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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11897115

Charge code: 1189 7115 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th September 2022 and created by AE 84 LTD. was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
20th September 2022 .

Given at Companies House, Cardiff on 21st September 2022

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

Companies House s
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THIS DEED is dated 20 Sephorban 2022

PARTIES

(1)

{2)

AE B4 LTD., a company incorporated and registered in England and Wales with
company number 11887115 and whose registered office is at The Grange 1 Church
Way Ecton Northampton, NNG 0QE {Borrower); and

PROPLEND SECURITY LIMITED, a company incorporated and registered in
England Wales with company number 8820117 and whose registered office is at 20-
22 Wenlock Road, London N1 7GU (Propiend)

BACKGROUND

{A)

Fach of the Lenders has agreed, under its respective Loan Contract, to lend a certain
amount of money to the Borrower via the Bervice in accordance with the Members’
Agreement.

(B8) This deed provides security which the Borrower has agreed to give Proplend in
respect of, inter alia, the said Loan Contracts in accordance with clause 3.14(b) of the
Members’ Agreement.

AGREED TERMS

1. DEFBUITIONS AND INTERPRETATION

1.1 Dafinitions

The following definitions and rules on inferpretation in this clause apply in this deed:

Administrator: an administrator appointed to manage the affairs, business and
property of the Borrower pursuant {o clause 13.9.

Book Debts: all present and future book and other debts, and maonetary claims due
or owing to the Borrower, and the benefit of all security, guarantees and other rights
of any nature enjoyed or held by the Borrower in relation to any of them.

Business Day: a day, other than a Saturday or Sunday, on which commercial banks
are open for general business in London and deposits are dealt with on the London
interbank Market.

Delegate: any person appeinted by Proplend or any Receiver pursuant io clause 18
and any person appointed as attornay of Proplend, Receiver or Delegale.

Designated Account: any account of the Borrower nominated by Proplend as a
designated account for the purposes of this deed, as such accouni may be
remuimbered or redesignated from time fo time.

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

Environmental Law: all applicable laws, statutes, regulations, secondary legislation,
bye-laws, common law, directives, freaties 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 fo the Environment.



Equipment: all present and future equipment, plant, machinery, iocls, vehicles,
furniture, fittings, installations and apparatus and other tangible moveable property for
the time being owned by the Borrower, including any part of it and all spare parts,
repiacements, modifications and additions.

Event of Default: has the meaning given to that expression in clause 4.2 of the Loan
Conditions.

Excluded Property: each ieasehoid property held by the Borrower under a lease that
sither precludes absolutely, or requires consent of a third party to, the creation of a
Security Interest over the Borrower's easehold interest in that property and each (if
any) property listed in Part 3 of Schedule 1.

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

Financial Collaterali Regulations: the Financial Collateral Arrangements (No 2)
Regulations 2003 (S 2003/32286).

Insurance Policy: each contract or policy of insurance effected or maintained by the
Borrower from time fo time in respect of its assets or business (including, without
limitation, any insurances relating to the Properties or the Equipment).

inteliectual Property: the Borrower's present and fulure patents, frademarks, service
marks, frade names, designs, copyrights, inventions, topographical or similar rights,
confidential information and know-how and any interest in any of these rights,
whether or not registered, including all applications and rights to apply for registration
and all fees, rovailties and other rights derived from, or incidental to, these rights.

investments: all present and future certificated stocks, shares, loan capital,
securities, bonds and investmenis (whether or not marketable) for the time being
owned (at law or in equity) by the Borrower, including any:

{a) dividend, inferest or other distribution paid or payable in relation to any of
the investments; and

{b)  rght, money, shares or property accruing, offered or issued at any time in
relation to any of the Investmenis by way of redemption, substitution,
exchange, conversion, bonus, preference or otherwise, under option rights
or otherwise,

Lenders: those persons defined as such in, and making available or to make
available certain loan facilities to the Borrower under, the
Loan Contracts.

L.oan Conditions: the loan conditions in Annex A to the Members’ Agreement.

Loan Contract: has the meaning given to it under clause 1.2 of the Members'
Agresment and Loan Contracts shall be construed accordingly and for the
avoidance of doubt being, together, the facility agresments each dated on or before
the date of this deed and made between the Borrower and the respective Lenders for
the provision of the oan facilities therein described and secured by this deed

LPA 1925: the Law of Property Act 1925,

Members’ Agreement: the Members’ Agreement which the Borrower and the
Lenders agreed with Proplend and Proplend Ltd (a company incorporated and
registered in England Wales with company number 8315922 and whose registered
office is at 20-22 Wenlock Road, London, N1 7GU) when registering to use the
Service,



1.2

Permitted Security Interest: each of the security interests specified in Schedule 3.

Properties: all freehold and leasehold properties (whether registered or unregistered)
and all commonhold properties, now or in the future (and from time to time) owned by
the Borrower, or in which the Borrower holds an interest {(including, but not limited to,
the properties specified in Schedule 1), and Property means any of them.

Receiver: a receiver, receiver and manager or administrative receiver of any or all of
the Securad Assets appointad by Proplend under clause 15.9{(c).

Relevant Agreement: each agresment specified in Schedule 2.

Secured Assets: all the assets, property and undertaking for the time bsing subject
to the Security Interests created by, or pursuant to, this deed.

Secured Liabilities: all present and future monies, obligations and liabilities now or
at any time due from or owing or incurred by the Borrower to ali or any of the Lenders
and Proplend, whether such monies, obligations or liabilities are express or implied,
actual or contingent and whether owed jointly or severally, as principal or as surety or
guarantor and/or in any other capacity including, without limitation to the generality of
the foregoing, under or pursuant to or in connection with all or any of the Loan
Contracts, the Members’ Agreement and this deed, together with all interest
(including, without limitation, default interest) accruing in respect of those monies,
cbligations and liabilities,

Security Financial Collateral Arrangement: shall have the meaning given to that
expressicn in the Financial Collateral Regulations.

Security Interest: any mortgage, charge {(whether fixed or floating, legal or
equitable), pledge, lien, assignment by way of security or other security inferest
securing any obligation of any person, or any other agreement or arrangement having
a simitar effect.

Security Period: the period starling on the date of this deed and ending on the date
on which Proplend is satisfied that all the Secured Liabiliies have been
unconditichally and irrevocably paid and discharged in full and no further Secured
Liabilities are capable of being ocutstanding.

Service: the service operated by the aforesaid Proplend Ltd, details of which are set
out in the Members’ Agreement,

Interpretation
in this deed
(@) reference to a statute, statutory provision or subordinate legislation is a
reference to it as it is in force for the time being, taking account of any
amendment or re-enactment or extension and inciudes any former statute,

statutory provision or subordinate legisiation which it amends or re-enacts;

{b) unless the context otherwise requires, a reference to one gender shall
include a reference to the other genders;

(c} unless the context otherwise requires, words in the singular include the
plural and in the plural include the singular;

(&) a reference to a clause or Schedule is to a clause of, or Schedule to, this
deed, uniess the context otherwise reguires;



1.3

1.4

1.8

{e)

0

(0

{m)

a reference to this deed (or any pravision of it) or any other document shall
be construed as a reference o this deed, that provision or that decument as
it is in force for the time being and as amended in accordance with its terms
or with the agreement of the relevant parties;

a reference fo a person shall include a reference 1o an individual, firm,
company, corporation, partnership, unincorporated body of persons, or any
state or any agency of any person;

a reference to an amendment includes a novation, re-enactment,
supplement or variation (and amended shall be construed accordingly);

a reference {o assets includes present and future properties, undertakings,
revenues, rights and benefits of every description;

g reference fo an authorisation includes an approval, authorisation,
consent, exemption, filing, licence, notarisation, registration and resolution;

a reference to a regulation includes 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, self-regulatory or other suthority or organisation;

a reference io determines or determined means, unless the contrary is
indicated, a determination made at the discrefion of the person making it;

a reference io the Borrower, the Lenders (and each of them), Proplend
Ltd or Proplend shall include in each case its successors, permitied
transferees and permiited assigns; and

clause and schedule headings shall not affect the interpretation of this deed.

Clawback

If Propiend 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 liquidation or
administration of the Borrower or otherwise, then that amount shall not be considerad
to have beean irrevocably paid for the purposas of this deed.

Nature of security over real property

A reference in this deed to a charge or morigage of or over any Property includes:

(&}

(b}

()

(d)

all buildings and fixtures and fittings (including trade and fenant's fixtures
and fittings) that are situated on or form part of that Property at any time;

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

the benefit of any covenants for title given, or entered into, by any
predecessor in fitle of the Borrower in respect of that 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
respect of that Property.

Law of Property (Miscelianeous Provisions) Act 1889



1.6

1.7

1.8

3.1

3.2

For the purposes of section 2 of the Law of Property (Miscellaneous Frovisions) Act
1688, the terms of the Loan Contracts and the Members’ Agreement and of any side
letters between any parties in relation to all or any of the Loan Contracts and the
Members' Agreement are incorporated info this deed.

Third party rights

A person who is not a party fo this deed (other than a permitted successor or assign,
any Receiver or any Delegate) has no right under the Coniracts (Rights of Third
Parties) Act 1999 to enforce or enjoy the benefit of any term of this deed.

Perpetuity period

If the rule against perpetuities applies to any trust created by this dead, the perpetuity
period shall be 125 years {as specified by section 5(1) of the Perpetuities and
Accumuiations Act 2008).

Schedules

The Schedules form part of this deed and shall have effect as if st out in full in the
body of this deed. Any reference to this deed includes the Schedules.

COVENANT TO PAY

The Borrower shall, on demand, pay to Proplend and discharge the Secured
Liabilities.

{BRANT OF SECURITY

Legal morigage

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full fitle guarantee charges to Proplend, by way of first legal morigage,
sach Property specified in Schedule 1.

Fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges o Proplend by way of first fixed charge:

(a) all Properties acquired by the Borrower in the future;

{b)  all present and fulure interests of the Borrower not effectively mortgaged or
charged under the preceding provisions of this clause 3 in, or over, freehold
or leasehoid property;

(¢} all present and future rights, licences, guarantees, rents, deposils,
contracts, covenants and warranties relating to each Property;

{d) all licences, consents and authorisations (staiutory or otherwise) held or
required in connection with the Borrower's business or the use of any
Securad Asset, and all rights in connection with them,

(e} all its present and future goodwill;

() all its uncalied capital,

{gy ail the Equipment;

n



3.3

34

3.5

38

{hy  all the Intellectual Property;
] ail the Book Debis;
)] all the Investments; and

(k)  all monies from time to time standing fo the credit of its accounts with any
bank, financial institution or other person (including each Designated
Account},

Assignment

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower, with full title guarantee, assigns to Proplend absolutely, subject to a proviso
for reassignment on irevocable discharge in full of the Secured Liabilities:

(@)  all its rights In each insurance Policy, including all claims, the proceeds of all
claims and all returns of premium in connection with each Insurance Policy;
and

{b)  the benefit of sach Relevant Agreement and the benefit of any guarantee or
security for the performance of a Relevant Agreement.

Fioating charge

Az a continuing security for the payment and discharge of the Secured Ligbilities, the
Borrower, with full title guarantee, charges to Proplend, by way of first floating charge,
all the undertaking, property, assets and rights of the Borrower at any time not
effectively morigaged, charged or assigned pursuant to clause 3.1 to clause 3.3
inclusive.

Gualifying floating charge

Paragraph 14 of Schedule B1 fo the Insolvency Act 1986 applies to the floating
chiarge created by clause 3.4,

Leasehold security restrictions

(@) Subject to clause 3.6(b) to clause 3.5(d), the security created by clause 3.1
to clause 3.3 shall not apply to an Excluded Property uniil the Borrower
obiains any relevant consent, or waiver of prohibition, to the creation of
security over that Excluded Property.

{b)  Inrelation to each Excluded Property, the Borrower underiakes o

{i} apply for the relevant consent or waiver of prohibition within five
Business Days of the date of this deed, and to use ifs best
endeavours to obiain that consent or waiver of prohibition as soon
as possible;

{iy  keep Proplend informed of its progress in obtaining that consent or
waiver; and

(i} immediately on receipt of the consent or waiver, provide Proplend
with a copy of that consent or waiver.

(c)  Immediately on receipt by the Borrower of the relevant consent or waiver,
that Exciuded Property shalf become the subject of a mortgage or charge
(as appropriate) pursuant to clause 3.1 to clause 3.3,



3.7

3.8

3.9

4.1

(d) I required by Propiend at any time following receipt of that consent or
waiver, the Borrower shall, at its own cost, prepare and execute any further
documents and take any further action Proplend may reguire, in its absolute
discretion, for perfecting its security over that Excludad Property.

Automatic crysiallisation of floating charge

The floating charge created by clause 3.4 shall automatically and immediately
(without notice) be converted into a fixed charge over the assets subject to that
floating charge if.

(ay the Borrower

H creates, or attempts to create, without the prior written consent of
Proplend, a Security inferest or a trust in favour of another person
over all or any part of the Secured Assefs (except as expressly
permitted by the terms of this deed or the Members' Agreement); or

(i)  disposes, or attempts to dispose of, all or any part of the Secured
Assets {(other than Secured Assets thal are only subject to the
floating charge while it remains uncrystallised);

{b) any person levies {or attempts to levy) any distress, attachment, execution
or other process against all or any part of the Secured Assets; or

{c} a resolution is passed or an order is made for the winding-up, dissolution,
administration or re-organisation of the Borrower,

Crystallisation of floating charge by notice

Proplend may, in its sole discretion, at any time and by wriften notice fo the Borrower,
convert the floating charge created under this deed info a fixed charge as regards any
part of the Secured Assels specified by Proplend in that nctice.

Assets acquired after any floating charge has crystallised

Any assel acquired by the Borrower after any crystallisation of the floating charge
created under this deed that, but for that crystallisation, would be subject to a fleating
charge under this deed, shall (unless Proplend confirms otherwise to the Borrower in
writing) be charged te Proplend by way of first fixed charge.

LiaBiLITY OF THE BORROWER
Liability not discharged

The Borrower's liability under this deed in respect of any of the Secured Liabilities
shail not be discharged, prejudiced or affectad by:

{a) any security, guarantee, indemnity, remedy or other right held by, or
available to, Proplend or any of the Lenders that is, or becomes, wholly or
partially illegal, void or unenforceable on any ground; or

{b) all or any of Proplend and the Lenders renewing, determining, varying or
increasing any facility or other fransaction in any manner or concurring in,
accepting or varying any compromise, arrangement or setflement, or
omitting to claim or enforce payment from any other person; or

{cy any other act or omission that, but for this clause 4.1, might have
discharged, or otherwise prejudiced or affectad, the liability of the Borrower.



4.2

5.1

52

6.3

8.4

5.5

56

87

5.8

59

5.10

iImmediate recourse

The Borrower waives any right it may have to reguire Proplend or all or any of the
Lenders tc enforce any security or other right, or claim any payment from, or
otherwise proceed against, any other person before enforcing this deed against the
Borrower.

REPRESENTATIONS AND WARRANTIES

Times for making representations and warranties

The Borrower makes the representations and warranties set out in this clause 5 to
Proplend on the date of this deed and such representations and warranties are
deemed (o be repeated on each day of the Security Period with reference to the facts
and circumstances existing at the time of repefition.

Ownership of Secured Assels

The Borrower is the legal and beneficial owner of the Secured Assets.

No Security Interests

The Secured Assels are free from any Security Interest other than Permitted Security
Interests and the Security Interests created by this dead.

Mo adverse claims

The Borrower has not received, or acknowledged notice of, any adverse claim by any
person in respect of the Secured Assets or any interest in them.

No adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or
other matiers whatsoever that materially and adversely affect the Secured Assets.

No breach of laws

There is no breach of any law or regulation that materially and adversely affects the
Secured Assats.

No interference in enjoyment

No facility necessary for the enjoyment and use of the Secured Assets is subject to
terms entitling any person to terminate or curtall its use.

No overriding interests

Nothing has arisen, has been created or is subsisting, that would be an overriding
interast in any Property.

Avoidance of security
No Security Interest expressed to be created under this deed is liable to be avoided,
or otherwise set aside, on the liquidation or administration of the Borrower or

otherwise.

ko prohibitions or breaches



511

5.12

6.1

6.2

6.3

There is no prohibition on assignment in any insurance Policy or Relevant Agreement
and the eniry into this deed by the Borrower does not, and will not, consiitute a
breach of any Insurance Policy, Relevant Agreement or any other agreement or
instrument binding on the Borrowar or its asssels,

Environmental compliance

The Borrower has, at all fimes, complied in all respects with all applicable
Environmental Law.

Enforceabie security

This deed constitutes and will constitute the legal, valid, binding and enforceable
obligations of the Borrower, and is and will continue to be effective security over all
and every part of the Secured Assets in accordance with its terms.

GENERAL COVENANTS
Negative pledge and disposal reslrictions
The Borrower shall not at any time, except with the prior written consent of Propiend:

{a) create, purport to create or permit to subsist any Security Interest on, or in
relation to, any Securad Asset other than any Securily Interest created by
this deed or any Permitled Security interest; or

(b} sell, assign, transfer, part with possession of, or otherwise dispose of in any
mannet (or purport to do so), all or any part of, or any interest in, the
Secured Assets (except, in the ordinary course of business, Secured Assels
that are only subject to an uncrystallised floating charge); or

() create or grant (or purport to create or grant} any interest in the Secured
Asseis in favour of a third party.

Preservation of Secured Asssis

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 Proplend, or
materially diminish the value of any of the Secured Assets or the effectiveness of the
security created by this deed.

Compliance with laws and regulations

{a) The Borrower shall not, without Proplend's prior writien consent, use or
permit the Secured Assets fo be used in any way contrary to law.

{b}  The Borrower shall:

(i) comply with the requirements of any law and regulation relating fo
or affecting the Secured Assels or the use of it or any part of them,

(i}  obtain, and promptly renew from time fo time, and comply with the
terms of all authorisations that are required in connection with the
Secured Assels or their use or that are necessary ¢ preserve,
maintain or renew any Secured Asset; and

iy promptly effect any maintenance, modifications, alterations or
repairs that are required by any law or regulation o be effected on
or in connection with the Secured Assets.



6.4 Enforcement of rights

The Borrower shall use its best endeavours fo;

(@)

()

procure the prompt observance and performance of the covenants and
other cbligations imposed on the Borrower's counterparties (including each
counterparty in respect of a Relevant Agreement and each insurer in
respect of an insurance Policy); and

enforce any rights and institute, continue or defend any proceedings relating
to any of the Secured Assets which Proplend may require from time to time.

8.5 Notice of misrepresentation and breaches

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

(&)

(b)

any representation or warranty set cut in this deed that is incorrect or
misleading in any material respect when made or deemed o be repeated;
and

any preach of any covenant set out in this deed.

6.6 Title documents

The Borrower shall, on the execution of this deed (or, if later, the date of acquisition of
the relevant Secured Asset), deposit with Proplend and Proplend shall, for the
duration of this deed be entitled to hold;

(a) ail deeds and documents of title relating o the Sscured Assets that are in
the possession or control of the Borrower (and if these are not within the
possession or control of the Borrower, the Borrowser undertakes to obtain
possession of ail these deeds and documents of title);

(b}  allInsurance Policies and any other insurance policies relating to any of the
Secured Assets that the Borrower is entitled to possess;

{c} all deeds and documents of title (if any) relating to the Book Debfs as
Proplend may specify from time to time; and

{d} copies of all the Relevant Agreements, certified to be true copies by sither a
director of the Borrower or by the Borrower's solicitors.

6.7 Insurance
{8) The Borrower shall insure and keep insured (or where, in the case of any

leasehold properly, insurance is the responsibility of the landlord under the
terms of the lease, either procure that the landiord insures and keeps
insured or, if and to the extent that the landlord does not do so, itself insure
and keep insured) the Secured Assets against,

{ih loss or damage by fire or terrorist acts;
(i} other risks, perils and contingencies that would be insured against
by reasonably prudent perscns carrying on the same class of

business as the Borrower: and

(i}  any other risk, perils and contingencies as Proplend may require.

10



6.8

6.9

8.10

8.11

(b)

(c}

Any such insurance must be with an insurance company or underwriters,
and on such terms, as are acceptable to Proplend, and must be for not less
than the replacement value of the Secured Assels.

The Borrower shall, if requested by Proplend, produce to Proplend the
policy, certificate or cover note relating fo the insurance required by clause
6.7(a) (or where, in the case of any leasehold property, that insurance is
effected by the landlord, such evidence of insurance as the Borrower is
entitied to obtain from the landlord under the terms of the relevant lease).

The Borrower shall, if requested by Proplend, procure that a note of
Propiend's interest is endorsed upon or Proplend is named as co-insured
with the Borrower on gach insurance policy maintained by it or any person
on its behalf in accordance with clause 6.7(a) and that the terms of each
insurance policy reguire the insurer nof to invalidate the policy as against
Proplend by reason of the act or defaulf of any other joint or named insured
and not to cancel it without giving at least 30 days' prior written notice to
Froplend.

insurance premiums

The Borrower shali:

(@)

{B)

promptly pay all premiums in respect of each insurance policy maintained
by it in accordance with clause 6.7{(a) and do all other things necessary to
keep that policy in full force and effect; and

(if Proplend so requires) produce fo, or deposit with, Proplend the receipts
for all premiums and other payments necessary for effecting and keeping up
each insurance policy maintainaed by It in accordance with clause 6.7(a}.

Mo invalidation of insurance

The Borrower shall not do or omit fo do, or permit to be done or omitted, any act or
thing that may invalidate or otherwise prejudice any insurance policy maintained by it
in accordance with clause 6.7(a).

Proceeds of insurance policies

All monies received or receivable by the Borrower under any insurance policy
maintained by it in accordance with clause 8.7(a} (including all monies received or
receivable by it under any Insurance Policy) at any time {(whether or not the security
constituted by this deed has become enforceable) shail:

{a)
(b)

{c)

immediately be paid to Proplend,

if they are not paid directly to Proplend by the insurers, be held by the
Borrower as trustee of the same for the henefit of Proplend {(and the
Borrower shall account for them fo Proplend); and

at the option of Proplend, be applied in making good or recouping
expenditure in respect of the loss or damage for which those monies are
received or in, or towards, discharge or reduction of the Secured Liabilities.

Notices to be given by the Borrowsr

The Borrower shall immediately on the execution of this deed (or, if later, the date of
acquisition of the relevant Secured Asset):
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6.12

6.13

6.14

(a)

{b)

{c)

give notice to each insurer that it has assigned its rights and interest in and
under each Insurance Policy under clause 3.3(a) and procure that each
addressee of any such notice promptly provides fo Proplend an
acknowledgement of the notice of Propiend's interest;

give nolice to each counterparty to a Relevant Agreement that it has
assigned its rights and interest in and under that Relevant Agreement under
clause 3.3{b) and procure that each addressee of any such notice promptly
provides to Proplend an acknowiedgement of the notice of Proplend's
interest: and

give notice to any bank, financial instifution or other person {excluding
Proplend) with whom if has an account that it has charged to Proplend its
rights and interests under that account under clause 3.2(k) and procure that
each addressee of any such notice promptly provides to Proplend an
acknowledgement of the notice of Proplend’s interest.

The Borrower shall obtain Proplend's prior approval of the form of any notice or
acknowledgement to be used under this clause 6.11.

Information

The Borrower shall;

(a)

{0

{c)

give Proplend such information concerning the location, condition, use and
operation of the Secured Assets as Proptend may require;

permit any persons designated by Proplend and any Recsiver to enter on its
premises and inspect and examine any Secured Asset, and the records
refating to that Secured Asset, at all times and on prior notice; and

promplly notify Proplend in writing of any action, claim or demand made by
or against it in connection with any Secured Asset or of any fact, matter or
circumstance which may, with the passage of time, give rise to such an
action, claim or demand, together with, in each case, the Borrower's
proposals for settling, liquidating, cormpounding or contesting any such
action, claim or demand and shall, subject to Proplend's prior approva!,
implement those proposals at its own expense.

Payment of outgoings

The Borrower shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other outgoings in respect of the Secured Assets and, on
demand, produce evidence of payment to Proplend.

Appointment of accountants

(2)

(b)

The Borrower shall:

(1) at its own cost, if at any time so reguired by Proplend, appoint an
accountant or firm of accountants nominated by Proplend to
investigate the financial affairs of the Borrower and those of its
subsidiaries and report to Proplend; and

(i) co-operate fully with any accountants sc appointed and immediately
provide those accountants with all information requested.

The Borrower authorises Proplend to make an appointment as it shall think
fit at any time, without further authority from the Borrower. In every case, the

12



6.15

7.1

7.2

7.3

7.4

Borrower shall pay, or reimburse Proplend for, the fees and expenses of
those accountants.

Borrower's waiver of set-off

The Borrower waives any present or future right of sel-off £ may have in respect of
the Secured Liabilities {including sums payable by the Borrower under this deed).

PROPERTY COVENANTS
Repair and maintenance
The Borrower shall keep all premises, and fixtures and fittings on each Property in:

{(a) good and substantial repair and condition and shall keep all premises
sdequately and properly painted and decorated and replace any fixtures and
fittings which have become worn out or otherwise unfit for use by others of a
like nature and equal value; and

(b) such repair and condition as to enable sach Properly fo be let in accordance
with all applicable laws and regulations.

For the purpose of clause 7.1({b}, a law or regulation is applicable If it is elther in force
or it is expected to come into force and a prudent properly owner in the same
business as the Borrower would ensure that the premises, and fixtures and fittings on
each Properly were in such repair and condition in anticipation of that law or
regulation coming into force,

Preservation of Property, fixtures and Equipment
The Borrower shall not, without the prior written consent of Proplend:

(a} pull down or remove the whole, or any part of, any buiiding forming part of
any Property or permit the same fo cccur; or

(bY  make or permit any alterations o any Properly, or sever or remove, or
permit fo be severed or removed, any of its fixiures; or

{c) remove or make any material alierations fo any of the Equipment belonging
o, or in use by, the Borrower on any Property {(except to effect necessary
repairs or replace them with new or improved models or substitutes).

Conduct of husiness on Properties

Tha Borrower shall carry on ifs Irade and business on those parls (if any) of the

Properiies as are used for the purposes of frade or business in accordance with the

standards of good management from time to time current in that trade or business.

Planning information

The Borrower shall:

{a) give full parficulars to Proplend of any notice, order, direction, dasignation,

resolution or proposal given or made by any planning authority or other
public body or authority (Planning Nofice) that specifically applies to any

Property, or to the locality in which it is situated, within seven days after
becoming aware of the relevant Planning Notice,; and
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7.5

7.8

7.7

7.8

7.9

{b)

(if Proplend so requires) immediately, and at the cost of the Borrower, take
all reasonable and necessary steps to comply with any Planning Motice, and
make, or join with Proplend in making, any objections or representations in
respect of that Planning Noftice that Proplend may desire.

Compliance with covenants and payment of rent

The Borrower shali:

(@

{b)

{c)

observe and perform all covenants, stipulations and conditions to which
gach Property, or the use of it, is or may be subjected, and (if Proplend s0
requires) produce evidence sufficient to satisfy Proplend that those
covenants, stipulations and conditions have been observed and performed,

diligently enforce all covenants, stipulations and condilions benefiting each
Property and shall not {and shail not agree to} waive release or vary any of
the same; and

{without prejudice to the generality of the foregoing) where a Property, or
part of it, is held under a lease, duly and punctually pay all rents due from
time to time, and perform and observe all the tenant's covenanis and
conditions.

Payment of rent and outgoings

The Borrower shall:

(&)

{b)

where a Property, or part of if, is held under a lease, duly and punctually
pay all rents due from fime to time; and

pay {(or procure payment of the same} when due all charges, rates, taxes,
duties, assessmenis and other outgoings relating to or imposed on each
Froperty or on its occupier,

Maintenance of interests in Properties

The Borrowear shall not, without the prior written consant of Proplend:

(&)

(b}

grant, or agree (o grani, any licence or fenancy affecting the whole or any
part of any Property, or exercise, or agree to exercise, the statutory powers
of lsasing or of accepting surrenders under sections 89 or 100 of the Law of
Property Act 1825; or

in any other way dispose of, surrender or create, or agree to dispose of
surrender or create, any legal or eguitable estate or interest in the whole or
any part of any Property.

Registration restrictions

If the title ic any Property is not registered at the Land Registry, the Borrower shall
procure that no person {other than itselfy shall be registered under the Land
Registration Acts 1825 to 2002 as proprietor of all or any parl of any Property without
the prior written consent of Proplend. The Borrower shaill be liable for the costs and
expenses of Propiend in lodging cautions against the registration of the title to the
whole or any part of any Property from time o time.

Development restrictions

The Borrower shall not, without the prior written consent of Proplend:
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7.10

7.1

7.12

7.13

7.14

745

7.16

{a) make or, insofar as it is able, permit others to make any application for
planning permission or development consent in respect of any Property; or

(b)  carry out, or permil, or suffer tc be caried ouf on any Property any
development as defined in the Town and Counfry Planning Act 1980 and
the Planning Act 2008, or change or permit or suffer o be chang