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Details of Charge

Date of creation:  28/08/2020
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Certified by: GATELEY PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12830826

Charge code: 1283 0826 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th August 2020 and created by ZENITH REGENERATION

(ELTHAM) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 1st September 2020 .

Given at Companies House, Cardiff on 2nd September 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED 28 August 2020

(1)  ZENITH REGENERATION (ELTHAM) LIMITED
2)  ACT PROPERTY HOLDINGS LIMITED

DEBENTURE
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DATE 28 August 2020

PARTIES

{1 ZENITH REGENERATION (ELTHAM} LIMITED a company incorporated and registered in
Engiand and Wales {registered number 12B30828) whose registered office is at 10 - 12 Barnes
High Bireet, London, SW13 9LW (the Chargory: and

{2 ACT PROPERTY HOLDINGS LIMITED a company incorporated and registered in Isle of Man
{registered number D00565v) whose registered office is at First Floor 18-20 North Quay,
Douglas, Isle of Man IM1 4LE {the Lender),

IT I8 AGREED

1. DEFINITIONS AND INTERPRETATION

1.1 In this deed the following definilions apply:

RIZELTRY

Administrator
any person appoinied 1o be an administrator of the Chargor under Schedule B1 Insolvency
Act:

Authorisation
any authorisation, conseni, approval, resoiution, licence, exemption, filing, notarisalion or
registration;

Business Day
any day (other than a Salurday, Sunday or public holiday) during which banks in London are
open for normal business:

Charged Assets

in relation to the Chargor, all its property and assets which are, or are intended or expressed
to be, subject to any Security Interest created by this deed (and references to the Charged
Assets includes any part of themy);

Claim
any action, proceeding, right, ciaim or demand of any nature, whether actual or contingent or
otharwise

Delegate
any delegate, agent, aftornsy or co-frustee appointad by the Lender,

Equipment

in refation to the Chargor, all equipment, plant, machinery, tools, vehicles, furniture, fittings,
instaliations, apparatus and other tangible moveable property owned by it (or any trustee or
nominee on its behaif), including any part of it and all spare parts, repiacements, modifications
and additions and the benefit of all manuals, instructions, warranties, licences and
mainienance agreements refating to the equipment,

Event of Default
(&) the Chargor fails to pay all or any of the Secured Liabilities following a demand for
payment by the Lender,

ibj  any corporate aclion, legal proceadings or other procedure or step (including the making
aof a petition or an appiication or the giving of any nolice) is taken in relation o

i the appointment of an Administrator,
{iiy  the winding up or dissolution of the Chargor or to appoint a lquidator, trustee,

Imanager or receiver, administrative receiver or similar office of the Chargor or
any part of its undertaking or assets;
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{iliy the suspension of payments, a moratorium of any indebledness, winding-up,
dissolution, administration or reorganisation (by way of voluntary arrangement,
scheme of arrangement or otherwise) of the Chargor;

{iv} any composition, compromise, assignment or arrangement with any creditor or
member of the Chargor;

{c}  the making of a request by the Chargor for the appointment of 2 Receiver,

{dy  any equivalent procedure or step to those listed in {b) ard {c) above is taken under the
laws of any Relevant Jurisdiction; er

{8} the Chargor breaches any of the provisions of any Finance Document or an event of
default (however described) occurs under any Finance Document;

Finance Documents
(a} this dasd:

{y  asny document, insirument or agreement under which the Lender makes monesy
available to the Chargor or under which the Chargor otherwise owes sums to the
Lender,

il any Security Inlerest granted in favour of the Lender in connection with the Secured
Liabilities from time to ims; and

{dy  any other document designated s Finance Document’ by the Chargor and the Lender;

Financial Coliateral
has the meaning given in the Financial Collateral Regulations;

Financial Coliateral Reguiations
the Financial Collateral Arrangements {No 2) Regulations 2003 (81 2003/3228);

Fixtures
all {trade) fixtures and Hilings and fixed plant and machinery now or gt any time after the date
of this deed on the Property,

Floating Charge Asset
any Charged Asset which 1s subject fo the floating charge created by this deed;

insolvency Act
the Insolvency Act 1886,

Insurances
in relation {o the Chargor,

{a) any insurance policies in which it has an interest {other than public liability and third
party lability insurances}), and

fb}  any rights in respect of those policies;

Losses

any loss, cost, damage, award, charge, penalty, fine, expense or any other fiability which any
of the Secured Parlies have incurred or suffered, or may, directly or indirectly. ingur or suffer,
including legal costs and any VAT or similar tax on any of those;

LPA
the Law of Property Act 1825,
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LPMPA
the Law of Property (Mizcellaneous Provisions) Act 1884,

Party

a parly to this deed,;

Permitted Disposal
a disposal that is not prohibited by any Finance Document of any Charged Asset charged by
way of uncrystaliised floating charge only for market value in the ordinary course of the
Chargor's business;

Permitted Security

(a)

{B)

(c)

liens and rights of set-off securing obligations which are not overdue beyond their
standard payment dates, arising by operation of law in the ordinary and usual course of
trading over property other than land,

any Security Interest arising out of title retention provisions in a supplier's standard
conditions of supply of goods acquirad in the ordinary and usual course of trading; or

any Security Interest granted in relation to any Finance Document or with the prior
written approval of the Lender or in favour of the Lender,

Premises
any building or erection on the Property,;

Property
in relation to the Chargor, any of its freehold, heritable and leasehold property inciuding any
property specified in schedule 1. together with:

()
()
{c}
()

the benefit of all rights. szsemants and privileges relating to that property,
alt covenants given in respect of that proparly;
all licences to entar or use iand; and

all Premises and Fixiures on that property at any time,

{(and references to Property includes any part of it};

Receivables
in relation to the Chargor:

(a)
(b}
(e}

all book and other debts and owing fo it
all other monetary claims or money dus and owing o it

any rights in respact of any item listed in paragraph (a) and (b) above,

but exclyding any such debls or claims in reletion to the insurances;

Recaiver
any receiver, manager or receiver and manager appointed under this deed;

Refated Rights
in connection with any Securities:

(@

all dividends, interest and other distributions paid or payable;
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(o) all rights, money or property accruing or offered at any time by way of redemption,
substitution, exchange, bonus or preference, under option rights or otherwise, and

(¢} any cther rights;

Relevant Jurisdiction
{ay the Chargor's jurisdiction of incorporation or organisation;

(b}  any jurisdiction where any Charged Asset is situated; and
{c)  any jurisdiction where the Chargor conducts its business;

Rental Income
in relation to the Chargor, the total of all amounts paid or pavable to it or for its account relating
o the letting, lioence or grant of other rights of use or occupation of the Property,

Secured Liabilities

(a) &l present and future obligations and liabilities (whether actual or contingent and
whether owed jointly or severally or in any other capacity) of the Chargor to the Lender,
and

{b) any amounts which would be included in paragraph (a) above but for any discharge,
non-provability, unenforceability or non-allowability of the same in any inscivency or
other proceedings;

Secured Parties
{a) the Lender;

{b)  any Receiver, and
{e) any Delegate
or any of them and any of their agents, officers and employees;

Securities

in relation to the Chargor, all its stocks, shares, loan capital, debentures, bonds, warrants,
coupons or other securities or investments {whether or not marketable) (held by it or by any
trustee or nominae on its behalf) together with all Related Rights:

Security Financial Collateral Arrangement
has the meaning given in the Financial Collateral Reguiations;

Security Interest

& morigage, charge, pledge, trust, assignment by way of security, lien, hypothecation or other
encumbrance, arrangement or security interest securing any obligation of any persen or any
other agreement or arrangement having a similar effect or any title retention rights or set-off
rights created by agreement;

Security Period
the period beginning on the date of this deed and ending on the date on which all the Secured
Liabilities have been unconditionally and irrevocably paid and discharged in full;

Subsidiary
a subsidiary undertaking within the meaning of section 1162 of the Companies Act 2008,

Tax

any tax, levy, impost, duty or other charge or withhoiding of a similar nature {including any
penalty or interast payable in connection with any failure to pay or any delay in paying any of
them},
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Third Parties Act
the Contracts {Rights of Third Parties) Act 1859; and

VAT
value added tax provided for in the Value Added Tax Act 1984 and any other Tax of a similar
nature,

in this dead, unless steted otherwiss, 8 reference o

121 a clause or schedule is to a clause or schedule o this deed;
12.2 a paragraph is to a paragraph of a scheduls;
123 a provision of law includes that provision as replaced, modified or re-enacted from

time o time and any secondary legislation made under that stalutory provision
from time to time, in each case whether before or afler the datle of this deed,

1.2.4 & person includes any individual, firm, company, corporation, government, state
or agency of stale or any association, frust, joint venture, consoriium or
parinership (whether or not having separate legal personality):

1.2.5 a"Party". the "Chargor”, the "Lender” or any other person includes its successors
in iitle, permitted assigns and permitted fransferees to, or of, its rights and/for
ohligations under any Finance Document,

128 “disposal” or "dispose” includes any sale, transfer, assignment, grant, lease,
licence, declaration of trust or other disposal, whether voluntary or involuntary,

1.2.7 a company includes any company, corporation or other body corporate, wherever
and however incorporated or established,

1.2.8 writing, subject fo clause 27, includes any mode of reproducing words in a legible
and non-transitory form,

1.2.8 this deed or any provision of this deed or any other agreement, documernt or
instrument is to this deed, that provision or that agreement, document or
instrument as amended, novated, supplemented, extended, restated or replacad;
and

1.2.10 a time of day is to London time.

The contents table and headings are for convenience only and do not affect interpretation of
this deed,

Waords in the singular include the piural {and vice versa) and gender specific words include
svery gender,

The schedules form part of this deed as if set out in the body of this deed.

The words "other”, "includs”, “including” and "in particular’ {or any similar words or expression)
do not fimit the generality of any preceding words and any words which follow them will not be
limited by any precading words where a wider inferpretation is possible.

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1988, the
terms of all Finance Documents and other documents and of any side letters batween any
parties relating to any Finance Document are incorporated into this deed lo the extent
necessary to ensure that any disposition of Property in this deed is valid under that section.

In this deed, uniess the context requires otherwise, refarences o

1.8.1 “this Security” is to any Securily Interest created or intended or expressed to be
created by this deed;

182 a Charged Asset includes the proceeds of that Charged Assael,

1.8.3 any rights in respect of an asset inchudes:

(a} all amounts and procesds paid or payable:
(by el rights to make any demand or Claim; and
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2.3

2.4

A9RATTES T

{y 8l powers, remedigs, causes of action, securlly, guaraniess and
indemnities,

in each case in respect of or derived from that asset,
“£¢ and “sterling" represent lawful currency of the United Kingdom.

The Parties infend this document fo take effect as a deed despite the fact the Lender may only
executs it under hand.

CREATION OF SECURITY

Security

211 The Chargor covenants to pay or discharge, on demand, the Secured Liabilities
when thay fall due.

212 This Security is:

{a} created in favour of the Lender,

(b} created over present and future assets of the Chargor,
{e}  security for payment of all the Secured Liabilities; and
(i made with full title guarantes under the LPMPA,

2.1.3 Clause 2.2 and clause 2.3 shall be construed as creating a separate and distinot
mortgage, fixed charge or security assignment over each Charged Asset within
any particular class of assels specified.

2.1.4 Any failure to create an effective fixed Security interest (for whatever reason] over
a Charged Asset shall not affect the fixed nature of the Security Interest over any
other Charged Asset, whether within the same class of assets or not.

Fixed charges
221 The Chargor charges by first legal mortgage its Property listed in schedule 1.
222 The Chargor charges by first fixed charge:
(@) 8l its other interests in Property (not effectively charged by clause 2.2.1);
by =l 4s Securities;
{c}  aliits Equipment;

(d}  the benefit of ali Authorisations used in connection with its business or any
of its Charged Assets and the right to recover and receive compensation
which may be payable to it in respect of any of those Authorisations;

{2} aliits goodwill and uncalied capital]
(i =l its Receivables; and
{gy o the extent not effectively assigned under clause 2.3
Y allits Insurances; and
(it aliits Rental Income.
Assignmenis

The Chargor assigns and will assign absolutely (subject to a condition for reassignment on
irrevocable discharge in full of the Secured Liabilities) all its rights, title, interest and benefit in
and o

231 Insurances; and
232 Rantal Income.
Fioating charge

2.4.1 The Chargor charges by a first floating charge all s assets not effectively
mortgaged, charged or assigned by fixed mortgage, fixed charge or assignrment.



242 The floating charge created by clause 2.4.1 1s a qualifying floating charge for the
nurpose of Paragraph 14 of Schedule B1 to the insolvency Act

2.5 Conversion of floating charge by notice
2581 if:
fa}  eon Event of Default is continuing: or
{by  the Lender. in iis reasonable opinion:

{i}  considers any Floating Charge Assetto be in danger of being selzed
or sold under any form of distress, atfachment, execution or other
legal process or {o be otherwise in jeopardy; or

{it  considers  desirable to protect the priority of this Security,

the Lender may, by written notice io the Chargor, convert the floaling charge
created by this deed into a fixed charge over those Charged Assets specified in
the notice.

2.5.2 The floating charge created by this deed may not be converted into a fixed charge
solely by reason of;

{a) obtaining 8 moratorium; or
{by  anything done with a view to obtaining & moratorium,
under Pait A1 Insolvency Act.

253 Clause 2.5.2 does not apply 1o any floating charge referred {0 in subsection {4)
of section AB2 of Part A1 insolvency Aot

254 The giving by the Lender of a nofice under clause 2.5.1 relating to any class of
assets of the Chargor shall not be construed as a waiver or abandonment of the
rights of the Lender to serve similar notices for any other class of assets or of any
of the other rights of the Lender.

2.8 Automatic conversion of floating charge

261 The floating charge created by this deed will {in addition o the circumstances in
which this will ozcur under general law) aulomatically be converted info a fixed
charge aver any Floating Charge Asset

(@) if the Chargor creates or attempts to create any Security interest in breach
of clause 4 over any Floating Charge Asset;

(b) ifany person levies or attempts to levy any distress, execution, attachment
or other process against any Floating Chargs Assat;

(¢) ifany person presents a petition to wind up the Chargor or an application
is made to the court for an administration order in respect of the Chargor
or a notice of intention {0 appoint an Administrator is filed at court or served
on any party; or

{eY  upon the enforcement of this deed.

282 Clause 2.8.1 will not apply to any assets situated in Scotland i, and to the extent
that, a Receiver would not be capable of exercising his powers in Scolland
pursuant to section 72 of the Insclvency Act by reason of such automatic

conversion.
a REPRESENTATIONS AND WARRANTIES
3.4 The Chargor makes the following representations and warranties to the Lender:
3.4.1 all Property beneficially owned by the Chargor at the date of this deed is identified
in schedule 1;
312 it is the legal and beneficial owner of the other Charged Assets; and

A1Z40780 1



3.2

4.1

4.2

5.2

8.1
g2

72

A1 407801

313 the obligations expressed (o be assumed by it in this deed are legal. valid, binding
and enforceable obligations.

The Chargor makes the reprasentations and warranties in clause 3.1 on the date of this deed
and the representations and warranties in clause 3.1.1 10 3.1. 3 on gach day any nfthe Becured
Liabilities remain outstanding.

NEGATIVE PLEDGE AND NO DISPOSBAL
The Chargor must not:

creals, purport to create of permit to exist any Security Irtersst over any Charged Assel
{uniess it is Permitted Security); or

dispose of any Charged Asset (unless it is a Permitted Disposal),
except with the prior wiritten congent of the Lender.
PRESERVATION AND MAINTENANCE

The Chargor must not {or allow o be done) anything which might

£1.1 depreciate, jeopardise or otherwise prejudice this Security, or

512 materially reduce the value of any Charged Asset.

The Chargor must;

52.1 comply with all laws, regulations, licences or consents affecting any of the
Charged Assels;

522 vhserve and perform in all material respects all covenants and stipulations from

time to time affecting any Charged Assets, make all payments, carry out all
registrations or renewais and generally take all steps to preserve, maintain and
renew where necessary all of the Charged Assels;

INBURANCES
Tha Chargor will collect all money payable lo & under the Insurances.
All money collected under clause 8.1

8.2.1 will be held on trust for the Lender, and

822 if the Lender requests, be promptly paid into any bank account the Lender directs,

SECURITIES

Lntil this Securily is enforceable under clause 12;

7.1.1 the woting rights, powers and other rights In respect of the Securities will be
exercised:

{@) by the Chargor; or

() i exercisable by the Lender, in any manner which the Chargor may direct
the Lendar in writing; and

7.1.2 all dividends, distributions or other income paid or payable in relation to any of
the Securities may be received by the Chargor,

When this Security has become enforceable under clause 12

7.2.1 provided that the Lender has given notice to the Chargaor that it intends to exercise
its rights under this clause 7.2.1, the Lender may exercise (in the Chargor's nams
without further consent), any voting rights and cther powers or rights exercisabls
by the registered hoider or bearer of the Securities; and

7.2.2 all dividends, disiributions, or other income pald or payable n relation to the
Securities received by or for the Chargor will be held on trust for the Lender and
oromptly transferred to the Lender or as the Lender dirscts.
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7.4

7.5

78

8.2

8.2

1.

11
11.1

112

ARADTEEY

The exercise of voting rights and other powers or rights under clause 7.2.1 is for the purpose
of preserving the value of this Security or facilitating the realisation of it.

The Lender is not under any duty to!

7.4.1 ensure any money payable relating to the Securities iz paid or received;
7.4.2 verify that the correct amounts are paid or received, or
743 take any action relating to the taking up of any {or any offer of any) stocks, shares,

rights, money or other property paid, distributed, aceruing or offered at any time
by way of interest, dividend, redemption, bonus, rights, prefsrence, option,
warrant or otherwise on or relating to, or in substifution for, any of those
Sacurities,

Despite anything to the contrary contained in this deed, the Chargor remains liable to observe
and perform all conditions and obligations assumed by it relating to the Sscurities.

The Chargor indemnifies the Lender against any loss or Hability incurred by the Lender as a
consequence of the Lender acting on the Chargor's directions in respect of any of the
Securitias.

NOTICE OF SECURITY
insurances

Promptly on request by the Lender from time to time, the Chargor must immediately give notice
of assignment under this Security to each courderparty to its Insurances.

Form of notice ardd acknowledgement

8.2.1 The Chargor must use reascnable endeavours to ensure that each addressee of
a notice under this clause § promptly provides an acknowledgement of recaipt fo
the Lender.

822 Any notice or acknowiedgement referred to in this clause B will be a form

approved by the Lender in writing.
DEPOSIT OF DOCUMENTS
Lipon request by the Lander, the Chargor must deposit with the Lender,

8.1.1 all certificates, deeds and documents of title or evidence of ownership of its
Charged Assets,
812 all policy documents relating to the insurances.

uniess, in gach case, the Lender confirms otherwise in writing.

The Chargor must deposit with the Lender all other documents refating to Charged Assets that
the Lender reasonably requires from time o time.

THE LAND REGISTRY

The Chargor consents o a restriction being entered on the Register of Title relating o any of
its Property registered at HM Land Registry. The restriction will be as follows:

"No disposition of the registered estate by the proprisfor of the registered estete is fo be
ragistered without a written consant signed by the propriefor for the fime being of the charge
dated [e] in favour of ACT Property Holdings Limited refarred lo in the charges register or thelr
conveyancer {Standard Form P)L."

FURTHER ADVANCES

Subject to any Finance Documents, the Lender is obliged to make further advances (and that
obligation is deemed to be incorporated into this deed) and this Security secures those further
advances.

The Chargor consents to a notice being entered on the Register of Title refating to any Property
registerad at HM Land Registry that there is an obligation to make further advances in respect
of this Decurity.
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12.2

123

12.4

13.
131

13.2

13.3

14.
14.1
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WHEN SECURITY BECOMES ENFORCEABLE

This Security will become immediately enforceable If an Event of Default ocours and s
continuing,

After this Security has become enforceable, the Lender may enforce all or any part of it in any
manner  sees fil.

The power of sale and other powers conferred by section 101 LPA, as amended by this deed,
will be immediately exercisable at any fime after this Security has become enforceable,

For the purposes of all powers implied by statute, the Secured Liabilities are deamed 10 have
become due and payable on the date of this deed,

ENFORCEMENT OF SECURITY
General
13.1.4 Section 103 LPA (restricting the power of sale) and section 83 LPA ({restricting

the right of consolidation) do not apply to this Security,

13.1.2 The Lenders statutory powers of leasing are exiended so as lo authorise the
Lender to lease, make agreements for leases, accept surrenders of irases and
arant options as the Lender considers suitable, without the need to comply with
any provision of section 89 or section 100 LPA.

13.1.3 No person dealing with any Secured Parly need enguire:
{a} whether the Secured Liabilties have become payabls;
(hy  whether any power & Secured Party is exercising or trying o axercise:
{n has become exercisable; or
(i} s being exercised properly;
{ty  whether any money remains due by the Chargor to the Lender; or
{d}  how any money paid to a Secured Party will be applied.
No llablitty as mortgages in possession

No Secured Parly will be liable, by reason of entering inte possession of a8 Charged Asset, o
account as morigages in possession or for any loss on realisation or for any default or omission
for which a mortgages in possession might be liable,

Priviteges

Each Secured Parly is entitied fo all the rights, powers, privileges and immunities conferred
by the LPA on morlpagees and receivers properly appointed under the LPA, except that
section 103 LPA does not apply.

RECEIVER
Appointment, remuneration and removal of Racelver

14.1.1 Except as provided below, the Lender or any Delegate may appoint any one or
mors persons to be a Recelver of the Charged Assets if:

gy  this Security has become enforceable under clause 12; or
{b} the Chargor asks the Lender {0 do so at any time.

14.1.2 Any appointment under clause 14.1.1 may be by deed, under seal or in wriling
under its hand,

14.1.3 Fxcept as provided below, any restriction imposed by law on the right of a
mortgagee 1o appoint a Receiver (inciuding under section 109(1) LPA) does not
apply to this deed.

14.1.4 The Lender is not entitied to appoint a Receiver solely as a result of the obtaining

of @ moratorium (or anything done with a view to obltaining a moratorium) under
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14.2

14.3

18,
18.1

18.2

16.3

15.4

ATIIT 1

Part A1 Insolvency Act other than in respect of & floating charge referred to in
subsection {4} of section AB2 of Part A1 Insolvency Act,

14.1.5 The Lender may not appoint an adrumsstrative recenver (as defined in saction
28(2} Inscivency Act) over the Charged Assets if the Lender is prohibited from
doing 50 by section 72A Insalvency Act and no exceplion o the prohibition og
appointing an adminstrative receiver applies.

14.1.6 The Lender may fix the remuneration of any Receiver appomiad by it and the
maximum rale spectfied 0 section 108{8) LPA will not apply,

14.1.7 The Lender may remove any Receiver appointed by & and appoint a new
Recelver in his place, i thera s more than one Raceiver, they will have powserio
act individually {uniess the deeds or other instruments appomiing them say

otherwise),
Agent of the Ghargor
14.2.1 A Receiver will be deemed to be the agent of the Chargor for all purposes and

accordingly will be deemed to be in the same position 85 a Receiver properly
appointed by a morigagee under the LPA. The Chargor (5 responsible for any
confracts, engagementis acls, omissions defaults and losses of 2 Recever and
for any babities ihcurred by a Receiver.

14.2.2 No Secured Parly (and none of therr agents, officers or employees) will incur any
liability (ether to the Chargor or to any other person) by reason of the
appoiniment of g Receiver or for any other reason.

Relationship with Lendsar

To the fullest extent aliowed by law, any right, power or discretion conferrad by this deed
(either expressly of impliedly) or by law on a Receiver may, sfter this Security becomes
enforceable under clause 12, be exercised by the Lender or any Delegate in relation to any
Charged Asset whather or not a Recetver has been appointed.

POWERS OF RECEIVER
General

18.1.1 A Recelver has all of the rights, powers and discretions set out below in this
clause 15 in addition o those conferred on # by any law (but without any of the
restrictions on the exercise of those powers imposed by the LPA or the Insolvancy
Act}, This includes:

(@) all the rights, powers and discretions conferred on an adminisirative
recelver under the insoivency Act, even though he may not be an
administrative receiver: and

(hy  otherwise, all the rights, powers and discretions conferred on a receiver {or
a receiver and manager) under the LPA and the Insolvency Act,

15.4.2 if there is more than one Receiver holding office st the same time, sach Recelver
may {unless the document appointing him siates otherwise) exercise all of the
nowers conferred on & Receiver under this deed individually and to the exclusion
of any other Receiver,

Possession

A Receiver may take Immediate possession of, collect and get in the Charged Assets andfor
income for which he was appointed.

Garry on business
A Receiver may manage the Charged Assets and the business of the Chargor.
Employees

15.4.1 A Receiver may appoint and discharge managers, officers, agents, acoountants,
servants, workmen and others {including his parlners and firms) for the purposes
of this dead on any terms {as to remuneration or atherwise) he considers suitable.
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158

16.9

15,10

1511

1812

15,13

15.14

AEEAITRO Y

15.4.2 A Receiver may discharge any persen appointed by the Chargor,
Borrow money

A Receiver may raise and borrow money either unsecured or on the security of any Charged
Asse! gither in priority to this Security or otherwise and generally on any terms and for
whatever purpose he considers suitable.

Sale of assels

15.8.1 A Recelver may {or may agree {0} sell, exchange, convert into money and realise
any Charged Asset by public auction or private contract and generally in any
manner and on any tarms he conslders suitable,

15,62 The consideration for any such fransaction may consist of cash or non-cash
cansideration and any such consideration may be payable in 3 lump sum or by
instalments spread over any period he considers suitable,

16.8.3 Fixtures, {other than those belonging to g landiord), may be severed and soid
separately from the relevant Property without the consent of the Chargor.

Leases

15.7.1 A Receiver may {or may agree to) let any Property for any term and at any rent
{with or without a premium) he considers suitable and may accept a surrender of
any lease or tenancy of any Property on any lerms he considers suitable
{including the payment of money {o a lesses or tenant on a surrender),

18.7.2 A Recelver may operate any rent review clause for any Properly and apply for
any new or extended lease,

Compromise

A Receiver may setle, adjust, refer to arbitration, compromise and arrange any Claim,
account, dispute, guestion or demand with or by any persoen wha is or claims o be a credilor
of the Chargor or relating in any way o any Chargad Asset.

Legal astions

A Recelver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings
in relation to any Charged Asset he considers suftable,

Receipts

15.10.1 A Eecelver may give a valid receipt for any moneys and execute any assurance
er thing which may be proper or desirable for realising any Charged Asset,

16.10.2 Only money actually paid by a Receiver to the Lender in satisfaction or discharge
of the Secured Liabilities may be applied by the Lender in satisfaction of the
Secured Liabilities.

15403 No Secured Party need take any particular action relating to the Receivables,
Subsidiaries

A Receiver may form a subsidiary of the Chargor and transfer any Charged Asset to that
subsidiary.

Delegation

A Receiver may delegate his powers in accordance with this deed,
Lending

A Recelver may lend money or advance credi to any person.
Protection of assels

A Receiver may.

15.14.1 carry oul any repair or put in place any insurance and do any other act which the
Chargor might do in the ordinary conduct of its business to protect or improve any
Charged Asset:
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15.15

1518

18.17

1618

1519

18.20

1821

18.
16.1

EabZicrR]

18.14.2 commenca andfor complate any bullding operation; and

15.14.3 apply for and maintain any planning permission, building regulation approval or
any other Authorisalion,

in #ach case as he considers suitable,
Othear powers
A Receiver may.

18.15.1 do all other acts and things he considers necessary or desirable for realising any
Charged Assel or incidental or conducive to any of the rights, powers or
discretions conferred on a Recalver under or by virtue of this deed or law,

15.15.2 exercise in relation 10 any Charged Assef all the powers, authorities and things
he would be capable of exercising if he wera the absolute beneficial owner of that
Charged Asset,

18.16.3 agree to any arrangement or compromise he considers suitable and do any other
things incidental or conducive o any of his other powers; and

15,154 use the name of the Chargor for any of the above purposes.

in making any disposal a Secured Parly may accept, as consideration, cash, shares, loan
capital or other obligations on any terms he may agree. Any contract for dispesal may cortain
conditions axcluding or restricting the personal liability of any Becured Party.

No Secured Party will be liable for,

18,171 the Charged Assets; or

18.17.2 any loss or darnage which arises out of the;
(a) exercise,
(b} sttempled exercise; or
{cy  failure fo axercise,

any of their respective powers, unless the oss or damage is caused by his gross
negligence or wilful misconduct,

No Secured Party will be fiable 1o the Chargor for the manner in which they deal or fail to deal
with the Recaivables.

Without prejudice to the generality of clause 15.17, entry inlo possession of the Charged
Assets will not make a Secured Party liable to accaunt 25 morlgagee in possession. If any
Secured Parly enters into possession of the Charged Assels, he may, at any time at his
discretion, go out of possession,

All or any of the powers which a Receiver has under this deed may be exercised by the Lender
or any Delegate without first appointing a Receiver or despite the appointment of any Receiver.

Except to the extent provided by law, an insolvency event for the Chargor will not affect any
powers described in this clause 15.

FINANCIAL COLLATERAL
To the extent that:
18,11 any of the Charged Assets constitute Financial Collateral; and

1814 this desd and the obligations of the Chargor under this deed constitute a Securnty
Financial Collateral Arrangement,

the Lender has the right, at any ime after this Security becomes enforceable under clausse 12,
to appropriate all or any of those Charged Assets in or towards the payment or discharge of
the Secured Liabilities In any order the Lender, in its absolute discretion, determines,
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18.3

16.4

17,
174

172

17.3

8.
18.1

18.2

18.3

AYEAUTELY

The value of any Charged Assels appropriated under clause 181 is;

16.2.1 if it is listed on a recognised exchangs, the value af which i could have been soid
on the exchange at the date of appropriation:

16.2.2 in the case of cash, the amount of cash appropriated; or

18.2.3 in any other case, such value as determined by any method the Lender

reasonably selects {including independent valuation),

The Chargor agrees that any of its Charged Assets that are Financlal Collateral may, at the
Lender's option, be held or designated so they are under the control of the Lender for all
purposes of the Financial Collateral Regulations,

The Chargor agrees that the methods of vaiuation provided for in clause 18.2 are commercially
reasonabie for the purposes of the Financial Collateral Regulations.

APPLICATION OF PROCEEDS AND SUSPENSE ACCOUNT

At money received by a Secured Parly under this deed will {subject to the claims of any person
having prior rights and as a variation of the LPA) be applied in the following order:

17.4.1 in paymant of the costs, charges and expenses incurred by or for any Secured
Party (or attorney or agent appainted by them) relating to this deed and ths
payment of any Receiver's remuneration due in relation 1o this deed;

17.1.2 in or towards the Becurad Liabilities in any order the Lender decides; and
17.1.3 any surplus to the Chargor or other parson entitled to it

Until the Secured Liabiiities have been irrevocably paid in full, the Lender (or any trustee or
agerd on its behall) may:

17.2.1 refrain from applying or enforcing any other money, Security interest or rights
held or received by the Lender {or any trustee or agent on its behall) In respect
of those amounts, or apply and enforce them in any manner and order i chooses
(whether against those amounts or otherwise} and the Chargor shall not bs
entitied to the benefit of them; and

17.2.2 hold in an interest-bearing suspense account any mongy received from the
Chargor or on account of the Chargor's liability under this deed,

if this Security is enforced at a time when no amount is due in respect of the Secured Liabilities
but a¢ a time when amounts may or will become dus, the Lender may pay the proceeds of any
recoveries or other proceeds of enforcement info 8 suspense account,

SECURITY PROTECTIONS
Continuing

This Security is a continuing securily and extends to the ultimate balance of the Secured
Liabilities regardiass of any intermediate payment or discharge in whole or in part or any other
matter or thing,

Mo mergey

18,21 This Security is in addition to, and independant of any other Securily Interest or
guaraniee that the Lender holds at any time for any of the Secured Liabifities.

18.2.2 Mo prior Security Interest held by the Lender over the Charged Assetls will merge
with this Becurily,

18.2.3 This Security may be enforced against the Chargor without first having recourse

o any other rights of the Lender.
Remedias and waivers

18.3.1 Mo single or parlisl exercise, or non-exercise or non-enforcemant of any right or
remedy provided by this deed or by law prevenis or restricts any further or other
exercise or enforcement of that {or any other) right or remady.
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8.4

18.5

18.8

ALIUTENY

168.3.4

833

Mo failure i exercise, nor any delay in exercising any right or remedy under any
Finance Document or other document shall operate as a waiver of any such right
or remedy or constitute an glection to affirm any Finance Document or other
document. No election o affirm any Finagnce Document or other documents on
the part of any Secured Parly shall be effective unless it is in writing.

The rights and remedies of the Secured Parties under this deed are cumulative
and not exclusive of any rights or remedies provided by law,

Rainstatement

18.4.1

18.4.4

If the Lender considers that an amount paid to | is capable of being avoided or
otherwise set aside on the liquidation or administration of the payer or otherwise,
then that amount will not be considered io have been irravocably paid for the
pyrposes of this dead.

if any release, discharge or arrangemant (whether in respect of the obligations of
the Chargor or any guarantee or Security Interest given for those obligations or
otherwise) is made by the Lender inwhole or in part on the basis of any payment,
guarantee, Security interest or other disposition which is avoided or must be
restored in insolvency, liquidation, administration or ctherwise, without limitation,
then the liability of the Chargor under this deed will continue or be reinstated as
if the discharge, release or arrangement had not cccurred,

Redemption of prior charges

18.8.1 When this Securily has become enforcsable under clause 12, the Lender may.

at the sole cost of the Chargor (payable to the Lender on demand).

(8) redeem any prior Sscurity Interest over any Charged Assel; and/or

(b}  ensure the transfer of that Security Interast to itself, and/or

{c} settle and pass the accounts of any prior morigagee, chargee or
encumbrancer which, once so settled and passed, will be final and binding
on the Chargor,

18.5.2 The Chargor must pay to the Lender, immediately on demand, the costs and
expenses incurred by the Lender in connection with any such redemption and/or
transfer, including the payment of any principsl or interest.

Walver of defences

The obligations of the Chargor under this deed will not be affected by any act, omission, matter
or thing which but for this clause 18.6, might reduce, release or prejudice any of its obligations
under this deed (whether or not the Chargor or the Lender knows about it) including:

18.6.1

18.6.2
18.6.3

18.6.4

1865

18846

any time, waiver or consent granted to, or composition with, the Chargor or any
other person;

any fallure or delay in exercising a right or remedy under this deed,

the release of any other person under the terms of any composition or
arrangemsnt;

the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, lake up or enforce, any rights against, or Security interest over
asseis of the Chargor or any other persen or any non-presantation or non-
obhservance of any formality or other requirement in respect of any instrument or
any failure to realise the full value of any Security Interest;

any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of the Chargor or any other person;,

any amendment novation suppiement, extension, resiatement (however
fundamental and whether or not more onerous) or replacement of a Finance
Document or any other document or Security Interest including any change in the
purpose of any extension of or increase in any facility or the addition of any new
facility or other document, guarantee or Securily Inferest;
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18.7

18,
18.1

18.2

18.3

BTG

1887 any unenforceabliity, llegality or Invalidity of any obligation of any person under
any Finance Document or any other document or Securlly interest, or

18.6.8 any insolvency or similar proceedings.
New accounts

18.71 if the Lender receives notice of any subsequeant Security Interest or other inferest
affecting any Charged Asset, it may open a new account for the Chargor in its
books,

1872 if the Lendsr does not open a new account, it will neverthelsss be treated as i it

had done so at the time when it received or was deemed to have received notice
of that Becurily interest,

18.7.3 As from that time all payments made o the Lender will be credited or be treated
as having been credited o the new account and will nol operate to reduce any
Becured Liability.

COSTS, EXPENSES AND INDEMNITIES
Documentation costs

The Chargor must on demand pay the Segured Parties all reasonable costs and expenses,
including reasonable legal, valuation, accountancy and consultancy fees (and VAT) inourrad
by any of them relating to:

18.1.1 the negotiation, preparation, execution and completion of this deed, or any of the
documents referrad to in this deed; and

19.1.2 any actual or proposed amendment, replacement, restatement or extension of
or any waiver or consent under, this deed or any of the documents referred (o in
this deed.

Enforcement cosis

The Chargor must reimburse any Secured Party on demand for all Losses incurred as a resuit
of the enforcement, attempled enforcement or preservation of any of their rights under:

12.21 this desd; or

822 any of the documents referred (o in this deed,
Further indemnity
18.3.1 The Chargor must, on demand, indemnify the Secured Parties for all Claims and

Losses which may be incurred by or made against any of them at any time relating
to or arising directly or indirectly out of.

(a)  afailure by the Chargor o pay any amount due under this deed on its due
date;

{bY taking, holding, protection or enforcernent of this Security;

(&} acting or relying on any notice, request or instruction which it reasonably
baiieves {o be genuine, correct and appropriately autheorised;

() instructing iewyers. accountanis, fax advisers, surveyors or other
professional advisers or experts;

e} any Event of Default or other default by the Chargor in the performance of
any of its other obligations under any Finance Documents;

n  the exercise of any of the rights, powers, discretions, authorities and
remedies vested In any Secured Parly by this deed or by law;

{g) any actual or alleged breach of any law or regulation any person which
would not have arisen if this deed had not been enterad into!

{m  any misconduct, omission or default by any substitute or delegate under
piause 22 or clause 23.3;
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18.4

20,
20.1

20.2

0.3

21.

22.
221

222

22.3

ATRATTERN

B acting as Lender, Receiver or Delegate under this deed or which otherwise
relates to any of the Charged Assets (otherwise, in each case, than by
repson of the relevant Secured Parly's gross negligence or wilful
misconduct).

18.3.2 The Chergor expressly acknowledges and agrees that the continuation of s
indemnity obligations under this clause 12,3 will not be prajudiced by any releasa
of this Security or disposal of any Charged Asset.

18.3.3 Each Secured Party may, in priority to any payment o the other Secured Parties,
indemnify itself out of the Charged Assats in raspect of, and pay and retain, all
sums necessary (o give effect to the indemnity in this clause 18.3 and shall have
a lien on this Securily and the proceeds of the enforcement of this Security for all
money payable io it

No Hability
No Secured Parly will in any way be liable or responsible for any loss or liability of any kind
arising from any act or omission by that Secured Party (whether as morigagee in possession

or otherwise) relating 1o the Charged Assets, except o the extent caused by its own negligence
or wilful misconduct,

PAYMENTS

Subject to clause 20.2, all payments to be made by the Chargor under this deed, must ba
made:

2041 in immediately available funds to any account the Lender chouses; and

20.1.2 frep and clear of, and without any deduction for, or on account of, any set-off or
counterclaim or, except o the exient required by law, any deduction on account
of any Tax.

if the Chargor is legally required to withhold or deduct any Tax from any payment under this
deed, that sum must be increased s0 as to result in the receipt by the Lender of a net amount
equal in the Tull amount expressed to be payable under this deed,

Any demand, notification or certificate given by the Lender specifying amounts due and
payable under or relating to this deed shall, in the absence of manifest error, be conclusive
and hinding on the Chargor.

SET-OFF BY LENDER

The Lender may set off any matured obligation due from the Chargor under this deed {to the
extent beneficially owned by the Lender) against any matured obligation owed by the Lender
o the Chargor, regardless of the place of payment, booking branch or currency of either
obligation. i the obligations are in different currencies, the Lender may convert either
ohiigation at & market rate of exchange in its usual course of business for the purpose of the
set-off,

DELEGATION

The Lender or any Receiver may, at any time, delegate by power of atlomey or otherwise to
any person for any period all or any right, power, authority or discretion exercisable by it under
this desd,

Any such delegation may be made upen any terms and cenditions {including the power io sub-
delegate) and subject to any restrictions that the Lender or that Receiver (as the case may be)
may, in its discretion, think fit,

Neither the Lender nor any Receiver shall be bound to supervise, or be in any way responsible
for any damages, costs or losses incurred by reason of any misconduct, omission or default
on the part of, any such delegate or sub-delegatle.
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FURTHER ASSURANCE AND POWER OF ATTORNEY
Further assurance

2311 The Chargor must promptly at its own expense do all such acts or execule gl
such documents (including assighments, transfers, morlgages, charges, notices
and instructions) as the Lender regsonably specifies {and i any form the Lender
reasonably requires in favour of the Lender or its nominee(s)}):

(@) to perfect this Security (which may include the exscution of a8 morigage,
charge, assignmant or other Security interest over all or any of the Charged
Assets) or for the exercise of any rights, powers and remadies of the
Lender provided by or pursuant fo this deed or by law,

(b to confer on the Lender Security interasts over any properly and assets of
the Chargor located in any jurisdiction equivalent or similar o the Secunty
interest intended 1o be conferred by or pursuant to this deed; andior

fo)  tofacilitate the realisation of the Charged Assels,

2312 The Chargor must take all action available to it (including making ali filings and
registrations) as may he necessary for the purpose of the creation, perfection,
protection or maintenance of this Security.

Remedy

Without prejudice to clause 12, clause 23.3 or any other provision of this dead, if the Chargor
does not comply with any of its obligations under this deed and that falfure is not remedied o
the Lender's satisfaction within ten Business Days of the eariier of,

23.2.1 the Chargor becoming aware of such fallure; and
23272 the Lender notifying the Chargor that remedy is required,

the Chargor Irrevocably authorises the Lender or any Delegate to take any action on its behalf
that is necessary to ensure those obligations are compliad with,

Power of altorney

23,31 The Charger, by way of security, irrevocably and severally appoints the Lender,
any Delegate and each Receiver (and any Receiver's delegates or sub-
delegates) 1o be its attorney with the full power and authorily of the Chargor (o
exscute, deliver and perfect all deeds, instruments and other documents in s
name and otherwise for the Chargor and {o do or cause to be done all acts and
things, in eath case which may be required or which any attorney may in is
absolute discretion deem necessary for carrying out any obligation of the Chargor
under this deed or generally for enabling the Lender or any Delegate or Receiver
{or Receiver's delegates or sub-delegates) to exercize the respective powers
confarred on them under this deed of by law,

2332 The Chargor ratifies and confirms whatever any attorney does or purports to do
under its appointment under clause 23.3.1,
TIME DEPQOSITS

Without prejudice lo any right of set-off the Lender may have under any other Finance
Document or otherwise, § any time deposit matures on any account the Chargor has with the
Lender within the Securily Period when:

this Security has become enforceable under clause 12; and
no Secured Liability is dus and payable,

that time depaosit will automatically be renewed for any further maturity which the Lender
considers appropriate.
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27.1

272
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27.4

28.
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28.2

28.3

ATRA0TRN Y

CHANGE TO PARTIES

Neither the Lender nor the Chargor may assign. transfer, charge, mak# the subject of a trust
or deal in any other manner with this deed or any of its righis under this dead or purportto do
any of the same without the prior writtén consent of the other Party.

THIRD PARTY RIGHTS

Unless expressly provided to the contrary in a Finance Document, a person who is not a Parly
has no right under the Third Parties Act to enforce or to enjoy the benefit of any term of this
deed.

Notwithstanding any term of any Finance Document or other document, the consent of any
person wha is not a Party is not required to rescind or vary this deed at any time.

Any Secured Parly may enforce and enjoy the benefit of any clause which expressly confars
rights on it, subject to clause 26.2 and the provisions of the Third Parties Act.

NOTICES

Any notice given under this deed must be in writing signed by, or on behalf of, the person
issuing the notice, Any notice must be delivered by hand or by prepaid recorded delivary first
class post

27141 in the case of the Chargor, its registerad office address for the time being marked
for the attention of Chris Wilson; and

27.14.2 in the case of the Lender:

{a) address First Floor, 18-20 North Quay. Douglas, isle of Man IM1 4LE;

{oy  marked for the attention of. John Murphy,
or, inn reiation to any Parly, any other address for service in the United Kingdom which that
Party may from time {0 time notify to the other.

in the absence of evidence of earlier receipt and subject to clause 27.3, a notice served in
accordance with clause 27.1 shall ba desmed {0 have been received:

2724 ¥ delivered by hand, 2t the time of actual delivery {o the address referred to in
clause 27 1;

27.2.2 if delivered by prepaid recorded delivery first class post, two Business Days from
the date of posting.

if deemed receipt under clause 27.2 oocurs on & day which is not a Business Day or after
5.00pm on a Business Day, the relevant nolice shall be deemed to have been received al
9.00am on the next Business Day.

For the avoidance of doubt, notice given under the Finance Documents shall not be validly
sarved i sent by fax or e-mail.

GENERAL

Na variation 1o this deed will be effective unless made in writing and signed by or on behaif of
gach of the Parties. A waiver given or consent granted by the Lender under this deed will be
effective only if given in writing and then only in the instance and for the purpose for which i
is given.

Each provision of this deed is severable and distinct from the others. If at any time any
provision of this deed is or becomes unlawful, invalid or unenforceable to any extent or in any
circumstances for any reason, it shall to that extent or in those cirgumsiances be deemed not
to form part of this deed but (except to that extant or in those circumstances in the case of that
provision! the legality, validity and enforceability of that and alf other provisions of this deed
will not be afected in any way.

if any provision of this deed is found to be ilegal, invalid or unenforceable under clause 28.2
but would be legal, valid or enforceabie i some part of the provision were deleted, the provigion
in guestion will apply with any modifications that msy be necessary to make it legal, valid or
enforceable.
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28.4

28,
28.1

8.2

283

284

This deed may be executed in any number of counterparts each of which when executed and
delivered will be an originagl. All the counterparls together will form one and the same
document.

GOVERNING LAW AND JURISDICTION

This deed and any non-contractual obligations arising out of or relating to it are governed by
the laws of England and Wales,

The English Courts have exclusive jurisdiction {o ssitle any diapute anising out of or relating to
this deed (including a dispute relating to the existence, validity or termination of this deed or
any non-gontractual obligation arising out of or relating to this deed) (a Dispute).

The Parties agrae that the English Courts are the most appropriate and convenlent courts to
settle Disputes and accordingly no Parly will argue to the contrary.

Motwithstanding clause 29.2 and 29.3, the Lender will nol be prevented from taking
proceedings relating to a Dispule in any other courts with jurisdiction. To the exient aliowad
by law, the Lender may take concurrent procesdings in any number of jurisdictions.

EXECUTED as a deed and delivered on the date stated at the beginning of this deed.

AIEANTELY
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SCHEDULE 1

Property
Address Titla interast Title Number
The land known as Eltham Vicarage, Sowerby | Freehold TGLIS78N

Close, London, SES 6HB

A1EAGTRG 3
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CHARGOR

EXECUTED as a2 DEED by ZENITH )
REGENERATION (ELTHAM) LIMITED )
acting by a director in the presence of; ¥

Witness Nama 3,% e T gwww
(in BLOCK Ca& '
Address 2k

i s Gl YL

LENDER

EXECUTED as a DEED by

ACT PROPERTY HOLDINGS LIMITED a company Incorporated

In the Isle of Man, acting by John Anthony Murphy

who, In accordance with the laws of that territory, is a person acling under the authorily of the company.

Signature in the name of the comparny

ACT PROPERTY HOLDINGS LIMITED

Sigrature of Authorised Signatory:

A1246T80. %
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