla by the Receiver

1142 second, in payment of the remuneration of any Receiver {as agreed between . -
the Receiver and the Lender);

SR third, in or towards discharge of the Secured Liabilifies in such order and
o manner a5 the Lender shall determing; '

1114 finally, the swrplus (if any) shall be paid to the Company or any other person
' enfitted to it :

- 11.2 . Neither the Lender nor any Receiver shail be bound (whether by virtue of section

' - 108(8) of the Law of Property Act 1925, which is varied accordingly, or otherwise) fo
pay or appropiiate any receipt or payment first towards interest rather than principal
or otherwise in any particular order between any of the Secured Liabilities.

 CONTINUING SECURITY
This Deed shall:

121 bea continuing security to the Lender notwithstanding any setflement of account o
other matter or thing whatsoever unless and until the Lender discharges this Deed in
writing;

122 nothe discharged or affected by any failure of or defect in any agreement given by or

. on behaif of the Company in respect of any Secured Liability nor by anv legal

limitation or lack of any borrowing powers of the Company or lack of authority of any

person appearing to be acting for the Company or by any other fact or circumstance

- (whether known or not to the Company or the Lender) as a result of which any
Secured Liabilities may be renderad illegal, void or unenforceable by the Lender; '

12.3 . remain binding on the Company notwithstanding any amalgamation, reconsiruction,
recrganisation, merger, sale or transfer by or involving the Lender or its assets and

P
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this Deed and all rights conferred on the Lender hereunder may be assigned or
transferred by the Lender accordingly:

124 - be without prejudice and in addition to any other securlty for the Secured Liabilifies -
.- (whether by way of mortgage equitable charge or otherwise) which the Lender may
- hold now or hereafter on all or any part of the Charged Property; and :

12.5 7 be in addition 1o any rights powers and remedies at law,

~Where there is any ambiguity or conflict between the powers conferrsd on mortgagess,
administrators or receivers by statute or common law and those conferred by this Deed the
terms of this Deed shall prevail,

13- POWER OF ATTORNEY

- 131 By way of security the Company irrevocably appoints each of the Lender and any
person nominated in writing by the Lender and any Receiver or Administrator -
appointed under this Dead, jointly and severally as the attomey of the Company with

. full power of substitution for the Company and, in its hame, on its behalf and as its act
and deed, fo execute, seal and deliver and atherwise perfect any deed, assurance,
- agreement, instrument, act or other document and do any things that:

13.1.1 the Company is required fo execute and do under this Deed; and

13.1.2 any atlorney may deem proper or desirabie in BXercising any powers,
~authorities and discretions conferred by this Deed or by the law on the
Lender or any Receiver,

: 13.2 ' The Company ratifies and confirms and agrees 1o ratify and confirm anything that any
. of His alterneys may do in the proper and lawfui exercise or purported exercise of ali
or any of the powers, authorities and discretions referred to in Clause 13,1,

14  COSTS AND INDEMNITY

-~ The Company shall pay to, or reimburse, the Lendér and any Receiver on demand, on'a full -
- indemnity basis, all Cosis incurred by the Lender or any Receiver in connection with:

141 this Deed or the Charged Property;

14.2  protecting, perfecting, preserving or enforcing {or attempling to do 50} any of the
' - Lender's, Receiver's or Administrator's rights under this Deed:

- 14.3  suing for, or recovering, any of the Secured Liabiliies,

- including, without limitation, the Costs of any proceedings in connection with this Deed of the
Secured Liabilities.

15 CURRENCY, NEW ACCOUNTS AND SET OFF o

15.1 For the purpose of, or pending the discharge of, any of the Secured Liabilifies, the
Lender may convert any monies received, recovered of realised by it under this Deed
“from thelr existing currencies of dsnomination into any other currencies of
denomination that the Lender may think fit,

'15..2 Any conversion carried out pursuant to Clause 15.1 shall be effected af the Lender's -
then prevailing spot selling rate of exchange for such other currency against the
existing currency. :

153 If the Lender receives, or is deemed to have received, notice of any subsequent

- Security Right, or other interest, affecting all or part of the Charged Property, the
-Lender may open a new account for the Company in the Lenders books, Without

#os012ay1 L T



prejudice to the Lender's right fo combine accounts, no money paid to the credit of
the Company in any such new account shall be appropriated fowards, or have the
. effect of discharging, any part of the Secured Liabilities.

184 . if the Lender does not open a new account immediaiely on receipt of the nofice, or
~deemed notice, under Clause 15.2, then, unless the Lender gives express wrilten
- notice to the contrary to the Company, all payments made by the Company fo the
Lender shall be treated as having been credited to a new account of the Company
~and not as having been applied in reduction of the Securad Liabililies, as from the
time of receipt of the relevant notice by the Lander.

- 155 ¥ the Lender has mere than one account for the Company In its books, the Lender
. may at any time after the securily constituted by this Deed has become enforceable _
- fransfer, without prior notice, all or any part of the balance sianding to the credit of
any account to any other account that may be in debil. After making any such
- transter, the Lender shall notify the Company of that transfer.

16 FURTHER ASSURANGES

The Company shall whenever requested by the Lender or a Receiver and at the cost of the -
Company immediately execute and sign all such deeds and documents and do all such
things as the Lender may require over property or other assets if necessary specified by the
Lender or such Receiver for the purpose of perfecting or more effectively providing security to
the Lender for the payment and discharge of the monies, obligations and liabilities secured by

- this Deed.

17 MISCELLANEOUS

171 This Deed shall be in addition to, and independent of every other security or
guarantee that the Lender may hold for any of the Secured Liabilifes at any tima, No -~
prior security held by the Lender over the whole or any part of the Charged Property

~ shall merge in the security created by this Desd.

172 Subject to Clause 17.3 below, on the expiry of the Security Period, the Lender shall, -
' .- at the cosls and expense of the Company, take whatever action is nacessary o
- release the Charged Properly from the security constituted by this Deed.

17.3 - Any release, discharge or setilement between the Company and the Lender shall be
deemed conditional on no payment or security received by the Lender in respect of .
the Secured Liabilities being avoided, reduced or ordered to be refunded pursuant to
any law relating to insolvency, bankruptey, administration, receivership or otherwise,

174 A certificate or determination by the Lender as to any amount for the time being due ~
- to it from the Company shall {in the absence of any manifest errory be conclusive
- evidence of the amount due,

17.8 I the Lender considers that an amount paid by the Company in respect of the
Secured Liabiliies is capable of being avoided or otherwise set aside on the
liguidation or administration of the Company or otherwise, then that amount shali not
be considered to have been irrevocably paid for the nurposes of this Deed.

17.6 - The rights and remedies of the Lender conferred by this Deed are cumulative, may
"~ be exercised as often as the Lender considars appropriate, and are in addition tc iis
rights and remedies under the genaral law.

V7.7 Any walver or variation of any right or remedy by the Lender (whether arising under
this Deed or under the general law), or any consent given under this Deed, will only
- be effective if it is in writing and signed by the waiving, varying or consenfing party,
and applies only in the circumstances for which it was given, and shall not prevent
the party giving it from subsequently relying on the relevant provision.
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17.8 Mo act or course of conduct or negotiation by, or on behalf of the Lénder shall, in any
way, preclude the Lender from exercising any right or remedy under this Deed or
constitute a suspension or variation of any such right or remedy.

179 No delay or failure {o exercise any right or remedy under this Deed shall operate as a
waiver of that right or remedy and no single or partial exercise of any right or remedy
under this Deed shall prevent any further or other exercise of that right or remedy, or
the exercise of any other right or remedy under this Deed.

1710 The resiriclion on the right of consolidation contained in section 92 of the Law of .
' Property Act 1925 shall not apply to this Deed.

17.11 - The invalidity, unenforceability or llegality of any provision (or part of a provision} of -
this Deed under the laws of any jurisdiction shali not affect the validity, enforceability
or legality of the other provisions. If any invalid, unenforceable or illegal provision
woild be valid, enforceable or legal if some part of it were deleted, the provision shall
apply with any modification necessary to give affect 1o the commercial intention of the

" parfies.

1'?..12 A Third Party {(being any person other than the Company or the Lender and its

permitied successors and assigns) has no right under the Contracts {Rights of Third
. Parties) Act 1989 to enforce, or to enjoy the benefit of, any terms of this Deed,
17.13  Ifthe rule against perpetuities applies to any trust created hy this Deed, the perpetuity .
pericd shall be 125 years (as specified by section 3{1) of the Perpefuities and =
- Accumulations Act 2009).
1714 For the purposes of section 2 of the Law of Property Miscelianeous Provisions) Act
1989, the terms of the Facility Agreament and of any side letters between any parties
-inrelation to the Facility Agreement are incorporated into this Deer.
- 18- NOTICES

181 Any notice o other communication given.by a Party under this Deed must: N
18.1.1 bein writing and in English; and
18.1.2  be signed by or on behalf of the Party gi\}ing it.

18.2 " Notices must be sent to:
18.2.1 the Company: at its registered address for the fime being: and
18.2.2  the Lender: atits registered office for the Hime being.

18.3 - A parly under this Deed may change any of its details givan in clause 18.2 by givin.g“
' - not less than § Business Days’ notice to the other Parly.

18.4 . Notices may be given and will be deemed received:
1841 by hand: on receipt of a signature at the time of déiivery; and
1842 by pre-paid first class post: at 9:00 am on the 20 Business Déy'aﬁer.p'osting. R

18.6 Clause 18 does not apply 1o any notice given in legal proceedings, arbitration or other
- dispuie resolution proceedings.

18,6 - Anotice given under this Deed is not validly served if sent by email,

18.7  Any notice or other communication given to the Lender shall be desmed to have.
~ been given only on actual receipt by the Lender,
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19 LAW AND JURISDICTION

- 18 This Agreement shall be governad by and construad in accordance with English law - - o

-England in respect of any dispule or matter arising out of or connected with this -
- Dead,

19.2° Each Party Irrevocably waives any objection which it may have now. or later o
| proceedings being brought in the courts of England and any claim that proceedings
have been brought in an inconvenient forum. Each Party further irravocably agress
-that a judgement in any proceedings brought in the courts of England shall be
conclusive and binding on each Party and may be enforced in the courts of any other
- jurisdiction.

20 ASSIGNMENT AND TRANSFER

201 The Lender may at any time without the consent of the Company aéségn or ransfer
the whole or any part of the Lender's rights under this Deed fo any peraon,

202 ~ The Company may not assign any of its rights or transfer any of its obligations under
~ this Deed or enter into any transaction which would result in any of these righis or
- obligations passing to another person. '
21 COUNTERPARTS
© This Deed may be executed in ang} hunﬁber of counterparts by the parties on Sep’aréte '

counterparis each of which when executed and delivered shall constitute an original but both
of which shall together constilute one and the same instrument.

. EXECUTED and delivered as a Deed on the date stated at the baginning of it . '
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-SCHEDULE

- Property

Registered Land H M Land Regiétry' Charge of Whole

County, -'County Borough  or Title Numbers{s} Descripﬁcn of Property
- . London Borough : S

Oxfordshire Cherwell . ON34756 - 21 Lawrence Way OX26 2FR

- Unregistered Land

Description of Property: -~ Dateof Document - Parties
Document ™ ' '
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- acting by a director

 SIGNED asa DEED
- by Meilonia Property Limited

Cinthe presence of:

- Witness signature - -

Witness name

‘ﬁ‘w ‘+P f"\ri"“\"\"' ] f ]
ik R pas i

"~ Address ryime
&l Road
. Hioastor
Occupation X268 68X
‘SIGNEDasaDEED -~ :
by FUNDING 365 PROPERTY LIMITED - i U
* acting by its attorney T e B

inthe presence of:

- Witness signature

Witness name

-Address o
LIGHTFOOTS LLP
1-3 HIGH STREET
Occupation . - THAME
et X ON OO 2BY
 4005e126v1 o  ' R s



