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Registration of a Charge

Company name: RMR (THE DELL) LTD
Company number: 11428497

K7KL2KUWY

Received for Electronic Filing: 11/12/201

Details of Charge

Date of creation:  30/11/2018
Charge code: 1142 8497 0001
Persons entitled: ASSETZ CAPITAL TRUST COMPANY LIMITED

Brief description:  AS A CONTINUING SECURITY FOR THE PAYMENT AND DISCHARGE
OF THE SECURED LIABILITIES, THE MORTGAGOR WITH FULL
TITLE GUARANTEE CHARGES TO THE LENDER A FIRST LEGAL
MORTGAGE OVER LAND AT THE DELL, WATER LANE, STORRINGTON,
PULBOROUGH, RH20 3LY, AS REGISTERED UNDER TITLE WSX234805
AND A FIRST FIXED CHARGE. FOR MORE DETAILS PLEASE REFER TO
THE INSTRUMENT.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

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

Certified by: DAVID POWELL
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11428497

Charge code: 1142 8497 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th November 2018 and created by RMR (THE DELL) LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 11th December 2018 .

Given at Companies House, Cardiff on 12th December 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED ot M:::m@,mw

RMR (THE DELL) LTD

and

ASSETZ CAPITAL TRUBT COMPANY LIMITED

2018

(1}

)

LEGAL CHARGE




THIS DEED is dated %@M‘ é\kmm%@w 2018 and mads between:

{1} RMR (THE DELL) LTD (company number 11428497) & compeany incorporated in England and
Wales whose registerad office Is at Fifth Floor intergen House, 85-67 Western Road, Hove,
Fast Susses, Linded Kingdom, BN3 210 (he "Chargor™);, and

{2 ABBETY PABTAL THUST CONPANY LIBHTED {company nimber 083364413 (o company
ragistarad in England and Wales whose mgistersd office is &l Asselz House, Manchester
Green, 335 Styal Road, Manchester, M22 5LW acling In #is capacily as securily trusiee for
el angd the Londing Syndicate Mambars {the "Sescurity Trustes”).

1. DEFINITIONS AND INTERPRETATION

1.1 i this deed
"Agant®

“hopplicabls Planning
Fermission”

“Authorisation”

“Building Contract’

“Husiness Day”

"Dplsgats”

*Uglault Rate”

*Davalopment’

“‘Dlscharge Dale”

“Enforcement Parly”

“Erwlronment’

*Environmental Law”

Refaﬁanca: 74T

means Aoselr SME Ceplial Limied, 2 company vegiviend i
England and Wales with cormpany nurnber DBQUT28Y,

means the planning permission dated 30 June 204 lssued by
Horsham  Distriol Councll under  reference DEAAET In
respoct of the Development as the same mey be revised,
armendad or updated from Hmes 1o e

means an authorisation, spprovel, fcence, filing, consend,
resclition, exemplion, notardsation or regisiation;

means any bullding contract from fime o time entered info by
the Chargor in connection with the carving out of the
Development

means g day, other than a Sslurday or a Sunday, on which
Barks are open for genera! busingss in London,

means sach and any delegate, sub-delegate, agent, slomey o
frustee appointed by the Security Trustes from time to tme;

means four per cent per snnum above the raie of Inferest
applicable to the Secured Obfigations from time to time;

e conslruction of ur semi-delzched fourbed propertise on
the site of the Property;

means the date upon which the Becurily Trustee confirms in
writing  thet sl the Secursd Obligations have been
unconditionslly and irrevocably paid end discharged in full

maans sach and any of the Sscurdly Trusles, & Recelwr or a
Delagate;

means humeng, arimals, plants and all other fiving organisms
including the ecological systerns of which they form part and the
following media- ) air (ncluding, but not limited 10, air within
nabural or mandnade stucturss  whether above or below
ground): () water {including but not imited to, lerritorial, coastal
and Inlang walers wabsr under oy within lend and water in draing
and gewars) and (1) nd (inchuding, but not limited o, lend
under waler);

rresns sy applicable law or regulstion which refales o {} the
polivtion of the Envirorment; (i) the conditions of the workplace,
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"Event of Dafaull’

“Expenses”

"Finance Party”

“Finance Document”

nsolvency Act”

nterest’

“‘Lending Byndicats
Members”
Loan”

"oan Agresment”

ﬂLpaﬁ”

“Wetwork”

"abligor”

“Pﬂ rtyﬁ

Pormits”

“Planning Acts”

Refsrence: ?6@?

of {ii} the generation, handiing, stotage, use, release or spillage
of any substance which alone or in coniribution with any other is
capable of causing harm to the Environment including but not
fimited {o any waste;

shall have the meaning given to it in the Loan Agreement;

means sl fees, discounts, commissions and other charges of
whatever nature, iegal and other professional fees, any other
costs and expenses, i each case calcuiated on & full indemnity
basis and together with VAT, incurred by any Enforcement Party
directly or indiraolly in conneaclion with this deed;

means the Security Trustee, the Agent or a Landing Syndicale
Member and "Finance Parties” shall be construed accordingly;

means this deed, the Loan Agreement, the Security Documents
{as defined in the Loan Agreement) and any other document
which may be designated as a Finance Document by the Agent.

mesns Insolvency Act 1888,

means interesi rale as agreed between the Finance Parfies and
the Charger from fime fo fime, and ¥ nol so agreed, in
accordance with the practive of the Finance Parlies from thme o
iime both before and after judgement;

means the Lending Members (gs defined on the Website)
providing @ Loan to the Chargor using the Metwork;

means any loan made or to be made by Lending Syndicate
Members to the Chargor using the Netwerlk;

means the foan agreement entered into between the Chargor
and the Agent, acting as agent for the Lending Syndicate
Members, and dated on or around the date of this deed, as the
same may be amended, varied, novaled or replaced fom fime
to ime and any other loan agresmant entered into from time to
time between the Chargor and the Agent, acling as agent for
Lendging Members {as defined on the Website):

means Law of Property Act 1825;

means the peer fo peer lending network established by the
website operated at wwwassetzoapitaloouk and any other
intarnet address used 16 ¢ondust the busihess activiies of the
Agent and to which the Lending SByndicate Members have
FOOBSE,

means the Chargor and any subsidiary or holding company of
the Chargor,

means a parly to this deed;

means any authorisation, permit, reglstration, certifieate or
Heence of any Kind which is In force in respect of or in
sonnection with the Property:

means the Town & Country Planning Act 1890, the Planning
{Listed Buildings and Conservation Areas) Act 1990, the
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“Potential Event
Default’

“Property”
“Receiver

"Rent Acoount”

““enta!l Incomea”

"Secured Ohiigations”

"Becurity Azsels”

"Security Period”

AT

Reference: 7647

of

Pianning (Hazardous Substances} Act 1880, the Planning
(Consequential  Provisions) Act 1990, the Planning &
Compensation Act 1981, the Planning & Compulsory Purchase
At 2004 and the Planning Act 2008, together with all other
siglutes now or alter the date of this deed goveming or
coniroliing the use of development of land and property;

shall have the meaning given to it in the Loan Agreement;

means all, sach and any part of the properly legally andfor
beneficlally owned by the Chargor, pariculars of which are set
out in the Schedule 1 together with {in every case) any
buildings, fixtures, fitings, fixed plant or machinery from time to
tirme situated on or forming part of such property, all procesds of
sale deriving from such properly, the benefit of all covenants,
whether monstary or otherwise given in respect of such property
and any monies paid or payable in respact of such covenants;

means any one of more recelvers andfor managers or similar
officers andfor ustee in bankruptoy (as the case may be)
appeirded by the Security Trusise pursusnt to this deed in
raspect of the Chargor or the Seourily Assels or any of them:

means a designated scoount (f any) with the Securily Trustes
into which all Rental Income is to be paid under Clause 3.2;

means all rents licence fees and other monevs recelvable now
or after the date of this deed by the Chargor under or arising out
of any lease or livence of the Property ur otherwise derived by
the Chargor from or in respact of the Property, and including
servics charges and insurance rents;

means any Loan and all the indebledness and sl obligations
and liabifites owing or incurred by the Chargor to the Finance
Parties whether express or implied, present, futwre or
confingent, joint or several, incumed as principal or surety
determined In whatever currency or currencies together with
Interest {including any at the Default Rate (as the case may be))
and Expenses pursuani o the terms of the Loan Agresment,
any other Finance Document andfor this deed or stharwise
howsosver when the same become due for pavment or
dischargs,

means each, any and all of the asseis and undertakings
charged pursuant o clause 3 or otherwise the subject of any
security created by or pursuant to this deed and Includes any
part or paris of such assets;

means the period beginning on the date of this deed and ending
an the Discharge Date;

means value added tax as provided for in the Value Added
Taxes Act 1894 and any other tax of & simlar fscal nature.
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1.2 Construction

In this deed:

{a) any reference

(i)

(v}

{vi)

0,

{viif)

(i}

the “Becurity Assels™, the "Property” or the “Secured Obligations” includes
8 reference o any part of them or it

the word “assets” includes present and fulure property, revenue, rights and
interests of svery description;

the word "guarantee” includes any guaranfes or indemnity and/or any other
financial support of any nature in respect of any person's indebledness:

the word “indebledness” includes any obligation for the payment or
repayment of money, whether incurred as principal or as surety and whether
present or future, actual or contingent;

the word “law” includes law esiablished by or under stalute, constitution,
frealy, decree, reguiation or judgment and common law as amendsd or re-
enacied from time to tme and the word "lawie!l® and similer words and
phrases are to be construed accordingy;

the word “person” includes any person, sompany, limited liabliity partnership,
corporation, government, state or any association, trust or parmership {in
each case, whether or not it has separate legal personaliy);

the word “regulation’ includes all requests or guldelines, official directives,
regulations, rules (In each case, whether or not having the force of law) of any
governmental, inter-governmertal or supranational body or depariment or of
any regulatory or other authority or organisation (whether statutory or non-
statutory, governmental or non-governmental);

the word “security” includes any assignment by way of security, charge,
equity, option to purchase, lien, mortgage, pledge or other security interest
securing any obfigation of any person and any other agreement or
arrangement having s similar effect;

the word “set-olf" includes analogous rights and obligations n other
lurisdictions; and

the word "lax” includes any tax, duty, impost or levy and any other charge or
withiwlding of 2 similar nature {Including anv interest or penally for late
payment or non-paymenty;

by sach reference to the “Chargor', "Obligor”, "Agent”, “Finance Party’, "Lending
Syndicate Mamber” or to the "Sgcurity Trustes” includes Us sugcessors in tille and
its permitted assignees or permitted fransferses,

{c} whers the "Chargor” is more than one person then all obligalions and Habilties of
whatever nature, however so arising and whether past, present or future {actual or
contingent) shall be a joint and severs! liabifity between such persons and reference
to "Chargor” ehall Include reference o aach of them, jointly and severally;

{ unless this deed expressly states otherwise or the context requires stherwise:

)

gach reforence In this deed fo any provision of any statule or of any
subordinate legisiation meang, at any time, the relevant provision gs in force

Reference: 7847
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at that ime {aven if if has been amended of re-gnacted since the date of fhis
deed); and

(i each reference in this deed to any provision of any statute at any tme
includes any subordinate legisiation made pursuant 1o of in respect of such
provisions as in force sl such time {whather made before or after the date of
this deed and whether amended or re-enacted since the date of this deed);

{&} each reference o this deed or {v any other agreement or deed means, at any time as
amended, assigned, novated or supplementsd, st that tme,
i words importing the plural inciude the singular and vice versa, as the context requires;
{a} each heading in this dead is for reference only and does not affect the meaning of the
words thersunder;
th} each reference to a clause or Schedule is {unless expressly provided to the contrary)
to ba construed as a reference to the relevant clause of or Schedule to this deed; and
i an Bvent of Defaull is “continuing” iT it has not been waived,
2. GOVENANT TO PAY
2.1 The Chargor shall pay or discharge to the Secwity Trustes all the Secured Obligations when
due,
3. CHARGING CLAUSE
3.1 Chargs

The Chargor, a8 a continuing security for the payment, discharge and performance of the
Secured Chligations:

{a}

)

sharges as security in favour of the Security Trustee with full tifle guarantee:
{if by way of legal morigage the Property;
{{y by way of fived charge:

I {to the extent that the Property is not for any reason effectively charged by
way of legal morigage under this deed) the Properly including all the
Chargor's other interests in the Progerty;

H. all buildings and structures, plant and machinery and chattels now or at any
fime located on, but which are not affixed to or do not form part of the
Froperty and which are not of a nalure regularly disposed of In the ordinary
course of business;

Hi. a2l benefits of all confracts or policies of insurance taken out by or on behalf of
the Chargor in respedt to the Security Assets or {fo the extent of the Chargor's
interest) in which the Chargor has an interest, including all proceeds, claims
and returns of premium in respect of any insurance;

. all present and future goodwill of any business camied on by the Chargor at
the Property;

assigns absolutely to the Securily Trustee:
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32

3.3

4.1

432

B the Rental inceme and the benefit of all righis and claims of the Chargor now or
ai an time against tenanis or scouplers of the Properly or thelr guarantors;

{if} the benefit of all rights and cldms of the Chargor now or at an fime against
managing agenis, professional advisors suppliers, or centractors in relation to the
Property;

() the beneft of all Permits now or &t any time held by the Chargor in connection
with any business carried on at the Property;

{iv} the benefit of all guarantees insurances, or compensation mondes now or at any
fime refating to any of the Securily Assats;

fv} the benefit of any sgreements or arrangement's now or at any Hme entered into
with any person for the purpose of or in connection with the fixing capping or
hedging of the rate of interest payable by the Chargor in respect of any borrowing
from or indebtedness to the Becurity Trustee and any right or option 1o enter into
any such agreemsnt or arrangement;

(v} all monles now or at any ime standing % the oredit of the Bant Account;

{vi} any share or membership rights in a residenis' association or management
company refating o the Property;

{vill} any other beneilis or rights of any kind now or &t any time relating to the Property,
its use, vonstruction or title; and

{he} the Building Contract.

The Chargor shall procure that all Rental Income (f any) is paid directly to the Rent Account
and, rmediately on demand by the Seouwrily Trustee at any time, shall give written nofice to
its tenants and other occupiers o the Property to pay all Rental Income directly to the Rent
Account, Upon such demand, the Chargor shall hold any Rental Income received by it upon
trust for the Security Trustes untll pavment to the Seourity Trustes.

Al the security created or given under this deed is made with full title guarantes in ascordance
with the Law of Property (Miscellaneous Provisions) Act 1984,

LAND REGISTRATION

Land Registry

(&)

The Chargor within the applicsble fme limits is to apply to the Land Regiatrar to enter
on the register of the Title Number or Tile Numbers specified in the Schedule {or,
whare no Title Number is specified in respect of the Property or any part of if, agains!
the Title Number or Tille Numbers allocated to the Property or such part by the Land
Regisiry) of & restriction thal

‘ro disposition of the registersd estate by the propristor of the registersd estsls is fo
be registered without & wriften consent signed by the propristor for the fime being of
the charge dated fdate of this deed]in favour of Assetz Capital Trust Company Limited
refarred o in the charges register or their conveyancer”

{&) The Security Trustee, in is absolute discretion, may make the application referred to
in dause 4.1(a) in place of the Chargor. The Chargor consents to the antry of such
regtriction and will pay the Expenses on demand incurred in connection with such
application.

Furthar Assurance
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5.1

&.1

7.1

The Chargor & (whether directly or indirectly) at its own expense fo do whatever the Security
Trustee may reascnably require In perfecling, validating, registering andlor filing of the
security constiuled by this deed or any other matter in connection with the security constituted
by ihls deed,

NEGATIVE PLEDGE

The Chargor shall not:

{a) create or permil o subsist any securlty over all of or part of the Seourity Asssts save
with the conserd of the Chargor;

bl sell or transfer all of or part of the Security Assels.
REPRESENTATIONS AND WARRANTIES

The Charpor represents and warrands to the Securlly Trustee on the date of this deed and on
each day on which the Secured Obligations are outstanding that:

{m} the exsoution of this deed by the Charger and the condent of this deed will nol:
(B conflict with or result in any breach of any law or regulation;

{i conetitule a defaull, acceleration of payment or termination event (however
descibed) under sny agreemerd or nsrument binding unon i ang

ik} it has all necessary Authorsations required or deslrable for the execution, delivery,
lwsue, validity or enforceability of this deed or of the performance of the Chargor's
obligations or the sxercies of B rights under this deed.

PROPERTY WARRANTIES

The Chargor further represents and warrants 1o the Seourily Trustes on the dats of this deed
and on sach day on which the Secured Obligations are cutstanding that that;

i) it s the lege! and beneficlal owner of the Property;

1] ali Authorisations required or desirable for the continued use of the Property for its
present purpose have bsen obiained and have not been {and the Chargor ja not
awars of any circumstance having arisen whereby they might be withdrawn:

{c} it has not recelved notice of any adverse clalm by any persen In respect of the
ewnership of the Froperty of any interest in the Property;

oy there is no breach of any faw or regulation which materfally and adversely affects the
value of the Securily Assels;

{&} there ara no covenanis, agreemaents, reservations, conditions, intergsts, fdghts or nther
matters or any nature which materlally and sdversely alfects the Seourly Assats;

i no facility necessary for the use and enjoyment of the Property s subject v ferms
apditling any person fo tenminete or curksll s use,

o) it has obtained ail requisite environmental ivences applicable to it and has at all times
complied in all material respects with the terms of those srvironmentsl leences and
all oiher applivable snvironmenta! law,

{h} save as disclosed o the Securily Trusies prior to the date of this deed, no dangerous
hazardous, towic waste or substence or substance capable of damaging the
ervironmant has been used disposed of penerated, stored, fransported, dumped,

ﬁ@fﬁranﬂé:"?m?
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depuosited, buried or emitted at, on, from or under the Property in circumstances where
this results in a Hability on the Chargor,;

nothing has arisen or has been created of is subsisfing which is or would be an
overriding interest or an unragistered interest which overides first registration or a
registered disposition over the Property under the Land Registry Acts 19268 o 2002:

{i for the purposes of the Councll of the Ewropesan Union Regulation no, 138872000 on
Insoivency Proceedings (the "Regulation”), the Chargor's centre of main interests (as
that term is used in Arlide 3{1) of the Regulation) is situated in England and Wales,

B. UNDERTAKINGS

81 Undertakings

The Chargor underiakes io the Security Trustes throughout the Security Period that;

{a)

()

{d}

{#

& owill comply In all respects with the Insurance underakings set out In the Loan
Agreement and will ensure that the inrderest of the Security Trusiee s noted on the
refevant policy or policies;

towill upon the Securily Trustee's written request take all steps and sxecuie afl
documents hecessary:

{i to render sffective and valid any security or any right or power created or
intended to be created or evidenced under or by this deed but which is or may
be ineffective or invalid;

{i) to perfect or profect any such security or fo Tacilfiste s enforcement or
resfisation;

it will pay all Expenses on demand and if £ does not do so, the Bxpenses will pear
irterest al the Defaull Rate from and Indluding the date of demand to and Including
the date of payment;

it shall comply in all respacits with the provislons of all statutes and subordinate
legislation {including, but not limited to, those relating o planning and environmental
mattars} which apply to the Property or any other Securlly Asset or fo any business for
the Ume belng carvied on &t the Property;

i shall if requested by the Security Trustee promplly give notice to any person who is
a party io a document of proceeding involving the Chargor the bensfil of which is
assigned or charged to the Securlty Trustes under this deed of the Securily Trustee's
interest In the relevant Securily Asset and shall use its regsonable endeavours o
procure that such person acknowledges receipt of such notice;

whers the Property at any time is or includes premises in respect of which 2 Permit is
in force, whether under the Licensing Act 2003 or any other legislation, it shafl take all
necessary sleps to ensure the renewal or continuation of any Permit and not do or
aliow to happen anything which might adverssly affect any such Permit;

the Security Trustee may (following an Event of Default or Potential Event of Defaull)
anter the Property with its advisers, conbractors, egquipment and malerials st
regsonable times during the day to inspect and survey the Proparty and any plant and
machinery ont the Property and carry out any environmental suivey in respect of the
Property The Security Trustee shall net by deing so become a morigagee in
possesgion. The SJecurty Truslee may recover from the Chargor on demand all
reasonable expenses incurred and money spent in doing so, which shel! form part of
the Secured Obligations and shall carry interest at the rate specifisd n the Loan
Agresment;
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8.2

83

i

101

10.2

{3 it shall carry out and complete the Development within 12 months of the dale of this
deed in a good and workmanitke manner in ascordance with the Planning Acts and ajl
other applicable laws and reguiations relating to the works fo be carried out as part of
the Development

{i it shall provide on request any information andfor documentation which is from fme
time requestad by the Security Trusiee In connection with the Devalopment;

iy it shall allow the Security Trustee and/or its advisers to enter upon the Property upon
reasonable prior notice (except In case of emergency) in order to inspect and survey
the Development,

(&} it shail not enter into any sale agreement or other agreement or deed in respect of the
PFroperty without the prior written approval of the Seourity Trustee {acting ressonably);

) it shall properly discharge all dulies or care and responsibilities placed upon the
Charger by Environmental Law and observe and perform all the requirements of
Environmenial Law bolh In the conduct of jis general business and in the
management possession or occupation of the Property and shall apply for and obtaln
ail authorisations, lcences and consents necessary o ensure that # does not breach
Environmental Law,

{m} to the extent that this has not ccowrred prior to the date of this deed, #t shail satisty any
aondliions to the Applicable Planalng Permission which should be satisfied prior o ths
commencement of any development on the Property {pursuant to such Applicable
Planning Permission} and to salisly as soon as practicable any conditions to the
Applicable Planning Permission which ned to be safisfiad prior fo any occupation of
the Development onve completed and otherwise to carry out the Development in
accordance with any other conditions to the Applicable Planning Permission and io
provide evidence on request of compliance or ongoing compliancs with this olsuse.

Cure Rights

If the Chargor fails to comply with any of the ¢ovenants and undertakings set out under this
dead it will allow and hereby irravocably suthorises the Security Trustee snd any nominee of
the Sacurity Trustes (o take such aclion (including the making of payments} on behalf of the
Chargor that is necessary to ensure that such covenanis andfor undertakings are complied
with and ¥ such payment is made by the Securily Trustes or its nomines on behalf of the
Chargor such pavment amount shali be added (o and form part of the Secured Obligations.

Further Advances under Existing Securily

The Chargor shall neither reguest nor accept any further advance under any prior legal charge
in respact of the Property,

ENFORCEABILITY

This deed will become enforceable and the power of sale shall be exercisable upon the
accurrencs of an Event of Default,

ENFORCEMENT OF SECURITY

Fower to appoint Receiver

At any time after the Security Trustee's power of sale has become exercisable, the Security
Trustes may appoint one or more than one Receiver in respect of the Security Assels or any
of them and if more than one Receiver is appointed the Recelver may act jointly and severally
or individually.

Power io ramove a Recedver
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10.3

104

105

10.8

The Security Trustee may remove the Recelver and appoint another Receiver and may siso
appoint an alternative or additional Recelver,

Recelver as agent

The Receiver will, s¢ far as the law permits, be the agent of the Chargor. The Chargor will be
sulely responsible for the acts or defaulls of the Recelver and will be liable on any coniracts or
ohiigations made or entered Into by the Recsiver. No Finance Party will be responsible for
any misconduct, negligence or default of the Hecsiver,

Receiver's powers continue

The powers of the Receiver will continue in full force and effect following the liguidation or
bankruptoy of the Chargor {as the case may bel,

Ramuneration of Receiver

The ramuneration of the Receiver will be payable by the Chargor and will form part of the
Secured Obligations.

Recsiver's powers
The Recelver will have the power on behalf of the Chargorn

{a} to do or omit to do anything which he considers appropriate in relation 1o the Security
Agsats in such manner ag he thinks fit

{bl o exercige all or any of the powers conferred on the Receiver or the Security Trusiee
under this deed or conferred upon administrative receivers by the Insclvency Act (gvern
if he is not an administrative recelver), or upon receivers by the LPA or any other
statutory provision {even if he is not appointed under the LPA or such other statutory
provisiony;

{¢} to enter upon, take possession of and generally operate and manage the Security
Asgets;

) to commence and/or complete any buliding operations or development on the Property
and apply for and obtaln anv plenning permisgions, bullding regulation aporovals and
any other permissions, consents or licencas and may appoint and enter into contracts
with bullding and engineeting contractors or other contractors or orofessional advisers
in each such case as he may think it

{) to collect and getlin all rents, fees, charges or othar income In respect of the Securlty
HAssels;

N without restricion, fo sell, charge, grant, vary the terms or accept surrenders of,
leases or, tenancies of, loences to oscupy, or options or franchises over or otherwise
daal with and dispose of e Seourity Assets or any property scquired in exsrgise of ity
powers under this deed,

e} to exercise on behall of the Chargor and without the consent of or nolice to the
Chargor all the powers conferred on a landiord or a tenant by any legislation from time
o fme in force in any relevent jurisdiction relating to leasehold property, lardiord and
tenant, rends, housing or agriculiure in respact of the Proverty,

)] in the name of the Chargor, o bring, prosecute, enforce, defend and discontinue ail
such actions, suits and proceedings, in relation to the Chargor, the Security Assets or
ary business canled on from the Property, as in any case he thinks §it:
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{i to setile, adjust, refer to arbiffation or expert determination, compromise and arrange
any claims, accounts, disputes, questions and demands with or by any person of body
whio is or claims o be a creditor of the Chargor or relating in any way to the Seourity
Ausels,

{B to give valid receipts for all moneys and execute all assurances and things which may
be proper or desirable for realising the Securdty Assets;

{i} to insure the Security Assets, any assets acquired by the Receiver in exersise of his
powers, and any business or works, and effect indemnity insurance or other similar
msurance, in every tase in such amounts, against such risks and with such offices as
the Receiver thinks ft, and obfain bonds and give indemnilies and security to any
bondsmen;

{n to redeem any prior securily (or procure the transfer of such securily to himself) and
settle and pass the accounts of the person entitied to the prior security so that any
acoounts 5o selffed and passed shall (subject v any manifest error) be conclusive and
binding on the Chargor and the money so paid shall be deemed fo be an expense
properly inourred by the Recelver; and

{m) aither in the name of the Chargor or in the name of the Receiver o execule documents
and do all other acts or things which the Racelver may consider to be Incidents! or

conducive to any of the Receiver's powers or to the realisation or use of the Security
Assets,

Security Trustes may exgrcise powers

The Securily Trustee may, at any time afler this deed has become enforceable pursuant to
clause B, exercise, to the fullest extent permitted by law, all or any of the powers authorities
and discretions conferred on a Receiver by this deed, whether as attornay of the Chargor or
otherwise and whether or not a Receiver has been appointed.

Abllity to vary powers

The Security Trustae may, in writing, sither in its appointment of a Receiver or by subsequent
nofice to that Receiver, restrict the right of such Recelver to exercise all or any of the powers
confarved on Recelvers by this deed or by law.

APPLICATION OF PROCEEDS

Order of application

The proceads arising from the exercise of the powers of the Receiver will, subject to any
clalrms ranking in priorily to the Secured Obligations, be applisd by or at the direction of the
Recelver in or fowards digcharging or setisfying, In the following order of griority:

{a) firstly, the costs, charges and expenses of and incidental to ihe Receivers
appointment and the payment of his remuneration;

{b} sgoondly, any oosis, charges, expenses and Habiliies of or incurred by any
Enforcement Parly In the exervize of any of its powers;

{c) thirdly, the Secured Obligations, in such order as the Security Trustes may determing;
and

fdd fourthiy, the claims of any other persons entitled to any surplus.

Appropriation of procesds
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The Becurity Trustee is entiied to appropriate money andfor assets o Secured Obligations in
such manner of order as it thinks il and any such appropriation shall override any
appropriation by the Chargor,

Buspense Account

The Security Trustee may place (for such time as it thinks prudent with regard to applicable
laws] any money received by i pursuant to this deed to the credit of a suspense acoount
{without fability to account for interest therson) for so long and in such manner as the Security
Trustes may from time o time determine without having any obligation fo apply that money or
any part of # In or towards discharge of the Secured Obligations.

Fuling off accounts

If the Securily Trustee receives nolice of g subsequent mortgage or charge relating io the
Security Assels, it will be entitled to close any account and to open a new account in respect
of the closed account. If the Securily Trustes does not open such new account, # will in any
evant be raated as if i had done so at the Hme when it received such notice.

FBettlements conditional

Any release, discharge or setflement between the Chargor and the Security Trusiee shall be
conditional upon no securlty, disposition or payment to the Security Trustee by the Chargor or
any other person belng vold, set aside of ordered to be refunded pursuant o any anactment or
law relating io lquidation, administration or insolvenoy or for any other reason whatscever and
i such corudiiton Is not fulfiled the Becurity Trustes shall be enfifed to enforce this deed ag if
such release, discharge or setlernant had not ocourred and any such payment had not besn
mads,

PROTECTION OF THIRD PARTIES
Third party dealings

A buyer from, tenant or other person dealing with any Enforcement Party will not be
cuncermed to enduirg whather any of the powers which such Enforcement Party has exsrcised
or purporied to exercise have arsen or become exercisable and may assume that such
Enforcermant Parly i3 adling in accordanse with this dead,

Heceipt of procesds
Receipt by the Securlty Trusize or any Recelver shall be an absolute and a conclusive
discharge to a purchaser of the Baecurily Assets and shall relieve such purchaser of any

abligation to see to the application of any monles paid to or by the direction of the Security
Trusies or any Receivar.

PROTECTION OF SECURITY TRUSTEE/ ENFORCEMENT PARTY

No liabitity for Enforcement Pariy

No Enforcement Party will be liable to the Chargor for any expense, loss, liabllity or damage
incurred by the Chargor arising out of the exercise of ite rights or powars or any altempt or
failure to exercise those righls or powers except any expense, {oss, liability or damage arising
from its gross negligence, fraud or wilful misoonduct,

Mot morigagee in poszession

if the Security Trustee or any Recelver enters into pessession of the Security Assets, or any of
them, this will not oblige efther the Security Trustee or the Receiver fo acoount as morlgages

; Feference: 7647
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in possession, and if at any time the Security Trustes enters into possession of the Security
Assets, or any of them, it may at any fime at its discretion go out of such possession,

indemnity

The Chargor hereby indemnifies each Finance Party and any Receiver or Delegate on
demand against any costs, loss or lisbility ncurred by any of them in respect of any exercise
of the powers of the Security Trustee and any Receiver or Delegate or any attempt or failure
to exercise those powers and anything done or omitted io be done in the exercise or purported
exercise of the powers under this deed or under any appointiment duly made under the
provisions of this dead.

Presarvation of rights

Neither the llsbility of the Chargor nor the validity or enforceability of this deed shal be
prejudiced, affected or discharged by

{a} the granting of any tme or Indulgencs to any Obliger or any other person;

b} any variation or modification of any facility lefler or facility agreement relating 1o the
Sscured Obligations or any other dosuments referred to therein or related therato of
establishing financial indebledness that forms part of or reistes to the Secured
Obligations;

(o) the invalidity or enforceability of any obligation or liability of any party due fo the
Sacurity Trustee,

{d3 ary invalidity or irregularity in the execution of any facility letter or fasiity agresment or
any other sgreement establishing mdebtedress that forms part of or relates to the
Secured Obligations or any other documents referred to therein or related thereto;

{&) any fack of capacity or deficiency in the powers of any Obligor or any other person fo
anter into or perform any of s obligations due to & Finance Parly or any irregularity In
the exercise thereof or any lask of euthority by any person purporting to act on behalf
of ary Obligor or such other person;

' the insoivency, bankruploy or incapacity, disability or limitation or any change in e
constitution or status of any Chligor or any other person;

o any other security Interest, encumbrance, guarantee or other security or surety or right
of remady being or becoming held by or availlable to & Finance Party or by any other
persen or by any of the same being or becoming wholly or partly void, voidable,
unenforceable or impaired or by a Finance Parly at any time releasing, refraining from
enforcing, varying or iy any other way dealing with any of the same or any powsr, right
or remedy a Finance Party may now or hereafter have fom or against any Obligor or
any other person,

i any walver, exercise, omission to exercise, compromise, renewal or release of any
rights against any Obligor or any other person or any compromise, arfangement or
settiament with any of the same; or

{iy any act, omission, event or cireumstance which would or may but for this provision
operate to prejudice, affect or discharge this dead or the Hability of the Chargor under
this dead.

POWER OF ATTORNEY

The Chargor irrevocably and by way of security appoinfs the Security Tiustee and each
Receiver and any person nominated for the purpose by the Security Trustee or the Receiver
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o be the atlorney of the Chargor (with full power of substitulion and delegation) for any
purpose set out in this desd,

The power of atiomey granied in this dause allows the Security Trustee, the Receiver or such
nominee in the name of the Chargor and on s behalf and a5 s act and deed to:

{a} perfact the security given by the Chargor under this deed; and

) execute, seal and deliver {using the Chargor's seal where appropriate) any dosument
of to eny act or thing which the Charger has agreed fo executs or do under this deed,

STATUTORY PROVISIONS

The covenants set out in sections 2 1o 5 of the Law of Property (Miscellaneous Provisiong) Act
1984 shall extend fo bind the Chargor only if, in any case, the relevant covenant imposes
upon the Chargor & burden, liability or obligation that would not otherwise arise under this
deed.

For the purposes only of section 101 of the LPA, (but otherwise subject to the provisions of
clause 9), the conditions set out in that section as to when such powers arise do not apply.

The Security Trustee and any Receiver may exercise the statutory power of sale conferred by
the LPA free from the restrictions imposed by section 103 of the LPA, which shall not apply to
this dead.

The power of sale and the other powers confered by the LPA or otherwise are extended and
varied io authorise the Security Trustse in its absolute discretion to do all or any of the things
of exercise all or any of the powers which & Receiver is empowsared 1o do or exercise under
this deed.

The restriction on the congolidation of morlgages in Seclion 83 of the LPA does not apply to
this deed nor to any security given 1o the Security Trustee pursuant to this deed.

The restriclions on the powers of the Securily Trustee or the Receiver to grant lsases or o
accept the surrender of leases In sections 99 and 100 of the LPA do not apply to this deed.

Section 108(1} of the LPA shali not apply to this deed.

Sections 108, 10742}, 108(8) and 108(8) of the LPA will not apply to the Seocurity Trustes nor
to o Receiver apnointed under this deed,

SET OFF

The Security Trustee may at any time without notice, notwithstanding any seffiement of
acoount or other matter whatseever, sombine or consolidete all or any obligation it owes to
any Obligor In whatever currency and set-off any sum in respect of such obligation In or
towards satisTaction of the Secured Obligations.,

MISCELLANEDUS PROVISIONS

Waivers

Time shall be of the essence under this deed but no failure or delay on the part of the Security
Trustee {o exercise any power, right or remedy under this deed shall operate as a waiver
thereof, nor shall any single or partial exercise by the Security Trustee of any power, right or
remedy prechude any other or further exercise thereof or the exercise of any other power, right
or remedy,

Remadiss
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The remedies provided in this deed are cumulstive and are not sxclusive of any remaedies
provided by law.

Amendment

Any amendment or walver of any provision of this deed and any waiver of any default under
this deed shall only be effective if made in writing and signed by the Security Trustes for and
on behalf of #Heelf and the Finance Parlies,

Statement of Account

Any staternent of account signed as correct by the Security Trustee showing any amount due
under this deed shall, in the absence of manifest error, be conclusive evidence of the amount
so due,

Seversbility

if any provision of this deed is prohibited or unenforeeable in any jurisdiction such prohibition
of unenforceability shall not invalidate the remaining provisions hereof or affect the valigity or
enforceability of such provision in any other jurisdiction.

Assignment

The Security Trustee may assign andfor transfer any or all of is righis wider this deed. The
Chargor shall not assign or transfer any of its righis or obligations under this deed.

Sucesssors and Assigns

This deed shell bind and shall inure for the benefit of each of the parties hereto and sach of
their respactive successors and permitted ansigns.

Third Party Rights

A person who is not @ parly to this deed has no right under the Contrasts {Rights of Third
Parties) Act 1898 to enforce or to enjoy the benefi of any term of this deed.

Counterparts

This deed may be executed In any muanber of counterparts, all of which taken together shall
constitute one and the same Insbument, and any party hereto may execule this deed by
sigring any such sounterpart.

Becurity Trustee

The security created by this deed is created in favour of the Security Trustee as security
trustes for itself and the Finance Parlies.

Perpetuity Pariod

The perpetuily period for any frusls created under this deed shall be 1258 vears,
NOTICES

Raguirements for Notices

Every notice, request, demand or other communication under this deed shall:
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{a)

(o)

{c}

(d)

be in writing delivered personally or by first-class pre-paid leter or facsimile
transmission only;

be deemed to have been received, subject as otherwise provided in this deed,
in the case of a lefler, when delivered and, in the case of & facsimiie
transmission, when a complete and legible copy is received by the addressee
{uniess the time of despalch is afler close of business in which case # shall be
deemed fo have been received st the opening of business on the next business
gdayy, and

be sent to the Chargor at the Property or fo such addrass or fax number in the
UK as may be nolified by the Chargor to the Security Trustes from fime to time,

be sent to the Securily Trustee at such address or fax number as is notified by
the Security Trustes to the Chargor from time to tima.

18. Governing Law and Jurisdiction

18.1 This deed is governed by English law,

162 The gourts of England have non-exclusive jurisdiction to setfle any dispute arising out of or in
connection with this deed (including a dispute regarding the existence, validity or termination
of s deed),

This desad is made and delivered as a desd on the dete above frst written.
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SCHEDILE 1
PROPERTY

Address

The freehold land known as The Dell, Water |

Titie Number

WEXE34808

Lane, Slorrington, Pulthorouph, RH2Z0 3LY

: Referance: 7647
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EXECUTION

THE CHARGOR

EXECUTED and delivered as a deed by 3

RMR (THE DELLILTD )
acting by A Wolper T L y  Director
ins the presence of; 3

A

Witness Signature:  \oub b, 2 Nl N
Witness Name: NI AtEppo
Witness Address: WILLIWRALE , HBM MANCE. WAV, ANCMERING
Witness Occupation:.  OFEICE, w1 ANBCEL. .
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THE SECURITY TRUSTEE

EXECUTED and defiverad as a deed }
by bARE. WORDE a5 attorney for ) T
ASSETZ CAPITAL TRUST COMPANY LIMITED
under a power of atiorney dated 106 July 2018 3 as attorney for
in the presencs of: 3 Asselz Capital Trust Company Limited
Witness Signature: U ﬁ;’mﬁf ...............................
o Assetz House

; . PR 5 B2 . . R
Witness Name: L ERNAL 2 vianchester Green
Witness Address: .. P 335 Styal Road

Witness Ocoupation:  AELATIONGEME SupRxe o
MANAGER, M22 5LW

Raferance: 7647
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