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Details of Charge
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Brief description: PLOT 416 THE AXIUM, FLAT 410, 38 WINDMILL STREET, BIRMINGHAM, B1
1FZ

Contains fixed charge(s).
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Contains negative pledge.
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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: CARTER LEMON CAMERONS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12032231

Charge code: 1203 2231 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd March 2022 and created by CENNZ LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
4th March 2022 .

Given at Companies House, Cardiff on 8th March 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 da

Parties

{1} Cennz Limited incorporated and registered in England and Wales with company
number 12032231 whose registerad office 18 at 2 Floor, 107 Charterhouse Strest,
Clerkenwell London, ECTM 8HW (Borrower)

{23 PropCap Technelegies Limited incorporated and registersd in Hong Kong with
company number 2873755, whose registered office is at $157, 2nd Floor, The Capital,
81-65 Chatham Road :“fﬂm. Tsim Sha Tsul Kowloon (Lender)

BACKGROUND

(A} The Lender has agreed, pursuant to the Facility Agreement, to provide the Borrower with
loan facilifies on 2 secwred basis,

{8 Under this deed, the Borrower provides security to the Lender for the loan facilities made

avaitable under the Facility Agreament.

Agreed ferms

1.1

Definitions and interpretation
Drefinitions

The following definitions apply in this deed:

Administrator: an administrator appointed to manage the affairs, business and property
of the Borrower pursuant to clouse 12:8.

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

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

b

Charged Property: any freehold, leasehold or commonhold property the subject of the
security constitited by this deed and references to "Charged Property” shall inoluds
references to the whole or any part or part of it excluding the Excluded Sroparty

[

fl-t

Delegate: any person appointed by the Lender or any Recelver pursuant to clause 17
and any person appointed as attorney of the Lender or any Receiver or Delegate.
Designated Account any account of the Borrower nominated by the Lender as a
designated account for the purposes of this desd.



man-rade anvirenment including all or any of the

i land (Including & wit puitdings and ofthser

nedia, namesly air,

naturai or man-made siructuras above or helow the ground) and any living srganisms

2] by those madia

requlations, zecondary e qsa,ataon

Environmental Law: all applicable laws
bye-laws, common iaw, directibes,

of any courl or ibunal, codes of practice and quidance notes in so 1z

other measures, jud

P ar appEy o the Envirenment.

Environmental Licence: any aut%m:'%eaiinm pen’nii or lHosnes necessary  under

Eavironmental Law

Equipment all prasent and
furniiure, ity fulets
ownad oy the Borrower or in whizh it has an interest, indluding any part of il ar ,d dii 3;:‘ are

1gs, insiallations

parts, replacements, modifications and additions.

Event of Default: has the meaning glven o that expression in clauss 10,

4

Excluded Property: Aparment 408 at Manchesiar North Central. Dyche Strest
Manchester, M4 4HT more particularty definad In the lsass dated 22 August 2019 made
between Stoneyoroft Develnpmenis Limited (13 and Gannz Limited {2},

Facility Agreement: the facility agreement da

™

Borrower and the Lender for the orovision of the loan faciiti

Fimancial Collateral |
Collaleral Regulations.

o

as the meaning given o thal expression in the Financial

Financial C{)iiaterai Regulations: the Financia! Collateral Arrangements (No 2)

Lo

Regulations 2003 (57 20033228

Insurance Policy: each cantract and policy of insuwrance effected or maintained by the
Borrower from s e i respect of iis asseis or busine&;s {inciuding, withowt
fimization, any contract or policy of insurance refating fo the Charged Properties or the

Equipment),

i

intellectual Property: the Barrower's present and future patents, ublity modals, rights to
inventions, capyright and neighbouring and related rights, maral rights, i:s'ao.‘fss marks and
service marks, businsss names and domaln names, rghls in gsbup a
goodhwill and the right lo sue for passing off or unfalr compelition, righls in da .
{or software, database i{:his, gn fs o use, and protact the confidentislly o
confideniial information
proparty rights, in each case and incleding 2
appiications and rights o apply Tor and e granied, renswal 2Tyl riqhts
to claim prorty from, such Aghts and sl similar or squivalent rights or forms of protectio

{inciuding know-how and trads secrets) and all other intellscius

b

vhe ar regisiered or

v

wiich subsist or will subsist now or in the Tulure in any pard of tha ‘u-*-;u.rk:i.

g




1.2

tficated shares, stock. debenivres, boncs o other

aer ar not marketable) from time 0 me legally o

o Borower

"

betwesn Asselz Capital

isiralive recelver apnoinied by the

Recsiver g recel var, raceivar and manader or acdmi

Lander under

aking of the Borrowsr w*sc% T Aarg, or

] :‘r"'}j

and underts

ad by, of pursuant o,

Secured Assets: n
are expressed 0

molude references o any thermn},

Secured Liabitities: alf present and future abligations and labiiites of the Barrower 1o
the Lender, whslher actusl or conlingeni and whether awad H}Ae‘"sti‘-f ar severaéiw as
principal or surely or In any other capacity, under or in connaction with the Facifily
Agrasment or this deed (including, withows ;:m'larinra, hose ansing undsr clause 28,
ogaihar with all interast (ncluding, without imifation, default interest) acoruing in raspect
of those oblipations or abitil]

Security Financial Cellateral Arrangement: has the meaning given 1o that axprassion

In the Financial Coliateral Regulations,

Security: any morlgags, chargs {(whether fixed or floating, legal or aguitabie), pledge
k { g 4 g

lien, assignment by way of security o other ;au,ar:!.y inferest securing any obligation of
any person, of any other ags‘eemez'zt or arrangamant having a similar effe

$acurity Feriod: the period starting on Ihe dais of his deed and ending on the dats on
hich the Lender s satisfied that all the Securad L:a,ﬁiiitsea hiave been unconditionally
cured Linbilities are capabie

o

and irrevocably pald and discharged in full and no further Se
of being outstand

alent tax chargaable In the UK or elsewhare.

tay  Clause, Scheduls and paragraph headings shall nol affsct the interpretation of

(Y & person includes ap corporation,  parinership,

anincerporaled body of p
aszocighion, tusl, jolnl verturs or consortium {(whethser

legal personality);

i




ftaxt athwrwise requires, words in the singular shall include the

& olural shall include the singular

=y shadl include &

shall include thal o
eas g this

o this desd c‘;”w”ﬁ i

a reference to @ stafufe or si

axtended or re-anactsd from ims o lime:

& refarence o a slatule or shatulory provision shall include all saz_zborcﬂina_&

gislalion made i slatute or statutory provision,

a rafarence o writing or written does not include fax or email;
an apligation on a party not to do something includes an obligation not 10 allow

ning o be done;

that

a reference to this deed {or any provision of i) o (o any other agreement or
v:ioci_:n';ent raeferred to in ?“‘s dead s o reference 1o this desd, that provision ar
nant as amendad {in each case, other than in

f’me DrOVISIOns in g& Meeaﬁd} from tme o tims;

E.

unlass the context otherwize requires, a relerencs o a clause or Scheduls s to

.t

a clause of, or Schedule o, this desd:

any wards folloy cluding, inciude, in particular, for sxample
oF @ny similar expresséon shaif be consiruad as Hustralive and shall not imit the

senss of the words, definifion, phrase or term preceding those
terms;

a reforence to an amendment includes o novation, suoplement or variation
{and amend and amended shall be construed accordinglyy;

a rafersnce o assels inchzde;—: prasent and future properiiss, underiakings,
. rights and banefils of every desorintion

nce o an authorisation includes an approval, authorisstion, oonsent,
exemphion, filing, licenca, notarisation, registration or resolution:

a relerence o determines or determined means, unless the

ndicated, 2 determination made at the absolute dizcretion of the parson making

to & regulation ndudes any reguiztion, rile.

%

requaest or guideline (whether or not hewing the force of law) of any




varnmanial or supranational hody, agan tent or

.ZJ

govarnmental, intargo
ragulatony

requiatory or olher authority or organisation.

1.3 Clawback

§ o g
r sonsitders

Zorrawear in raspect of e Secured

fquidation or

1.
0 of the Borrowar o Uh nwise, then thal amount

of this deed.

administrad]

have bean i

2 considers

=

sid for the purpose

3

1.4 Nature of security over real property

o onarge oF T

fixiures and
+ oot that

PRy P S D S -
{a)  all buildings and

v flxed ¢

{L)  the procesds of i
maonies paid
Froperty;

oy the benefit of any covenants for e given, or entered s“m:-, by any predecassor
&

i
AS # - - " B
rxv monies pald

orrowear in respedct of that Charged Proparty, and
spact of thass covenants; and

or any licence, agresement for sale or agreement for lease in

1.5 Mature of security over Investmenis

A reference in this dead to any share, sfock, debenture ar ather securily or invesiment
includes

n respect of that

{a)  any dividend, Interest or mher distribution paid or pavable
&, stock, dobemt g

ey, sharas or properly acoruing, offered or issysd al any e in
¥ share, mﬁ’:v debeniure or other securily or invesimeni by way ¢

emplion,  subsBiution,  exchange, conversion, bonus, prefarence o
otharwise, under oplion rights or otherwiss.

1.6 Law of Property (Miscellaneous Provisions) Act 1988

neous Provisions) A
be‘tw aan any partles in

or the purposes of 2 i
1982, the terms of the Pagility Agrsan

refation o the Facility Agreament arg incor;m

1.7 Schedules




Lok
oy

3.2

T
O

2t out in full in the body

e Borrowsr shall, on demand, pay to the Lender and dis

Grant of security

Legal mortgage

Ag 3 conting

2orrower with full

2l esiaiss

wranies E'Th;:".i“(fji—

ivany freghoid,

o interasis
3] property (Fany)

= inchuding the

Fixed charges

A3 g continuing securlty for the payment and discharge of the Secured Lisbil

Borrowsr with full tiile guaranies charges fo the Lender by way of a fist fixed charge:
gt { ¥ ad

(@) all present and fulure estates or interests of ‘h@- Barrowar in, of over, any

frachold, leasehold or commonhold property {other than any such property
effsctively mortgaged under clause 31y
{o}  the benefit of all other contracts, guarantess, appoiniments and warrantiss
refating 1o each Charged Propenty and other documents to which the Borrower
l& & party or which are in its favour or of which it has the benefi relating to any
ietling, devslopment. sale, purchase, use or the operation of a any Charged
Froparty of otherwise refaling lo any Charged Property (inchuding, in each case,
but without limitation, the rght 1o demand and recelve all monies whatever
pavable to or for its benefit under or arising ffom any of them, all remedies
rovided for in any of them or available at law or in equity in reiation © any of
ih@m fie right to compsl pedormance of any of them and all other rights,
irerests and beneflits whatever acoriing 1o or for its benefit arsing from any o
thamy;
(i all dicences. consents and authorzalions (stalutory or olherwise) held or

fequired in connection with (s business or the use of any Becured Ass

rights i connection with them;

uiure goodwill:

,..._\
-

gy all the intellaciual Progarty

o




3.3

3.4

3.5

36

from fime o time standing 1o the cragil of iis accounis with any

o o person signaled 1,
vith all CJEE' er righis and bensfits accruir

nciuding, bt not imlied to, ent
surance Policy, including all daims, the
of o i connection with each

ciwe—a-, assigned undsr clavse 838; and

msurance P{;!;cy

i all ts rights in ern% wvant Agreamant and all other ”qae nants,

mstrimeants  and

*mu under clausa B3

affectively assig

Assigoument

A5 a continuing sescurlly for the payment and discharge of the Seowed Liabiliies, the

Borrower with full tile guaranies assigns to the Lender absolulely, subiect o & proviso
for reassignment on Irevocable d usa-::marge i full of the Secured Lighiliies:

o]

g} allits rights in each Insurance Folioy. including all claimrs, the proceads of all
claims and all retums of pramiums in connection w,iw sach insurancs Policy;
and

o

d the benefit of all othar agreema;

inslrame

Fioating charge

As & conlinuing security for the payment and dischar

Borrower with full title ft;:_saramtee charges to the Lender, by way

all itz underlaking, property, asseis and rights not olherwise effe
charged or assigned under clause 31 1o clauss 3.3 inclusive,

Gualifying fleating charge

Paragraph 1» of Scheduie B1 to the Insolvency Act 1985 applies to ihe finating charge
craated by clause 34,

Automatic crystailisation of floating charge

The floating charge created by clause 32:4 shall automatically and immediataly (without
e i

nolice) convert into a fixed cﬁar% Ve

=
_—
3‘ e
]

ssets subject to that foating chargs i,
{gi  the Bomrowen

withoul the prior wrillen consent of the

)
&l
4]
@
U
0
\.
£
li
o
=
EE2}
e
)
)
3
il
a
=t
hal

05
@
2
E
&

in favour of another person over all or any




3.7

3.3

3.9

4.1

Cparmitled by the lerms

iy b

SMien:, O

= Only s

B0 levies (oF aflampts o

By any o

iy o Sy e e e o
other process againat all o any

is mads

(o) 2 resohitior or the winding-up, dissolution

nisation of the Borrower; or

{dy  an application i3 made o courl, or an order i mads,

administrator, or a nofice of infention to appoini an

administralor s apoointed

Crystallisation of floating charge by nofice

. by wrillen nctice

discret
wdar this dead Inlo a fixed charge

endar in that notice i1

(b} the Lender considers those asssts 10 be in danger of heing selzed or sold under
any form of disiress, sttachment, soution or other lagal process or o be

otherwise in jaonardy,

Fart A1 meoratorium

w clause 34 may
not be converted inlo a fixed charge solely Gy reason of oblaining a moratorium
for anything done wilh 2 view 10 oblaining a moratoriumy under Part A1 of the
Insolvency Act 1388,

{a} Subject o paregraph (b} below, the foating chargs create

1)
[k

(b} Paragraph {a) above does not apply to any floating charge raferrad o in ssction

AZ2{4) of Part &1 of the Insclvanoy Act 1988

=2

Assets acquirad after any floating charge has crystallised

Any assel acquired Dy the Borowar afisr any crysiallisalion of ;he flo 1 charge
craated under this deed that bui for ihat L,‘v‘saal!isai:w, would be subject

charge under this deed, shall {unless the Lender confirms otharwise &

i .Cff.'laf;i@'ig

charge,

wiiting be charged (o the Lmju ey of first fixes

Liability of the Borrower

Liability not discharged

L)




4.2

5.1

5.2

5.3

5.4

5.5

The Borrower's Hahility under this «

not be discharged, prejudicad or g

o avatabls

i or

E'!'!"Eéi"ir‘(j ValVing or nores SI!”CA

or varying  any

clalim or snforce

or

compromiss,

paymant from any other parson; or

v
i

(o any other act ¢

.

whoed o atfected, |

immadiate recourse

The Borrowar walvas any right
or aihar rght,. or clalm any

person befors enforcing this deed against the Borrower,

Representations and warranties

Times for making represeniations and warranties

+

[

and warranties st out in this clause 510 the

1gkes the represent
ate of this desd and the reoresentations and wamranties contained in

13 are desmed b@; rapaated on each day of the Ssourily Paricd with

facie and circurnstances sxizling at the Hme of repetition.

Ownership of Securad Assets

the Borrower is the sole fegaé owner of, and has good, valid and
markelable {itls o, the Secuwred Assets,

No Security

_!

The Ssoured Assets are fres from any Security other by cregted by this

Mo adverse claims

acknowisdgad notice of, any advarse claim by any

The Barrower has not recaive

{the Secured Assels or any inleres! in them,

DErson i respast

Mo adverse covenanis

Thers are no covenants, agresmanis, re

matters whatsoever thet materially and ach




5.6

5.7

5.8

5.9

3140

5.1

5.12

513

Mo breach of laws

d
@
fH
15}
=
o)

7

W braach of any law or regulation thal materially snd adversely affects the

Mo interference in enjoyment

Pand ase of the Sacwrad Asssls s subject 1o

s subsisting, at would be an overiding

ey this dead is Habls o be avoidad, or oihenyiss

1 of the Borrower of ctherwise

is no oprohibition on assignmsnt in any Insurance Policy of Relavant Agreemant
and ihe entry into this dead by the Borrowsar ¢ 1 braach of
i tar any other policy, agreement, document,

_~<
o
3

oas ot and wil not, constituliz a

¥ Insurance Policy, Relevant Agreems

fnstrument or abligation binding on the Borowsr or its assels.

Environmental compiiance

The Borower has. at all times, complied in all matarial respects with sl applicable
Environmental Law and Envirenmental Licences

Enforceable security

id, binding and enforcesble

hiz deed constitules and will constiute the legal,
i flective security over all and

fihe Borowsr, and iz, and will cantinue to be
ety i aceordance with its *erms

(D

Investments

{ay  The Invesiments are fully paid and are not subiect o any aplion fo purchass ar

simifar rights.

document of an msuer of an wvesiment, nor any other

by Mo

agraen

(i) aslricts

shliited by thiz

fiiy Conlams any rig




6.1

8.2

6.3

)

Genaral covenants

Negative pledge and disposal restrictions
Th 2 borrowear shail not at sny Yms, excest with the prior writien consent of the Lender,
of by way of ~h@ Permifted Security:

{a} create, purport o create or permit o subsist any Seourity an, or in relation o,

any Secured Aszet other than any Security craatad by this daad;

by sell assign, tansfer, part with possession of, or ofherwise dispose of in any

manner (or purpod 1o do so). all or any part of, or any interest in, the Securad
‘ o the ordinary course of business, Secured Assets that are only

Lar

norystaliisad floaling char

{cy create or _gr-mi’ {or pu rpni o create or grant) any inlerest in the Secured Assets
H £,

Preservation of Becured Assets

The Borrower shall not do, or permil to be dope, any act or thing that would or might
depraciale, jeopardise or otherwise prejudice the secwrity held by the Lender, or
materially diminish the value of any of the Ss

securily creatad by this deed.

cursd Assels or lhe sflectivensss of the

Compliance with laws and regulations

{a)  The Borrower shall not, withaut the Lender's prior written consent, use or permit

the Secured Assats 1o be used In any way contrary o law,
(b} The Borrower shall:

i omply with the requirernents of any law or regulation relating to or

uze of it or any parl o

pramipiy renaw from time to time, and comply with the terms

tions that are ."@qs_aired i conneciion wilh the Becurad

- Fo i -
Aszets or thalr w

any Securad Assel and

ary o presarve, maintain or 1

Cad




5.4 Enforcement of rights

The Borrower s

"1

{a)  procure the prompt ohzoyve

ance and performance by each courmterpanty o any

I*'c-;“ra‘aiﬁc; part of the Secured
fa Relevant Agreemeant and
SACH INSUEr i 1%153 covenants and other

obligations imposad o

F el

1l q\ i""

.

8.5 Notice of misrepresentation and breaches

The Borrower shall, promotly on becoring aware of any of ihe same, notity the Lender
inwriting of!

@) any reprasentation or warranty set aut in this d

I
migleading in any material respect when made or deame:

dead.

(b} any breach of any covenant sel out in this
6.8

der, deposit with the Lender and the

{ay &l deads and documents of fills relating to the Szcured Assels thal are in the
cesession o controd of the Borrowsr (and EE y are nol wilhin the posssssion
or control of the Borrower, the Borrower wie r% kes to oblain possession of ajl

those deeds and documents of Hilley
(by  all insurance Policies:

{c} all desds and documents of Gille O any) relafing to the Book Debis as the

Lendar may apacify from tims (o time; and

b

A e b

CIEVENT Agracment,

o e a bue copy by elther a

Sorrower ar By the Borrower's solicflors,

8.7 Insurance

FRPERY
(2

x=] 15=2 :
_ :ﬂ@i&:;ii ty of the andlord under the
terms of the lease, sither procure ?m:, the fandiord nsures and keeps insured

oy

£




, Hssl insure and keen

whing any third parly liabi

i

that would be insurcd against by

carrying on the same cass of business as

iy arw other rigk, perids and contingencies as the Lender may reasonably
redquire,

Aay such insurance must

0 With an insuranca cmnpm‘,' ar uncanstiiars, and on osuch terms, as

iy include property owners' public ability and third party fiahility insurance:

not {ess than the replscemeni valus of the relevam Secursd
:‘:‘L—.,an?ng m the case of any premises on any Charged Property,

antirely rebuilding, reinstating or replasing the gremis:
avenl of thei{r baing destroved, logsther with architac
yors', anginesrs’ and other professional fees and charges for
shoring or propping up. demalition. site clearance and reinstaternent with
adequate aliowance for inflation) and, in the case of any Chargsd
roperly, 1053 of rents payable b‘-j the tenants or olher coouplers of any
Charged Property for a period of &t 1sast thres years, including provision

for increasas in rent during the period of insurance.

i §

The Borower shall, If requested by the Lander, produce 1o the Lender sach
palicy, certificate of cover note relating to any insurance as is required by slause
67(a) {or where, in the case of any leasehald property, that insurance is
effected by the landiord, such evidence of insurance 2z the Borrower is antitled

o obiain from the landiord under the tarms of the relevant leasa).

The Borrower shail, if requested by the & hal the Lender is

named as composite m;:zrad i raspect o own separate nsurable interast
under each gance iy {other than pudlic Hability and third party tiabiliny
n'!.:?..uraﬂf:eﬂ} cted or mainfained by it or any oerson on s behslf in
accardance wit cs%iw iz but without the Lbi;(nﬁ?’ f
preminm n fe%atif}ra o those insurance policl

specifically reguaste

1

aving any habill
:3 L has expressly and

by forany

tol any increase in pramium

or unpaid pramium in respact of any Insurance Policy,
The Borrower shall ensure that sach insurance pofloy effected or maintainad by

ftor any person on its behall In accordance with clause &, Fia) contains



B aloss payes cause under which the Lender Is named as first loss paves

LERNCR N B s 7o
RS R e O i P o
Siher wn in respect of any olaim undsr any jefifslite
g B
,S".
(i g ansuring that 1 cannol be avoided or vidated as the

of arny olher nsurad parly or any

afura 16 mak

ivar of sacn insurer's rig

Lender and the snanis

oy o

(ivi  terms ensuring Lhat no insurar can rag oancel i, rsal it
a% avaldad inwhole or in part nor reat it as ewpired dus 1o non-payme

of oramiurmn without giving at least 3@3 days’ prior wrilten notice o the

{endsr,

6.8 Insurance premiums

The Barrower shall:

{ab  proemplly pay ail premiums in respect of ach insurance | by
3 and do aill other things necessary 10 kesp that poi

and effect; and

by the Lender 50 requires) give to the Lender copies of the recsipts for all
premiims and other paviments necassary for effect kazping up sach
insurance policy as is required by clause BIZAY lor where, in the cass of
leazehold property, insurance s sffected by the lanc
payment of gremiums as the Borrower is antiied to obtain fom the tandlord
undar the terms of the relavant izase),

and

ord, such evidence of the

5.9 No invalidation of Insurancs

d, any act or hing

e

The Borrower shall nat do or omit to do. or cermit io be dona or ¢

¢ may Invalidaie or otherwisa prejudics any insurance policy as is required by clause
6.7¢a).

§.16  Proceeds from insurance policies

surance policy mainiained by

ny lime (whether or not the securlty constitutad by this

7

Al monies

aocordances with oa
dead has b

{my  be paid immadiatel




{h

p:’zy‘men‘t
and
(e} atthe oplion of the Lendsr, ba anplisd in making good or recouping expenditure

age for which ﬁr:Sf monies are raceived orin, or

towa 2 Szoured Liabilities,

8.11  Information

{4y gwve the Lender such information ',Azmemmg e location, condilion, use ang

e Lender may require;

and any Recsivar o entaer on its

i },’ Securad Asset, and the records relating

e dmes and on reasonable prior notice;
and

{c) orempiy notify the Lender In writing of any action, olaim, notice or demand
made by or against it in connaclion with all ar any part of 2 Sscured Asset or of
any fact, matiar or circumstancs which may, with i‘.he caszage of ime, give rise
o osuch an act notice or demand, togather with, in sach cass, the
‘ o sstiling, lguidating, compounding or contesting any
uch action, claim, notice o demand and shall, subject o the Lender's prior

e i

Borrower's

(ﬁ

approval, implement thoss proposals al lis own expense
812 Payment of cutgoings
The Borower shall promptly pay all taxes, fess, licence duties, registration charges,

insurance premiums and other oulgoings in respect of the Secured Assels and, on
damand, produce svidence of paymeni (o the Lendar,

813  Appointment of accountants

{&y The Borrowsr shall;

&
pt
@
o]
=
’)
ol
4]
i

af accountants nominated by the Lendsr o

e

investigate the financial affairs of the Borrower and report o the Lender,
and

e fully with any s
ovide those accountanis w

coountants

so appolnied and Immediately
fec

ith all information reguested.

b} The Borrower authorizes the Lendsr to maks an appointment as it shall think it

at any tme, withoul further




4
o,

7.2

F3

74

Borrower shall pay, of refmburse o fees and expensas of those

secauntants.

Property covenants

Repair and maintenance

2 andd {ithings 1o Charged

The Borrowsr shall kesp all premises and fix

Froparty:

am‘l ccr:o%tim and shall i\e«ﬂ,p all premisss

ed and re pace ary fikiures and

narwise unfit for uss with others of a

ey in such moﬁiée‘ anc rable each Ci:hfn'ged Properly o be let iy

Mo alterations

the Borrowar shall not, without the prior written consent of the Lender

or any pairt of, any bulding forming part of any

il

fa)  pull down o remave the whole
Charged Propary or permit the same 1o ooour

(b} make or permitto be made any alterations to any Charged Property, or sever or
s fs,»cinr{«.-s ar ﬁri!mﬁ _exf;@pi

icoordance with

remove ar permil i be severad or removad, any <
1o make any Necessary repairs or renaw or e

clatse 74

{) mave of maks any allerations t© any of the Equipment belonging to, or in uss
%:53;1 the Bomower on any Charged Property {except to effect necessary renairs
or repiacs them wilth new or improved models or substilules)

Conduct of business on Gharged Properties

The Borrower shall carry on its frade and business on those parts (if any) of the € hargsd
rlies as are used for the ﬂurpogaa of rade or business In accordance with the

Fgood anagement fram tims o Ume current in that frac ie oF BUSINESEs.

il

Notices or claims relating to the property

{8} The Bomower shall:

iy give Wil particulars o ithe

designation, resolution, application, raguirement or propusal given or
an';.. public or looa! body or authority {2 Notice) thal specificaliy
any Gharged Progery, or to the locality in which it is sliuated,

Lendar of any notics, dirzction,

within seven days afiar becoming aware of the relevant Noticg: and




7.5

7.7

(il {ilthe Lend st of the Borrower
lake ali reasonable and necessary steps [ comply with any Notice, and
maka, o i any ohlediion: o

= thinks Tt

The Borrower shall give Tull parficulars © the Lender of

sthar compunication served on it in rezpect of any nuodilic
revacation of any Envi Licence or any allegad

wny Chiayged Proparty,

1o

Eovivonmental Law, in each casa ralat

Complance with and enforcement of covenants

The Barrowar shail;

0 ed Pmoe L or e usa of 1 s or may ar S0
zocguues‘; produce o the Lender avidence suf that
covenants, stipuiations and  conditions aric
performed: and
(b) diligently enforce sl covenants. stipulations and ean

Ci':arezseej Property

any of the same.

shedl not {(and =hall nol agre "-fa.ry

Payment of rent and cutgoings
The Borrower shall:
{a} where a Charged Properiy, o part of it is held under a lease. duly and
punctually pay all rents due from time to tims;
(b pay {or procure payment of the same) when dus aill chap aes, rales, oxes,
dulies, assessments and other outgoings relating o or =:1;1u3i o 2ach

Charged Propeny or o I8 oooupiar,

Leases and licences affecting the Charged Properties

The Borrower shall not, without the prior writien consent of the Lendar {which conssni, in

3
the case of clauss 7’?’{1:% . is not 1o be unreasonably withheld or delavad
; ay nol unre:&iaonabiy withhotd or dslay its

roany part of any Charged

fay grant any licence or tenancy affecting the whols
& fa]

Froperty, or exercisa the

undar sections 89 or 100

ry such Hoenoe or

tanar
surrsnders L'mf@r sachon 24 or section 100 of the LA 1825);

Y, Or agres 1o oxarviss the slabdo 3; vowers of leasing or of ancepting




:

aquitabie eslals or interasti

into occupation of

¥ or

{dy  grant any consent o llcence under any leasa or linence affecting any Chargad

7.8 Registration restrictions and cautions against first registration and notices

{ar  If he ke 1o any Charged Properly is not ragistered at the Land Registry, the

Borrowet shall procure that no porson (other than itsell) shall be registarad
under the Land Regisiration 5\P1 2002 as propristor of all or any part of any
o Property, without the prior wrilfen conzent of e Le

ihy  Whethar or not tile (o any Charged Property is regist
i any caution against first registration or any notice
unilaleral} is registered against the Borrowsr's s (o any C
Barrowar 5hai§ |rz“.7‘ad|a”‘év provide the Lender with

{jrrﬁc \,4 H

{ Pr'a":::":ea'!.y, the

circumstances relating o sush caution ar notice. If suc
reqlstei‘&d o protect a pumonad intersst the craation ¢
urider this deed, the Borrowar shall immediately, and al its own 8

such :"ti:\-pq as the Lender may re:qus‘re i ensure that the
applicable, is withdrawn or cancelled,

i

{c}  The Borrower shall be lable for tha cosls and sxpensas of the Lender iniodging
cautions against the regéets'aﬂcn of the litle W the whole or any part of any
Charged Progarty from time {o ime.

7.9 Deveiopment restrictions

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

miake or, insofar as it is able, permit others to make any application for o
;;es‘m%k:s;i-:;rﬂ or development consent in respact of any Charged Prope:

A

AnIng

o
el

(b} carry oul o permit or suffer lo be carded out on any Charged Property any

clevalanm s defined In each of the Town and Country Planning Act 1990
o1

and the Flanning Act 2008} or changa or perni or suffer 1o be changad the use

of any Charged Przmseﬁy&
718 Environment
The Borrower shall in respect of sach Charged Proparty:

{a)  comply with sl the requirements of Environmenial Law; and



711

7.12

743

7145

|
(2]

pus|

a4

N

iy

z

P

{h) yowith all Environmrental Licene

Mo restrictive obligations

o any

argad

e E e e
ihe Dorrowet

Propristary rights

rer shall procure that no person shall become enbtlad to asserl any

¢ or cther ?ifff's 1”E§}E“‘=t or inferest over the whole or any part of any Charged

an conssrd of the Lender,

&
9,
L
n—t
or
ﬁ,

)

:5:

The Borrower shall permil the appointed by sither
n)

SF ihem tc antar on and nspe orior nolic

Property information

The Borower shall inform (e Lender
contract made by the Bomower o acc

a0y propery.

prompliy cfi' any acguisition by the Bosrower of, or
shold, lzaszehold or other interest in

VAT eplion to tax

The Borrower shall nol without the prior wiiller consent of the Lander

{ar  exzrciss any VAT oplion to tax in relation o any Charged Froperty, o

(b} revoke any VAT option to tax exercised, and disclosed lo the Lender, befors the

date of this dead.
Registration of legal mortgage at the Land Registry
The Borrowsr consenls 1o an application being made by the Lender

Registrar for the following agistarsd agsinst its 1itle
Chigrged Propery ovar which the Lender ha

restrichion in Form P 1
3 |

[#2)
[

charge, not
ma ragisterad without ¢ wréttan cansent signed by |
Cthe charge dated [DATE[ in favour of PropCap iea.‘;r» gmi‘.’, EE] Limii

e 1 mase:i:}’

ges register or thelr conveyar

[




. investments covenants
8.1 Deposit of title documents

{a}

';ia y

menis ownad by the

of Investmenis afi
g the Lender may dir

s documants of e or evidence of

iy onthe purchassa o

desd, deposit with

share cartifipales an

o those nvestments.

(b} s with the Lender, or as the Landar

4
i
L
o
7

Y. the Borrower shall also

N all stock fransfer forms releting

2 the relevant Invesimenls duly
benalf of the Borrower, but with the
wsideration and the date ok blanic and

(i any other documents (in sach case duly completerd and executed by or
on behalf of the Borrower) that the Lender may request 1o enable it or

inees, or amn ransferee. to be registere{i A
af atherwise oblain a iegal tle fo, or o perfact its security

interest in amy of the relevant Invesiments,

g0 that the Lender may, al any tme and withoul notice o the Borrowsr,

complews and oresent thoss cmuk wansfer forms and other documeants h the
ol

8.2 MNominations

{fa}  The Borrower shall terminate with immediale effect all nominations it may have

made {ncluding, without limitalion. any nomination made under seation 145 or

section 146 of the Companies Act Z008) in respect of any invasimens and,
pending that lermination. procure that any perscn so nominated:

(7 does not exercise any righis in respact of any Investimenis wilhout the

rion wiitten approval of ! a Lender: and

iy immediately on recelpt by 1t forward o the Lender all communicali
ather information received by Tin rgspect of any lovestments for whic

780 nominate

fincluding, without limitation,

{x} The Borrowsr shall not, du




maras Aot Z0068) o nominate any person in respect of any of the

Tha Borrower shall:

{a;  obfain sl consents, walvers, ag

vndear the ari

for the iransfer of ihe Investments © the L .I EE: e, of © 3
purchaser on epfore ol

Usader thr

of each issuer of 4

For otherw
5 in any manner thal ihe Lender may require In order o permit the
if;.ns{es' 0{ LE w2 Invesin ‘ { on

or ity nominee, or o & purchasar

anforcemeant of the security constitutar 2‘5 this deed.

8.4 Dividends and voting rights before enforcement

P

{a) Before the security constituted by this deed becomes anforceable, the Borrower

may retain and aoply for s own use afl dividends, Inferest and other r“s.z-")mes
if &

paid or payable in reapem of the Invastments and,
the Lendear or any of s nomin
interast and other monies rec

the Borrower promptly on ragque si_

{by  Before the securily constilutad
may exercise all voling and other rights
investmenis or, If any of the same are exercisab
nominaas, to dirs
DOWESS Bro

i wr;?mg the exercise of incse

(v i oshall not do so inoany way that would breach any provision of the
Facility Agreement or this deed or for any purpase inconsistent with the
Faciity Agreement or this deed; and

(i} the exercise of, or e failure o exercse, those volting righis or other
rights and powarz would not, In the Lender's opinion, have an adverss
fest on the wvalus of the invesiments or otherwise prejudice the

f
Lender's security under this desd,

e
]
et

The Borrower shall indemnify the Lander against any loss or Rability inowred by
the Lander {or its nomings) as a consequence of the Lender {or fts nomines)

acting in reapsect of

ihe Investiments at the direction of the Bomrower,

P
fdn

The Lender shall nol by exercising or not exercising any voilng rights or
otherwise, be construed as permi

of agraeing lo any variabion or ofber




8.5

8.6

8.7

5.8

Coonferred by, any of the Invastmenis that
or impairing the vaius'—} u the socurity

Uividends and voting rights after enforcement

o a E.Zs@smnmad ,ﬂ.c:.at::jum o, | raceive rj E;y the Lander,

Lender i accordance with clauses 181, and

o

as‘aet? oiher righis and powers atlachin

the Investments may he

rower shiall, and ghall

direction of, the LE*isdb: and
nominees shall, comply with amy
werning 1 W exerc

axarcine
procure that
in s absoluis ¢

Landar may qive,

fJ’J \

{those righls and powers.
Calls on Investments

'

Notwithstanding the secunty created by this deed, the Borrowsr shall promptly pay afl
ropayments that may be or hecoms dus and payable in

eMms 3
i thesfmm 1is. The Borrowsr acknowledges thal the Lender

i respact of any such calls, instalments or other

Mo alteration of constitutional documents or rights attaching to Investments

The Borrower shall not, withoul the prior written consent of the Lendar, amend, or agrae

A

o the amendmeant ol
{g] the memcrandum o articles of assocktion, or any other consthudionat
documents, of any issuer of the Invastments thal is not a public company; or
ib)  the righis or Habilities atiaching to, or conferred by, alf or any of the Investments

b

Praservation of Investments

The Borrower shall enswre {(as far as it is able o by the exercise of all votn 1wy rights,

powers of conirol and ofher means available to it} that any issuer of anv of the

that is not & public company) zhall not:

wosubdivide any of the Investments, or re-orgeniss, exchangs,

ce it share cacital in any way,

IBSUE By New 3




8.9 Investments information

The Borrower shall, p mptly following recsint, send o the Lender

ary oiher documen by
810  Compliance with requests for information
The Barrower shall prompily of. and comply with, afl requasts

s withis ioh arg ’“«Nc z..:rrd;er any iaw or

for information w

Xl

' im ary A

oy g fm 3l e - N ] - Sfa 3 GE Ee i
et oF by any listing or o authority. relating & 55:!,L etz i i fails

regulation or any s

doog

the Borrower,
g, Book Debts covenants

81 Realising Book Debts

(a1 The Borrower shall 2s an sgent for the Lender, coliect in and realize 2l Book

Dabts. pay the orocesds inlo a Designated Account im nediately on receipt and,
ani, hold ihose procesds in trust for the Lendsr,

pending the

{5y The Borrower shail not, without ihe prior wiitien consent of tha

¢ Ao

any amounts standing o the gradil of any Designated Accouni.

reguire and gh
Debts ars dus, <_>wir‘g or E:'acurre—?.d,

9.2 Preservation of Book Debis

The Borrower shall not (excspt as permitied undse clause § or with the orlor wiitten
consent of the Lender} relessa, exchan ga, a“;c-;mpm,irzﬁ. sai off, grant lime or indulgence

i rezpact of, or ln any other mannar deat with, all or any of the Book Debts.
14. Relevant Agreements covenanis

107 Relevant Agresments

(&) es otherwise inowiling, comoby with

d any other documeni, agreema

by Th av shall nol unless the Lapder agress othanwise in wiiling:

) amend or vary of agres 10 any changa in, or waive any requiramant of or

itg rights undern;




iy romise,  ferminaie, rescind or Sharge (excent by

e g
S
iE

P P I L - v ol b b
{ity  abandon, waive, lj!f:”i%.“!o, release or dischas

g any o

u

vl any :c;unitez";;ai':*y‘ o oa Relevant Agreemant or olhor

any Peleve

comprising

the Seocured Assels
11 bitallectual Property covenants
111 Preservation of rights

The Borrowor shall ake aff ns (“@:ruff\; zzci‘és:}n “ S&f&’éﬁij&}f-ﬁ and maintaln prasent and
+

fights in. o relaling o,

obsarving all covenanis and sti;’:miatis;s !'ei.‘at{m s, ﬂ‘zos}@ rights, and by paying 2

a;:zpau_,hzﬁie rangwal fees, icence feas and oiher oulgoings.

11.2  Registration of Inteliectual Property
The Borrower shall use all reasonable sfforis o register api

of any Intellectual Property, and shall keegp the Lender informed

P

sach such raglsiration.

11.3  Maintenance of intelisciual Property

The Borrower shall not permit any istiectual Property o be abandoned. cancalled or to
lapse.

12. Powers of the Lender

121 Powsr to remedy

{a

The Lander shall be entitled (hut shall not be obliged) (o remady, af any fime. 2
i

braach by the Borrower of any of iis obligations contained in this deed.

(bl The Borrowsr irevooably autharises the L

nwler and s agents o do sl ihings
that are necassary or desirable ?oft 13l purposa,
ic)  The Borrowsr s

monias the La::rsf

ey, on & full indermnity basls, for am

»v tha Borrower of iis

et

oligaticns containg shall carry interest in
accordance with C.Eai,

12.2  Exercise of rights

.
pA¥]

dadss 12,71 are without projud




(b} The exercise of any rghis of the Lender under this deed shall nol make the

Lendar Hable 1o account &

123 Power o dispose of chattels

¢ by this deed has become enioross

dispoze of

{a) tme afisr the securily ©

} AGCOUNT

FHTWS

12.4  Lender has Receiver's powers

To the extent parmitted by law, any right. power or discretion conferred by this desd
essly or implisdly) or by law on & Recalver may, aller the security constiluted

3]
e
ok
T
{]

-
]
>x
—-.

{giiber ,
oy this dee':.’.f has become enforceable, be a'x:araésed by the Lender in relation to any of
ihe Sscured is whether of not it has faken possassion of any Seoured Assats and
withour first appointing a Recaiver or :‘%oit*-af.tiw anding the appointment of a Recealver,

12,5 Conversion of currency

o’y

{a)  Forthe purpose of, or pending the discharge of, any of the Secured Liabiliies,
the Leﬂde[ may convert any manies recaived, recovared or raalised oy it under

uding the Pacf:%e::f;\:-s of any previous converzion under this clause

D
n
a3,

e
«'7

E"rc’m their existing ¢ romination into any other currencias of

denomination thai the L:r“r*ur Y hin

by Any such conversion shall be sffected al the Lender's then prevailing spol
selling rate of exchangs for such ofher currency against the exialing currency.

_,_

{(c}  Cach reference in this clauss 128 o 2 currency extends fo funds of lhat
currency and, for the avoldance of doubl, funds of ons curency may he

converted into different funds of the same ourrency.

12.86 New accounts

{ay  Hihe Lender receives, or is deamed fo have received, nolice of any subsequent
Security. or other interest, affscting all or part of the . the Lendsr
Ay opern a new account by the Borrower in ihe ks, Withow!

:

yihe Lander's rght (o comb

counts .

A

orejudice i
of the Barrower i any such new atoount shy
the effect of discharging, am {of the Securad mémer,.

a new account im
mdar clause 12:6(8), then,
f o the Borrower, &l payme
e freated as having been ore

{13 fitha Lend
or dasmead nofios,

L
written notice & the

Horrows!




12.8

12.9

13,

13.1

s discration, gran sgence, or make any other

~
gy

el :’@5%’%&%&9 with ary oerson not being a pady 0 this desd

nob any such parson is Jointly lable with the Bonower) in resgpect of an\; of

the S wcurad Liabilites, or of any o‘mm SECLry

s of the Borrower for the Secured Lighilities,

[ R

¢ oraiudics

them without wer o thiz

dead or o the lab

oromore

. owithout notice 1o the Borrowsr, a : e
inistralor of the Borrower purseant 1o Paragraph 1

of the insolvency Act 1858 i the securll by c\.ﬂ\)hsi\mr‘ o by this

(b} Any appeintment under this clause 1238 shall

iy beinwriting signe ity authorised signatory of the Lender; and
iy  take = it paragraph 19 of Schedide B of the
insciven
(€} The Lander may apply to the courl for an tar fram

and may by nodcs in writing 0 ac appoint a

off

; .

replacement for any Administrator who has died, res

gﬁed, ean removed or

who has vacated office upon ceasing to be quslifiad,

Further advances

The Lender covenants with the Bormower thal it shall parform its obligations to maks
advancgs under the Faciiity Agraement {including any obligalion 1o make availabls
further advances).

When security becomass enforceable

Security becomes enforceable on Event of Default

ihe %uu ity constiiuted by this decd shall become immediately enforceable i an Fvent

Each of the following events i an Event of Defaul: -

Breach of covenant

The Borrower brsaches any covenant set qul in the oan facilities or in his d




Non-payment

> oy o full on the dus date any sum does from it st outin the [oan

currenoy and in the mannar apecifisd in the loan faciliies,

Mon-compllancs

The Borrowsr fails

serform or comply with any obligs

facities.

assumed by i under e loan

Misrepresentation

macks by the Borrowesr

Any reprozon

verad

s {ow i ainy notice or other document,
fion with the lean facilities) is or proves o have

in the loan faciliie:
Dy It pursuant or iy
or misleading In any material respect when mada or d-ﬁe—} nad 1o he m

haen inoomact

Cross-default

Any financial indabtedness re!atinc i borrowed money of the Borrower i3 not paid when
dise, any such indebi e.j werwise becomas due
and payable hafors spec_%ﬁed maturily, or any credifor or craditors of the Borrower

hecome entitled o def%ar'* any indebisdness of the Borrower dua and payable befurs ils
spacified maturily.

ness of the Boarower is declarad o be or o

Financial condition

Ipan must not excesd 85% o
ecent Valuation, trom a velusr acceptable
5 Hon of vacant possession. This condition is
Yaliation is delivered to the Lender.

insolvency

obs an they fall due, admils s inahi

ghoes negotiations with any one or more of fis
zadiustment or rasc%edu%inq of its indabladness, or

h)

znefit of, or & composiion with, its creditors.

insclvency proceedings

ay The Bomower lakes any corporate aclion or other sip o lakan or legal
procaedings started for iis winding-up, isatuon or for the
of & receiver, afl.,‘.nasm o, !-fim!“m ative aivar, Tusies or

similar officer of if; or of any or all of s revenues and assats or dislress iz

29
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gxecdad ag hrancer fakes posssssion of,

soall not ak,,,-ét-' e any windin

which s frivolous or vexatious and 1s dischar siayed or dis
days of commancament;
b) toy of the Borrowear:

L
e

cy ARy person m

T S R ; - .
bankrupicy of the Bomower,

oankiupioy of files

&y Enlorcernant of any security ovar any y assais of the Borrower:

2p A S‘zs,x,s“ nof payments by the Borrower, a meratornium of 5
the Bor Auting of the debis of the Borrowsr

[} The Borrower dies or becomes of unsound mind or is otherwise unable to

manage s affairs, or
gl An analegous procedurs fakes place in any jursdictic
Repudiation

The Borrowsr rept acility Agreemant of finance doouments relating (¢
the loan faciities ¢
o r@pud'mte any of the Facility Ag‘;r(eeme‘n or finance dogumenis relating o the loan

z

facilities.

be dona any act or thing avidens ing an intention

Guaraniees

Notice of withdrawal or discontinuance of any guarantee or security provided by any
third party is served or thrsalened,

Urilawfuiness

Alany time it Is or bacomes unlawiul for the Borrowar o perfarm or com ply with any or
any of the Faci is by Agresment
ations of the

:‘a_(* the loan

-

all of lts obligations undar any or all of its obligations unde
or finance decuments relating to the loan facilities or any of ahe
Borrower under any of the Fadiity Agreement or finance dosun

facilities are nol, ar cease o be. legal, valld and binding.

e

Material adverse change

Ay clreumsiances arise which give grounds in the

reasonably] for belie

ader {acting
perfarm. or

i ithal the Bomowsar gy T

CJ
)




13.2

14

14.1

14.2

14.3

cormply wilh, ils

ralaling o the loar

e under any of the Fi

Discretion

able, the Lender may, in

o

the imes, in the manner

’i or dizsgose of all or any

Enforcement of securlty

General

g} For the purposes of ¢

deamad o have become due and payable on the dale

alf powers hmphad by aiatuta ihe Secured |iabillies ars

(B} The power of 5
{as variad or
fime after the se

(o)
AT h

ity constifured by {his

r

by any oihar slatule are exiended 50 as to autharise the Lander
ardd any Recsiver, ai any iime after the securily constitutad by this dasd has basome

arforcaable, wheather in s own name or in that of the Borrower, o]

dtory powers "z{ leasing and accepting surrenders conferred on morfgagees
’3

{a]  grant o lsase or agreemant for e

dera of lae

(b} accent surmran

fihe Secursd Assals with

d containing such covenants on the parl of the Borrowsy,

.thnf: the o ‘ of money o a lesses or tenant

2 need o comphy will

Access on enforcement

S o -
the Secured Liahilites

(=) tany lime after tha Landsr has demanded payment
: ar this deod

of
ar if the Bomrowsr defaulis in the performance of its oblinations und




ar the Facilft
witnoul further notize o

and remedies in a:ar‘aic!,isar {an::% without fin

i

anisas wherg & |

o m, ary

: est endaavouwrs o aliow the Lendar or

e,
.y

oy At all times
s Raceiver accass o any premizes for the purpose of olause $486ET (ncluding
ahiaining any necessary consents or permils of other persons) and ensure fhat

e emplovess and officers do the same.

144 Redemption of prier Security

) Al any Hime afle

exercisab !o Lender may:

have bagsomse

ﬂ:

i reclean any prior ey
(i} procurs the ransfer of

iy seitle and pass the acoow
goocunts o settled and passed ,{5, in zh.@, absence of any manifes
eyror, be conclusive and bindin

1Al principal,
; thf Gas in any such
emplion or fransfer, and such amaunts his deed as part

of the Securad Liahiliies,

14.5  Protection of third partias

. merigages or other person dealing with the Lender,
e concernad to enguirs:

No purchaser
Delegats shal

by whether any power the Lender, a Rogai

has become exercisable or is baing p

() sy opaid to the Lender, any Recelver ar any Delegale s o be

4.6  Privileges

ic all the rights, powers, priviegss and

!
immunities conferred by the LPA 1925 on morigagees and recaivars.




4.7 Noliability as mortgages in possession

[ he lighie,

BEE

ssels, nor &:év‘ni any of i?w}iii e liahls

14.8

any terms that it thmias far.
149 Right of appropriation

{al  Toths exient that

-

ie Financial Coliateral; and

gy this desd and the obligations of the Borrowsr under i constitute
Security Financial Collaleral Arrangemeni

the Lendar shall have the right, at any time after the ied by this
Securad
goura d Liabilities in any

i, ﬁe STiNe.

dasd has becoms enforceabie lto mﬁropna{a— :—35?

Assats in or towards he o

crder that the Lender may, |

by The value of any Secured
shall be:

P

i the case of cash, the amount stan i:n@ o the credit of each of the
Borrower's accounis with any hank, fi ution or other person,
ioge‘cher with a@ny acorued but unpaid mte , &t the fime the right of
appropration is exercissd; and

(iy i ihe case of nvestments, the market price of those |
tima ihe ;"%ghi of &y 5 exercisad d
i or by Em‘;:‘ gther method that the

referance fo a rec

Lender may &

e} The Bopowsr agrees thal the methods of valuation provided for in this clause
o

are commercially ressonablke dor the purposas of the Financial Collateral

Requlations.

33
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15, Raceajver

151 Appointiment

ia) ed has becoma enforceablo
gy, withow furdner ﬂoia(se,
a2 of otherwise in writing, any one or mors persons o be
v part of the Decured Assels
(i a reaui of the

with a view o oblsining a
1936 other than inrespect of a

of tha insciventy Act

152 Removal

o section 45 of tha Insolvency Acl =£°§,%L

of an adn".énis'siratéve recaiverl, i to fime. by way of deed, or &2
it witing, remove ;—:ny Hecalver
naw Reoely

W
"

o
3
o]
o
¥

ay, whensver it thinks fil

slace of any Receiver whose appolntmant may for any reason have

.*@rmina:.eii,

183  Hemuneration

The Lender may fix the ramuneration of any Receiver appointed by it without the

restrichions contalned in section 109 of the LPA 1925, and the remuneration of the
Recetver shall e a debi secured by his desd, to the extant nol olharwise discharged,

15.4  Power of appointment additional to statutory powers

ddifion o all

9.:.’

The power to appoint a Receiver conterred by this deed shall he in s
statutory and ofher powers of the Lender under the Insolvency Act "i 884, the LPA 1825
or ﬁrr\:r\ms cand shall be exercisable without the restrictions contained in sections 103

and 109 of the LPA 1925 or otharwise.
15,5  Power of appointment exercisable despite prior appointments

il o —

The power o appoint a Receiver {whather conferred by this deed or by staiuta) shall be,
and remain, exarcisgble ;i*-y the Lender despile any prior appoiniment in respect of all or

any part of the Securad Assets,

15.6  Agent of the Borrower

Any Recelver appoinied Ly the Lendar under this desd shall bs agent of the
i olely reanonsible for the coniracs, sngagaments,
s and remuneration of that Recelver and for liabilites

Borrower and the Bb TOWET
ar;:’{ss OIMBSIONS,
nourred by tha

3l continus unlll ine Borrower

noy of each Recelver




18.2

18.4

16.5

Powers of Receiver

General

Any Hecalver apooinied

powers conferred on it ‘;;:v

outin clause 482 to gause ¥

Hone conferred o a recefver {or

'ﬂaﬁacger‘, undar %he wa %2% and shall have those righis,

under the

e *.nu 1

retions confarred on an

FEG whather it s an adminis

; 'J‘
e

I thers is more iﬂ::. onga
Receaiver may (m{ecz the document appointing
af the powers conferred on a
exdlusion of any othe r“ cever.

) Any sxarcise by a Recsiver of any of the powers aiven by clause 16 may be on

Behall of the Borrower, the diraciors of the Borrower (in the case of the DOWer
contained in dlause ;-‘1;6:.--1-.8_._} ar fsel

Repair and develop Charged Properties

A Receiver may undertake or complele any works of repalr, afteration, building ar
ment o the Charged Properies and may apply lor and maintain any planning
i development consent, building reguiation approval or any afner permission,

it or i!CE;FEGS W carry oul any of the same,
Grant or accept surrenders of leases
A Recelver may grant, or ept, swrenders of any leases or tenancies affecting any
Secured Assst on any t;,nm, and subject i any conditions, that it thinks fit

Employ personne! and advisers

{&} A Rsoelver may provide services and employ or engage any managers, officers
servanis. conlraclors, workmen, agenis, ofher personnel and professicnal

advisers on any terms, and sulijsct to any condition:

(b} A Receiver may discharge any sugh v of any such person appointed by

ihe Borrowsr,

Make and revoke VAT options to tax

A Receiver may make. exarcise or revoke any VAT aption to fax as it thinks fit,




16.9

16.10

16.11

16.12

16.13

16.14

Hemuneration

give any sum by way ¢

'“.f:us*:\r* Dy ity that

tin and raaliss any Securad Assal

SN CIIVer DEY take imma

Manage or reconstruct the Borrower's business

fruct, amalgamale or diversfy

o
-5

A Recalver may oarry an, 7

CONOUT i Carmying  on, reconslructing,  amalgamating  or

yimanay and re 5!;5-;—3 a!é af Any of *he Segurad

aﬁyrnanna
o guction o privals sale) and generally on any i‘erms 5k :' f*or:uitm‘: as ii thinks

Any sate may e for any consideration hat the Receive:

Sever fixtures and fittings

A Hecoeiver may sever and sell separately any fidures or filtings from any Charged

- 5 F

n

Proparly without the consent of the Borrpwer,

Sell Book Dehis

& Recelver may sell and assign all or any of the Book Debts in respact of which i is
appointed in any manner, ard generally on any terms and conditions, that it tinks fit,

Valid receipts

A Heoeiver may give & velid :'a“-eipi for ali moniss

that may be o v desirable

A Receiver may setlle, adiust, refe arbitration, premise and .-:n'ranzae amy claim,
& & oraditor

account, dispute, 4 Lor by any

of the Borrower of

- vl oot
Y OWERY to any Securad Assat

Legal action

Heceiver may bring, prosecute, enfaorce. deferdd and abandon afi actions, suits

5 i relation o any of the Securad Assets

procasd

(cwd

)
2%




16.15

16,17

16.18

16.18

16,21

16.22

improve the Equipment

A Recoiver may i of, ar improvemenis o, the Dguipment as it may

think expedis

Borrowar In
anforcing cavments of any 2 30 made) the same powers 8g are confarre:

of associalio ar o ils dirsctars in resnect of calls authe

clause 19, effag
or i addition o,

with any inswe

e insurances requirad o be mainiained by

any policy

Subsidiarics

form a subsidiary of the Borrowsr and transfer o thal subsidiary any

Horrow

A Rsceiver may, for whataver purpose It thinks fit, raise and homo
e sacurity of all or any of the Securad Assets in
erms that it thinks it {including, If the Lender o

which nai‘ security ranks in priority o this deed)

unsacured or on ih

Redeem prior Security

A Raceiver may redeem any prior Securily and selile and |
he Security rals ﬂmy accounts so soitled and passad sha
manifest errorn, conclusive and binding on the Borrower, and the monias zo p .d snaii b
deamned to be an expense properdy Incurred by the Recelver,

Belegation

A Receiver may delegate s powers in accordanees with this desad.

Absolute beneficial owner

A Receiver may, in relation to any of
avthorisations and rights it would be capanle
an absolute

nagement of the Secured Asssts or any part ¢

neficial owner coukd e




16.23 Incidental powers

17.

17.1

18.

18.1

A Recelvar may do

{4y may consider desirable
may consider incidental or o he rignts or powers confared on

e of s dead or law; or

a Recelver under or by viry

oy lawfully may or can do
Delegation

Deilegation

; e (either generally or specifically) by power of

5 ;

iy any “fnwi mannar Woany persen any righl, power, auvthority or disar

corderrad on it by this deed {including the powar of alfome y granted under claus

Terms

The Lender and each Receiver may make a delegation on the terms and conditions

(including the power 1o sub-delegais) that it thinks fit.
Liability

Matther the Lender nor any Feceiver shall be in amy way labie or responsibie o ihe

Ef‘« owar for any loss or lability

arizin g from ANy Ao, default, amission or miscondust on

Application of proceeds
Crder of application of proceeds

All monles ¢

deed or in ¢
constiiniead
{subjact ot
L&A 19283 LJL api'Sied in i

Lender's right to recover any shorfail from the Borrower):

('E“

ecetved of recovared by the Lendsr, a Reaelver or a Delegate under this
ar enforcement of all or part of the security

wer any insurance Policy), shall

orior righis and by way of variation of the

received

w following order of priority (but without prejudice o the

{2y inor 'i::)w:arifs nayment of all costs, liahililies, cwarge's and sxpanses inowred by

ar agent

urlar or in caonnection with Ehi@ deed, and of aii ramuneration

appo
*!\, i.c:e 4ny Def abvar under ar in connaction with this dMGC’

(bl inor lowards payment of the Secured Liabilities in any order and mannes that

the Lender determines; and

-f‘“'7“7

w7 R



[N RS B k RIS ey Fi i il - = ™ e utel Fbd o try it
o) in pavment of the surplus (i any) o the Borrower or olher person entitied o it

18.2  Approgristion

bound {whathar by virtue of

naly, or olhenwise)}

varast rathar than or

o
I
]
o
i

olierwise In any pacicular ordar betw
18.3  Buspense account

yad by the Lander, g f

Al manias rec

r',_|

suims recelved under any insurance Policy th

dischargs of the Sscursd Labilitis

{a} may, ai the dizorelion of the Lander, sivar or Delagate, be credited 10 3

[y
@
m
o
o
@

ivterest, if any, at the rate agreed In writing between the Landsr and

1 that account for so long as the Lender,

19, Costs and indemnity
181  Costs

The Borrowsr shall, within five Business Days o

Lender and any Receiver, on a full indemnity basis, ali ¢
and ilabililiss

s of any «ind {including, without limitetion, jegal, pririiincg anci zl-:ﬁ— ckei
axpenses) ncurrad by the Lender, any Hecelver or any De%eg il

{a)  the negotiation, preparation, exaculion and delivery of this deed;

b the Secured Assels

1, preserving or anforcing {or attempting {o
er‘s or a Dalegate's rights under this dead;

o

at, sxtension. walvar

sy under orin

[ the Ssoured Liabilities,

shall acorue and be payabie f’s,viihoui aﬁ naed or any
charge,

axpense, tax or liabillly arose untl full discharge of ?haf ks t, charg@.: axpenss, 8% or

=
E
=
&
o
o
el
-
e
G
=
0%
=
]
2
&
Z

armand for oayment ‘i:eam’a ma:::s’e“a fron the date on
-




12.2

20,

201

hapility {whathar before or aftar judgment) al the raie and in the manner specified In the

reemant,

Indemnity

{ay  The Bomrowar shall,
Lender, sach Raceivar ¢

nand, indemnify the

speclive amploysas and
x5 and lesses {inoluding
ential losses, loss of profil, loss
a3

P
s r‘j\%

s
o
5

01‘ recutation and

mdemipdty basiz) and ali cther uw%

Eag:.-.i costs ajic:—a%cuia‘ied ooz fudl

suffered or

incurrad by any of fhem arising out of o

(i} exercise of any rights,  powers,
ax,zi‘r‘msiii@s or off in them under this deed or by law in
respact of the

4y taking, holding, proteching. parfacting, g or enereing
{or allempling o do so) the zecurlt

(i any defaul or dalay by the Borrower in parforming any of its obligations

under thig daad

(B} Any pasi o ;sresan‘{ empioyas o agem may anforce the ferms of this clause
492 subleot ith the orovisions of the Contracts (Rights of

3 s -
Third Pames) Aci ‘sS}QQ.

f;'.
m
]
o
=
ji
o]
(‘-, .
o,
uF]
b
£l
8]
=
=
o
X

Further assurance
Further assurance

The Borrower shall promplly, at its own sxpense, take whatever action the Lendear or any
Recsiver may reasonably require for

{a)  crealing, perfecling or protecting the security crezted or intended 1o he created

e
&)
T

ey

aclitating the realisaiion of any Secursd Assel: or

s

faciitating the exarcise of any 1ight, nower, authonity or disoration axsrcisabla by
the Lender or any Recelver in respact of any Securad Asset,

including, without timitat
assignment of assurance of ail or ai

part of} the Secured Assets (whath

i the oxeculion of ".,"_' n g, fransfer, conveyvancs,
or niwﬂ’j&. d o form

v and the giving of

any notice, order of direction and the making of any filing or registration Whiiﬁ?’l

such case, the Lender may consider necessary

40




21,

FAN

21.2

22,

23.

231

Power of altorney

Appeintment of atiormeys

By way rravocably @

» ¥

O BEty roavery Recelvaer and

avary Delegate separately 1o na atiornsy of the Borrower and, i iis ns 'e; on s

o any agls and things

= and do ander s deed; L Or

h Rl

Es‘ axercs

Recsiver or 3
Ratification of aots of atiorneys
The Borrower ratifies and confirms, and agrees to ratily and confirm, anvihing that any of

its attornevs may do i the g)rﬂu—;r and lawhd sxercisa, or pu pcffer axercises, of all or

any of ihe righls, powsrs, auitho

Helease

Subject to clause B33, at the end of the Secuwrity Perlod, the |
snd cost of the Borrowar, taks whatever aclion is necessary 1o

.erdder shall, al the requsest

{a} release the Secured Assels frovn the security constiiuted by this dead; and

Assigroment and transfer

Assigriment by Lender

fay At any time, withoul the consant of the Borrower, the Lender may assign any of
iz rights or transter any of its rights and obligations under this deed.

{b;  The Lender ;m} disciose {0 any aciual or proposed agssignes or ranslerea any
information In s possession that relates to the Bomrower, the Sscursd Assels

and this deed that the Lender considers appropriats,

OO Er ma

gn ary of its rights, or tr'ans‘éez‘ any of its régnts o
saction which would resull in any of thos

Lo




24.

241

24.2

24.3

25,

251

252

253

Set-off

Lender's right of set-off

{37

off. Any exercise by the

=

szt any othar

; axercisa

2 rights under clauss 2

The Lender is not obliged o axercise fig
£

3ose rights it must promiptly nolify the Bm‘!a:m;er ot the sel-off that

Exclusion of Borrower's right of set-off

fixi'i pavmenis made by the Sorrower (o the Lendar under this dead
wilhout any set-off, counterclaim. deduction or withholding (other th
n«:-"ithr olding of tax as required by lawl

shall be made in ful

any deduction or

Amendments, waivers and consents

Amendments

MNo amendment T aball be effective unless it s in wriling and signed by, or on
behalf of, 2ach party {or its auwthorised P representatival,

Waivers and consents

(o) Awaiver of any right ar remedy under this deed or by law. or any consent given

under this deed, is only effective If given in wiiting by the waiving or consenting
party and shall not waivar of any subsaguant
anly applies to the i refation o which L is g
prevent ihe party giving it from subssguently relying on the relevant provision.

y the Lender o sxerclse, or delay by i in exercising any rght o
srovioed undar this desd or bv law sha’éi not constiiute a walver of that
?us exagrcise of that or

o
>
{i':?
=
=

49

ey

Aza;h ar remedy,

mthis desd. No single

ovided under this deed or by law

or partial exerszfge of any g:_ }

i thia d@ed E:\

Rights and remedies




26

26.1

27.

271

Z8.

28.1

28.1

28.2

The rights and remadias provided under this deed are cumulative and are in ad
ed Dy law.

and not ax d ramedies oro
Partial invalidity

FPartial invalidity

“:: 5 of be

orovision of this d

Liimt‘":-' any fmw of any lursdiction. neither

& legality,
or enforceab

o§ the remaining provisions nor the legality, v

such provision under the law of any other jurisdictic

impairsd,
Counterparts

Counterparts

zouted in any numbsr of counterparts, each of which whean
shall constiiute s duplicate original, but afl the

{a} This deed may be
exscutad  and

counterparts shall together constitute one desd,

(B} No counterpart shall be effective unil each party has executed and delivered at

feast one counterpart.
Third party rights

Third party rights

{8y Excepl as expressly provided in olause 192, a parson who is not a party to this
derd has no rght under the Conlracts (Right» of Third Parties) Acl 1898 o

anforce, or enjoy the benefit of, any lerm of this dead.

{)  Motwithstanding any term of this deed, the consent of any person wha is nob
party 1o this deed s not required o resoind or vary this deed at any tims,

Further provisions

Independent sesurity

an P\}/ this

12

The sscirity constiut
othar sacurity or giaramﬁe that the Lender may .zozd
-:.in)s-' time. NQ prior sgourity held by the |

g continuing

sile any settlemant J accwumi or irate:me ]




28.3

234

30.

34.1

payment, or ather matter or ihing, unla

writing.

Discharge conditional

Borrower and the Lender shall he

Lander Inra

'ed %o he refun

ing avmdad, !
relating o ins

othar reason. Despite any

olvency, bar

{a)
the thia ar any
part of tha S Y AN necessary o
provide the Lender wiihy security against a vetion or arder
for refund;
() the Lender may racover the value or Dayment

the Borrowsr subseguently as i the re ament had

qoourred.
Certificates

Any cart fé cation or delerminaiion b'_-,»‘

ndar this deed s

it refates.

C :
3
e
-
;:'

Clusive evidence of

see of manifest apor, ©

Consofidation

The restriction on the right of consolidation contained in seation 92 of the LPA 1925 shat

not apply 1o this deesd.

Pelivery

Any nolice or other conmunication given to a party under or in connection with this desd

shail he:

{@}  inwriting;

Chars

HE

Attaention: Daisuke Kudo




0.3

30.4

a0.5

(v thet

i South, Tsim Sha

Y

by b the

or to any ¢

other from fime 1o limea.

Receipt by Borrower

Ary notics Y the Lendar gives 1o the Bomower shafl b
’PJE;:‘ D

(zy W deliverad by hand, ai the fme iUis el al the relevant address;

{0y i posted by oreepaid firstclass post or other next working day delivery service,

on the e:tond Rusiness Day after posting: and

{; i sent by fax, when recelved Inlegible form.

in clause B2 or clause 30216

onoa day that s not a Business Day, or afer normal business hours, in the dlace it is
raceived, shall be deemed o have been racaived on the naxi Business Day,

i

ice or other communication given as des

X

-
4

Receipt by Lender

Any notice or other communication given o the Lendey shall be deemad o have been

v oy actual receipl,

Bervice of proceedings

This olause 3 does not apoly 1o the servics of any
arty fegal action or, wheare applicabla, any arbilre
resolution.

No notice by emall or fax

iy with this desd s

A notice o other commuaication given undar or in conne

i zent by amall or fax.
Governing law and jurisdiction
Governing law

This deed and any disputs or claim (including non-conir: 1uuza§ disputes or claims) anising

ouf of or i conmection with [f or lis suty

s.:i:‘snsirued in accordance with the law of England and Wales,

i
[}



31.2

Jurisdiction

of England and

avaer any x;ﬂiu;.")t.gieé or claim s;:ﬂ,i:iuciia'sc aon-

UL!;L”‘.‘ |

coniractual o or clalme) 00 A
matter or

procesdiigs

ation, Nothing in

against the Borowsr

(Mher seryice

The Borrowar irevooably consants o any process i any legal action or
under clauss #1.2

S1EN
thing contained in this deed shall aﬁ'ec:'-; tha right 1o sarve

procaess inany other mannar permitled by law,

r‘eiatéﬁu i servion of netice




Schedule 1 Resl Property
Part 1 Registerad Property
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