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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13131503

Charge code: 1313 1503 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th December 2022 and created by GOODMORES LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 16th December 2022 .

Given at Companies House, Cardiff on 20th December 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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PARAGON DEVELOPMENT FINANCE LIMITED
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Exmouth, East Devon, Devon

Ref: 730311/-0229

Thomson Snell & Passmore LLP, Heathervale House, 2-4 Vale Avenue,

Tunbridge Wells, Kent TN1 1DJ
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- T'HIS-DEE'D is dated 4 OECEMBER 2022

. PARTIES

NG} '__._GOODMORES LTD mcorporated and reglstered in--England - and - Wales Wlth.

company number 13131503 whose registered office is at Studio 10, The Courtyard '
- Woodbury. Busrness Park, Woodbury England EX5 1AY (Borrower) and

B '(2). . PARAGON DEVELOPMENT FINANCE LIMITED of Leve] 25 20 Fenchurch Street '

~ London, EC3M 3BY, incorporated and reglstered in England and. Wales wrth
- company number 03901943 (Lender). o _ . :

'_'BACKGROUND'

(A - The Lender has agreed under the Facrllty Agreement to prowde the Borrower wrth
Ioan faC|l|t|es ona secured basns S : : SR

(B) e The Borrower owns the Property

_(C)'_ - This deed prowdes securlty WhICh the Borrower has agreed to glve the Lender for

- the loan facilities made orto be made available by the Lender

| AGREED TERMS

1. '. Defmltlons and mterpretatlon '
1 o Defmltlons -

' The foIIowtng deflnltlons apply in thls deed

_B'usln_ess_Day o _.a day other than a. Saturday Sunday or publlc hollday -
_ o ' - in England when commercial banks in London are . .-
- open for general business and deposﬁs are dealt with
.on the London Interbank Market '

- Certificate of Title . oany report on or certificate of - title refating to the =
o B Property supplied. to the Lender by the Borrower (or_
c on |ts behalf) L

- Charged Property Call the assets property and undertaklng for the tlme
' R - 'being- subject to any Security created by this deed
(and references to the Charged Property shall mciude

" references to any part of. it). _

Ny D_e_leg'at_e o . _-'any person appolnted by the Lender or any Recelver_.
S ' - under- clause 13 and .any person appointed as
_' attorney of the Lender Reoelver or Delegate '

Environment = the natural and man-made enwronment |nclud|ng all
o - . orany of the followmg media, namely air, water and.
land (mcludmg air within buildings and other natural or -
- man-made structures above or below the ground) and .~
any living organisms (lnoludlng man) or systems
'supported by those medla _ R
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- and other measures, judgments and decisions of any.
court or fribunal, codes. of practlce and gwdance notes -
in sofar. as they relate to or apply to the Enwronment

- Environmental Licence -

B ‘Event of Default -

'(b)the Borrower or ‘any Obllgor defaults in: the due.

“or undertaking given by them to the Lender under the -

all applicable laws, statutes, regulations, secondary

legislation, bye-laws, common law, directives, treaties

any authonsatlon permlt or Ilcence necessary under '
- Environmental Law in respect of any of the Charged -
- Property.

: Means

'_(a) the Borrower or any: Obl|gor falls fo pay any sum . .

due under the Facility Agreement or under any of the - -

Finance Documents on its due date or.

performance or observance of any obligation accepted

Fagility Agreement or any of the Finance Documents *

or any material representation warranty. or. staiement

made or-deemed made by them inor pursuant to the

- Facility Agreement or any of the Finance Documents_
- proves to be incorrect or misleading and such default.
- _has not been remedied, and for the avoidance of

~-doubt, a remedy of such a default which is not to the -

: Lenders satisfaction and effected within ten days after |

the. occurrence or dlscovery of the default shall not'

prevent the Lender exercising. all its’ rlghts arising on - -
'such default as if it had not been remedied or .

(©) an Event. of Insotvency occurs ln relatlon to the'.

_' Borrower or any Obltgor or

(d) the persons who now have control of the Borrower

__'cease to have ‘such ‘control (“control” having the
meaning ascribed to it in Sectlon 840 of the Income

 and Corporation Taxes Act 1988) or votlng control of . '

the Borrower, not previously having such control at the

| -date of this Facility Agreement or -

' (e) it becomes unlawful or. mpossuble or contrary to .
- the terms of any consent, authority or other lawful.

{g) the Borrower or any Ob]lgor repudlates or rescmds )

permission. for the Borrower,. or.of any Obligor. to
continue-to. pe_rforr_n any of its obligations under the
Facil-ity Agreement or. t'he Finance DOcUmentS' or

- {f).the Borrower or any Obllgor repays or purports to |
- -repay or otherwise discharge any indebtedness which-
s subordmated to the Lenders indebtedness; or .

“or shows and'intention to repudiate or rescind the -
Fmance Documents or Facmty Agreement or any of
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................. themoranypart_ofthem‘.................................."

_Event of Insolvency - in relatlon to a person (belng natural or other\lee)_
S eane: "

_ (a)' an ‘encumbrancer takes possession of or a-

- Teceiver,-. admi_ni'stra_ti_ve . receiver, - liquidator, -
‘'supervisor, . - compulsory - manager, . trustee,
administrator or similar official is appointed over any of

“the person's ‘assets .or undertaking - or- an
ad'mlnlstratlon appllcatlon is presented or made for the
‘making ‘of .an administration order or a notice of ..
intention to appeint an- admrnlstrator under Schedule
B1 to the Insolvency Act 1986 is issued by the person
or in respect of the person by the holder of a quallfylng'

~ floating charge (as defined in such Schedule) or a -

- hotice -of appointment of an admlnlstrator is filed by -

_ any other person with the Court, or any Judgment..
. made against the person is not paid out; stayed or-

- dtscharged within reasonable time but |n any event no

later than ten days or L

(b) an order is made or an ef‘fectlve resolution is
passed for the. wrndmg up of bankruptey of the person
~or the person becomes insolvent or stops or threatens
“to stop payment of his debts generally or admits-an -
inability to pay such debts as they fall due or an
- application is made in connection with a moratorium or. .
" a proposal to credltors for a voluntary arrangement is
' made by the person; or ' . :

 {c) any 'distress executlon attachment, expropriation,
: sequestratlon or other legal process affects the whole
“or a material part of the assets of the person whlch is
not dtscharged in-full W|th|n ten days or -

: (d) any fmanmal lndebtedness of the person becomes-
due and payable before its stated date _of maturity, or
- any facility or commitment of the person is withdrawn, -~
suspended- or cancelled’ because of . any default L
L (however descr[bed) :

Facility Agreement = .~ -the facility agreement dated 27 September 2022 _
n . between the Borrower and- the Lender for the
" provision of the loan facilities secured by this deed as .
amended, replaced varled restated or novated from .
“time to time. :

o '_Fin_a.nce_ Docome'n't. S the F'a0|[|ty Agree.ment and all documents entered into:
' ' - under or pursuant to or in connect[on with-it, |nclud|ng .
Without Ilmltatlon thls Legal Charge §

In.suran_t:e-PoIic_y SRS each contract or pollcy of insurance effected or _
' - ~ maintained by the Borrower from time to time in -
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LPA 1925 3 _the Law of-Property ACt_ ‘1925.

Obligor - - : the Borrower the chargors under -any share charge
SRURTRI ~and any guarantor of the Borrower's obligations to the . -
- Lender under the Facmty Agreement or any Fmance

Document : : -

~ Prior Security -~ - -_any -.charge ~or. charges which are  specified in
. - Schedule 3 (if any) or which may be granted after the _
date of this legal charge with the consent of the .

Lender and which the Lender has agreed shall rank in

R prlorlty to the secunty granted by th:s Iega] charge.

" Property P _' R the freehold or Ieasehotd property (whether regrstered
SO - CLooor unreglstered) owned by the Barrower descrlbed in .
- Schedule 1. '
" Receiver - - _ o a receiver or a receiver and manager of any or all of

_ _-_the Charged Property.

 Rent - o al amounts payable o or for the benefit of .the
o Lo - -Borrower by way of rent, licence fee, ground rent and
~rent charge in respect of any part of the Property and
“other .monies payable. to or for-the. benefit of the
Borrower in respect of occupation or usage of any part
of - the Property including ~ {(without - limitation) for
' drsplay of advertrsements on hcence or otherwise.

Secured Liabilites - all present and future monies, obligations - and-'
' e ' liabilities owed by the Borrower to the Lender, whether
_' actual or contlngent and whether owed Jomtly or ..
severally, as pnncupal or surety or in- any other
. capacity {(including, without - limitation, .those . arising
under clause 25.3.2) together with. all - interest.
~ (including, without limitation, -default interest) -aceruing
in respect ofthose monies or Ilabliltles :

Security - o any -mo‘rtgage., charge (whether fixed or float'ing legal
o ' - or equitable), pledge, lien, -assignment. by way of -
. security or other secunty interest ".securing. any - =
. obligation of any person; or any other agreement or .
' arrangement havung a similar eftect : '

- Security Period .~ . the penod startlng on the date ofthls deed and endlng -
B o " on the date on which the Lender is satisfied that all the
Secured  Liabilities have been unconditionally and
‘irrevocably paid and discharged .in full and no further
Secured Llabrlltres are capable of being outstandlng

'Val'uation- L L _any valuatron relatmg to the Property supplred to the
o S : : _.Lender by the Borrower (or on its behalﬂ '
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t2 Inte rpretation

|nth|S deed. R L S : L
- 1..2.1_'__ = clause schedule and paragraph headrngs shafl not affect the rnterpretatron- '
L --_ofthlsdeed . o S :

422 -a_ reference to a person shall include a reference to an individual, firm;
L - company,  corporation, partnership, unincorporated body " of ‘persons,

-~ government, state or agenCy of a state or any association, trust, joint
venture or consortium (whether or not having -separate Iegal personallty) )
and that person’s personal representatlves SUCCessors, permltted assrgns '

~ and permltted transferees : :

'. 123 __'unless the context othervwse requlres words in the smgular shall mclude
. the ptural and in the plural shall tnclude the smgular ' '

B 1.24 'unless the Context otherW|se reqwres a reference to one gender shaII-.'
mclude a reference to the other genders : -

L 1_.2.5_ -d reference to a party shaII rnclude that partys successors permltted -_:
©- - assigns and permltted transferees ' o '

126 a reference to a statute or statutory prowsron is a reference to rt as. .-
' -amended extended or re-enacted from trme to time; . S

127 a reference to a statute or statutory provrsron shaII mc!ude all subordlnate__ .- o
R 'Iegrslatron made from. trme to time under that statute or statutory provrsron

o 1_'.2_.8 .- a reference to wntmg'or wrltten mcludes fax but not e--mall'

-_.'1'_.2_.9' ~an obllgatlon on a party not to do somethrng mc!udes an oblrgatlon not to
: alfow that thlng to be done : : : .

-1.210 _'a reference to thls deed (or any provrsron of it) or to any other agreement-
- or document referred to in this deed is a reference to this deed, that
~ provision or such. other agreesment. or document as amended (in each o
~ case, other than in breach of the provisions of this deed) from time to time;

1211 unless the context otherwise requires, a réference to a clause or Schedule
: is to a clause of or schedule to, this deed and a reference to a paragraph _
istoa paragraph of the relevant schedule; - : '

1.2.12  any words f_ollow.mg _the -ter_m_s mcludln_g, include, in particular, for
- example or any similar expression shall be construed as illustrative and
shall not limit the sense of the words, descrlptlon defrnrtlon phrase orterm .
precedrng those terms o . . .

- 1.2.13 a reference to an amendment includes a novation, - re- enactment_-'
. _ 'supplement or varlatlon (and amended shall be construed accordlngly)

'.1.-2.'-14_a'- reference fo assets mcludes present and future propertles
_ _undertakrngs revenues rights and benefrts of every descrlptron :
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) 1.3

N

1: ._7'

1.2.15 - a reference -to- an  autherisation includes -an -approval, - authorisation, - - -

- congent, exemption, filing, licence, notarisation, registration and resolution;

; 1'.2'.16 a reference to determines or determined means, unless the contrary is

indicated, a.determination made at the- absolute dlscretron of the person B
; makmg it; and :

1.2.47 ‘a reterence to a regulatlon mcludes any regulatlon rule ofﬂmal dlrectlve

request -or guideline . (whether or. not having the force  of law) of - any
- governmental, inter-governmental  or - supranational  body, - agency,. -
"_de'partm'ent or regulatory self-regulatory or other-authority or o'rganisatidn '

1.2.18 & reference to any real property |ncludes any part or parts as well as the_

_whole

_Clawback

'.-If the Lender conS|ders that an amount pald by the Borrower in respect of the c

Secured Liabilities is capable of being avoided or otherwise set aside on the
liquidation or administration of the Borrower or otherwise, then that amount shall not

' - be considered to have been |rrevocably paid for the purposes of this deed
- Nature of securlty over real property

A reference in thls deed to a charge or mortgage of or over the Property -

mcludes

. 141 ~all buildings and fixtures and fittings (including trade and tenant's fixtures

...and ﬂttlngs) and fixed plant and machlnery that are srtuated on or form. part
_ ofthe Property at any time; _ .

' 142 - the prooeeds of the sale of any part of the. Property and any other momes

paid or payable in respect of orin. conn_ectton with the . Property,_

143 the beneftt of an'y'coyenan'ts for title given, or. entered' into, by any |

: .predecessor in title of the Borrower in respect of the Property. and any. :
o -monles pald or payable in. respect of those covenants and

1.44 alI rlghts under any Ilcence agreement for sale or agreement for Iease in .

respect of the Property

Law of Property (Mlscellaneous Prowsmns) Act 1989 _ |

- For the purposes of sectlon 2.of the Law of Property (l\/llscellaneous Provisions) Act

1989 the terms of the Facility Agreement and of any side letters between any

- --partles in relatlon to the Facmty Agreement are mcorporated mto this deed.
: Perpetmty perlod | S
K- the rule agamst perpetumes applles to any trust created by this” deed,. the
perpetuity pertiod shall be 125 years (as specmed by section 5(1) of the Perpeturtles
_'-and Accumulahons Act 2009) S :

o Schedules
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3.1

The Schedules form part of this deed and shall have effect as if set out in full in the

-body of this deed, Any reference to this deed includes the. Schedules

Covenant to pay

Liabllltles

As a contlnumg secunty for the payment and drscharge of the Secured Llabrlltles .
- the Borrower wrth full title guarantee charges to the Lender: :

3141

312

5 Grant of.security. '

N Legal mortgage and flxed charges

by way of ﬂrst Iegal mortgage the Property and

by way of frrst frxed charge

_(a)_'

. -The Borrower shall on demand pay to the Lender and dlscharge the Secured o

all its rlghts in. each Insurance Pollcy mcludrng aII clalms the_ g

proceeds of all claims and all returns of premiums in connection with
each Insurance Policy, the Rent and the benefit of any guarantee or

. -securlty in respect of the Rent to the extent not effectrveiy assigned _

. under clause 3 2

©

@

- Barrower at the Property, and

the beneflt of all other contracts guarantees appomtments and
. warranties relating to the Charged Property and other documents to -

which the Borrower is a party or which are in its favour or of which it -

“has the benefit relating to any lstting, development, redevelopment,

sale, purchase, use or the operation of the Charged Property or

guarantee or security for the performance of any obllgatlons under

" such contracts or agreements against any person arising under.any
agreement for the provision. of professional or other services in
_ ‘connection with the carrying out of any works to the Property and.
- against any person arising Under any -environmental claim by the
" Borrower .and including the right to demand and receive all monies -~
whatever payable to or for its beneflt under or arising from any of
“them, all remedies provuded for in any of them or available at law or -

“otherwise relating to the Charged Property {including, in each case, ' -
but without Ilmltatron its - rights against any person. giving any.-

in equity in relation to any of them, the right to ‘compel performance- o

- of ‘any .of them and all other rights, mterests and benefits whatever
' accrurng to or for its benefit ansrng from any. of them)

aII authorlsatlons (statutory or otherwise) held or requlred |n:.

.connectron with the Borrower's business carried on at the Property

or the use of any Charged Property, and aII nghts in connectlon W|th '

them

by way of flxed charge the goodwrll of any busrness carned on by the' |

if the Borrower is a company by way of floatlng charge all moveable'

plant machinery, implements, utensils, furniture and equment now

_'_or in the future of the Property

8 : . LVE17218670:2



3.2 -A.s.s-i.ghment -

As a contlnumg secunty for the payment and discharge of the Secured Liabilities,
the Borrower with full title guarantee assigns to the Lender absolutely, subject to a -
proviso for reasagnment on |rrevocable drscharge i full of the’ Secured Llabrlltles '

S3.2.1 '-aII its nghts in each Insurance Pollcy, mcludlng all clalms the proceeds of
- all claims and. all returns of premiums in. connectlon with-each Insurance -
.Pollcy and -

. 3.2.2 :_the Rent and the benef;t of ‘any- guarantee or securlty in respect of the_' |
o Rent. AR

provrded that nothmg irn thrs clause 3 2 shall constltute the Lender as mortgagee in’ -

' _.possessmn
4 'Perfectlon of security )
4..1 o '_Reglstratlon of Iegal mortgage at the Land Reglstry

‘The Borrower. consents to an applrcatlon belng made by the. Lender to the Land' _
.- Registrar for the foIIowmg ]'eStI’ICtIOH in Form P to. be’ reglstered agalnst its title to.
“the Property ' : : :

- "No dlSpOSltlon of the reglstered estate by the’ proprletor of the reglstered estate or -
by the propnetor of any registered charge, not being a charge registered before the
entry of this restriction is to be registered without a written consent. S|gned by the _
. proprietor for the time being of the charge datedik DECEMBER. - 2022 in. - -
. favour of PARAGON DEVELOPMENT FINANCE LIIVIITED referred to in the' o
_ _charges reglster or their conveyancer’ .

420 - Reglst-ratlon and Notlces
The Borrower sha[l |mmed|ately prowde the Lender with ewdence of the consent of'-'
" the holder of any. Prior Securlty {0 the creatlon of this legal charge and its

reg:stratlon at the Land Registry.

_The Borrower consents to the Land Reglstry maklng a note on the reglstered tltle to
~the Property in‘the foIIowmg terms . : :

~“this legal charge secures further advances and that the Lender is under an'.' '
~obligation to make further advances :

- 4.3 -Further'adv-ances -
. The Lender covenants (prowded the Borrower has complled with any condltlons in.
the FaCI|Ity Letter in relation to such further advarices) with the Borrower that it shall _
perform its obligations to make ‘advances under the Facility Agreement (mcludlng_ _
: any obllgatlon to. make: avarlab!e further advances) : : _
4.4 _Cautlons agalnst flrst reglstratlon and notlces :
: Whether or not title to the Property is reglstered at the Land Reglstry |f any cautmn_

against first. registration or any notice (whether agreed or unilateral} is registered - -
against the Borrowers title to the Property, the Borrower shall |mmed|ately provide
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the Lender wrth fuII partrculars of the crrcumstances relating to such caution or
~notice. If such caution or notice was registered to protect a purported interest the
_ creatlon of Wthh is not permltted under this deed, the Barrower shall rmmedlately, :
- and atits own expense, take such steps as the Lender may require to ensure that
.- the caution or- notlce as appllcable |s W|thdrawn or cancelled

5 _Llablllty of the Borro_wer S
51 - Liability not discharged

_ The Borrowers Ilabmty under this deed in respect of any of the Secured Llablhtres :
~-shall not be dtscharged preJudlced or affected- by : '

544 .'any securlty guarantee mdemnlty remedy or other nght held by ar
~available to, the Lender that is or becomes Wholly or partlally |llegal v0|d
or unenforceable on any ground; - . .

L B12 the Lender rénewing,. determlnlng, varying or-increasing - any faC|I|ty or
' - other trarisaction in.any manner or concurring in, accepting or varying any-’

‘compromise, arrangement or settlement, or omitting to clarm or enforce
'payment from any other person or.

~ 5__.1_3 ' any other act or.-omission, whrch but for thls cIause 51 mlght have
L jdlscharged or otherwee prejudlced or affected the liability. of the -
. Borrower S - :
52 '-_:'_I_mmediat_e recourse -
" The Borrower waives any right it. m'ay' have to require the Lender to enforce any.
~security or other right, or claim any payment from, or otherwise proceed agalnst K
: 'any other person before enforcmg thls deed agalnst the Borrower :
6. | - Representatlons and warrantles |
o 6.1 - Tlmes for makmg representatlons and warrantles _
' The Borrower makes the representatlons and warrantles set out in this ciause 6to
the Lender on the date of this deed are deemed-to be repeated on each day of the
_Secunty Period with reference to the facts and clrcumstances emstmg at the time of "~ -
_ repetition. _ : o '
' - 62 Ow'ner'ship of 'Cha'rg.ed Pr'oper't.y'

: The Borrower is the legal and beneﬂmal owner of the Charged Property and has
good and marketable title to the. Property

6.3  No Securlty'

- The Charged Property is free from any Securrty other than any Prior Securrty and
- the Security created by thls deed. o S

64 o No -adverse C|a]ms

' The Borrower has not recerved or acknowledged notlce of, any adverse clalm by-
any person in respect of. the Charged Property or any mterest in rt : :
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65 ... No adverse covenants.

-There are no covenants agreements, reservations, conditions, interests, rights or
' other matters whatever that matenally and adversely affect the Charged Property

86 No breach oflaws

. There is no breach of any [aw or regulat|on that matenally and adversely affects the -
Charged Property ' : : _ _ R

6.'7_ . No mterference |n enjoyment

'No facmty necessary for the enjoyment and use of the Charged Property is subject L
_ 'to terms entltllng any person to terminate or curtall its use. :

' . -.-6.8 " Ne overrldlng mterests :

Nothlng has. arlsen has been created or is subsrstlng that would be an overrrdmg '_
“interest in the Property.. : L : :

6.9 ._ ' _No prohlbltlons or breaches

' _There is no prohrbrtlon on the Borrower assrgnrng rts nghts in any of the Charged o
- Property referred to'in clause 3.2 and the entry into of this deed by the Borrower'___
. does not and will not constltute a breach of any policy,. agreement document
lnstrument or obllgatlon blndlng on the’ Borrower or its assets - : :

- 6.10, N Envrronmental compllance -

. The Borrower has, at aII trmes complled in-all matenal respects WIth aII appllcable
_-Enwronmental Law and Enwronmental Llcences _ S : :

B __In_formatlon for Valuatlons and Certrflc-ate-soletle

6111 "AII wrltten mformatlon supplted by the Borrower or on |ts behalf to the
. Lenderor anyone actrng for and on behalf of the Lender for the purpose of
~ ~each Valuation and Certificate of Title was true and accurate in.all material -
. 'respects at |ts date or at the date (if any) on which |t was stated to be'
- given.. _ :

- 6.11.2 " The information referred to in clause 6.11.1 was, at its date or at the date

L (if any) on which it was stated to be given, complete and the Borrower did. -
~ - not omit to supply any information that, if disclosed, would adversely affect
. the \/aluatron or. Certlﬂcate of Title. : e

B, 1'1‘3_ In the case of the first Valuatlon and Cert|f|cate of T[tle only nothlng has.
' ~ occurred since the date the information referred to in clause 6.11.1 was-
~supplied and the date of this deed whrch would adversely affect such
Valuation or Certlflcate of TltIe ' : S

6.12 '_'Avoidance of securlty--
No. Securlty expressed to be created under thls deed IS Ilable to be avoided, or

otherwise set asrde on- the Ilqwdatlon or admlmstratlon of the Borrower or
otherwrse : : : :
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This deed ‘constitutes and will constitute the legal, valid, binding and enforceable
* obligations of the Borrower and is and will continue to be effective security over all
~-and every part of the Charged Property in accordance with its terms. :

Tl .C'oyenants_ o
e Th_e-Borr_ower covenants With- the L_e'nder in the t'ern.ts _set:out in .Sohedule 2
8 Powers:.of the L-e'_n'de_r' R |
81 'Po.'w_e_r.to rerned'y' _' | | o
. 8.1.__.1-' _The Lender shall be entitled (hut ehall not be'obllged) o rernedy,. at any
R tc:reneed a breach by the Borrower of: any of .|ts obllgat|on.s contained. in 'EhIS-.

812 The Borrower |rrevocably authorlses the Lender and |ts agents to do all..
thlngs that are necessary or des;rable for that purpose : : :

8.1.3 ~ Any monies expended by the Lender in remedyzng a breach by the |

- Borrower of its obligations contained in this deed shall be reimbursed by .
‘the Borrower to the Lender on a full mdemnlty basis ‘and shail carry"-
“interest in accordance with clause 15.1. : : B

814 In remedylng any breach in accordance W|th this clause 8, 1, the Lender |ts -
T agents "and their respeotlve officers, agents and employees shall be
' entltled to enter onto the Property and to take any action as the Lender o
- .may. reasonably cons:der necessary- or desirable mc:ludlng W|thout e
Ilmltatlon carrylng out any repalrs other works.or development .

82 - Exen:lse of rlghts

| The rights. of the Lender under clause 8 1 are thhout prejudlce to any other nghts
of the Lender under this deed. The exercise of any rights’ of the Lender under thls
.-deed sha!l not make the Lender liable to account as a mortgagee in possessmn

83 -Lender has Recelvers powers

To the ext_ent-permltted by Iaw, any right, power or discretion conferred by this deed . .
~.on a Receiver may, after the security- constituted by this deed has become - -
- enforceable, be exercised by the Lender in relation to-any of the Charged Property

~ whether or.not it has taken possession of any Charged . F’roperty and without first

- appomtlng a Receiver or notW|thstand|ng the appomtrnent of a Receiver.. '

84 C_onversmn of currency :

841 'For the purpose of, or pendlng, the d|scharge of -any of the Secured :
.. Liabilities, the Lender may convert any monies received, recovered or’
: reallsed by it under this deed (Inoludlng the proceeds of any previous
conversion under this’ Clause 8.4) from their exrstlng currencies - of
_denomlnatlon into- any other ourrenmes of. denomlnatlon that the Lender'-
- may think fit. : : : : '
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85

8.6

87

91 -

8.4.2 . Any such conversion shall be effected at the Lender's then prevailing spot

selling.- rate of exchange for such other currency agarnst the exrstrng .

_currency.

'_8.4.3 -'Each reference in thrs clause 8 410 a currency extends to funds of that
currency and, for the aveidance of doubt, funds of one currency may be

converted mto dlfferent funds of the same currency

: Newaccounts )

851 If the Lender recerves or is deemed to have recerved notrce of any - o

-_subsequent Security or other interest, affecting all or part of the Charged |

" Property, the Lender may open a new account for the Borrower in the

~Lender's books. Without prejudrce to the Lender's right to combine

~accounts, no money paid to the credit of the- Borrower in any such new

- account shalll be appropriated towards or have the effect of drscharglng
- any part of the Secured Lrabllrtles -

'_'8.'5'.2 ' _ If the Lender does not open a new. account |mmed|ately on recelpt of the
. notice, or deemed notice, referred to in clause 8.5.1, 'then, unless the-

Lender gives .express written notrce to the contrary to the Borrower all

- payments made by the Borrower to the Lender shall be treated as havung
~been credited to a new account of the Borrower and not as having been

~applied in reduction of the Secured Lrabllrtres as from the time of recerpt or
* deemed recerpt of the relevant notice by the Lender.

Lender S set off rrghts |

'8.6.1 . the securlty constltuted by thrs deed has become enforceable or

subsequent Security or other mterest affectlng all . or any part of . the
Charged Property, - : .

any account to any other account that may be in debit. After making any such

y transfer the Lender shall not[fy the’ Borrower ofthat transfer _

-Indulgence

arrangement, variation or release with any person not being a party to this deed

~ (whether or not any person’is jointly liable with the Borrower) in respect of ‘any of
the Secured: Liabilities or of any other security for them without prejudice erther to.
. this deed ar to the Irabrlrty of the Borrower for the Secured Liabilities. :

.When securrty becomes enforceable o

Demand and Event of Default '
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. Ifthe Lender has more than one account for the Borrower |n its books the Lender'..'.
~-may at any trme after : : . .

' :8'.6.2' . _the Lender has recerved or |s deemed to have recerved notrce of any

transfer without prior notlce aII or any part of the balance standrng to the credrt of

“The Lender may,__at its discretion, grant time or other indulgence or make any other -



92

The security -constituted by - this deed -shall be immediately. enforceable and the
power of sale and other powers glven by Secticn 101 of the LPA {as varled or

extended by this legal charge) shall be lmmedrately exermsab[e and enforceable :

-'__(a) u_pon any -der_na_nd bel_n_g made-by the Lende.r_,_or_
~(b)- upon any _Event_'of- D_efault: |

Discretion

After the security constituted by this deed has become enforceable, -the. Lender

may, in its absolute discretion; enforce all or any part of that security at the times, in

- the manner and’ on the terms it thinks fit, and take. possessron of and hold or

o dlspose of all or any part of the Charged Property

10,

101

102

103

Enforcement of securlty

- 'Enforcement powers

_ 10.1.1 _Sectlon 103 of the LPA shall not apply to thrs Iegal charge and the-

statutory power of sale and other powers conferred by section. 101 of the -

. 'LPA 1925 (as varied or extended by this legal charge) shall, as between
" the Lender and a purchaser from the Lender, arise on and be exercisable

' at any time after the execution of this legal charge but the Lender shall not - |
exercise such power of sale or other powers until the seourlty constltuted o

: by this deed has’ become enforceable under clause g. 1

10.'1'.2 'Seotlon 103_ of the LPA 1925 does not apply to the secunty constltuted by _ o

this deed

Extensmn of statutory powers of Ieasmg

The statutory powers of Ieaslng and acceptlng surrenders conferred e mortgagees
* . .under the LPA 1925 and by any other statute are extended so as to authorise the: . .
. Lender and any Receiver, at any trme afterthe security constituted by - thiis deed has o
- become enforceable, whether in its own name or in-that of the Barrower, to: )

10.2.1° granta lease oragreement for lease;

L 10:2.2 :accept surrenders of Ieases or:

_ nghts relatlng to other parts of 1t

whether or not at a premium and contalnmg such covenants on the part of the
Borrower and_on such terms and conditions (|nclud|ng the payment of money to-a

lessee or tenant on a surrender) as the Lender or Receiver thinks fit, without the
_need to comply with any of the restrlctlons rmposed by sections 99. and 100 of the
. LPA 1925 ' R _ _

-Prlor Securlty

' 1_0.2.'3_ grant any optron of the whole or any part of the Property wrth whatever :

At any time after the securlty constltuted by . this deed has become enforceable or-

after any powers conferred by any- Prror Securlty shall have become exercrsable- '
'the Lender may :
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' _-_1'0.-3..2 _ _procure the t-r_ansfer'_of t-h‘at Prior Security to itself; and |

10.3.3 - settle any account of the holder of any Prior Security. ~ - oo
- The settlement of any such-account shall be, in the absence of any manifest error, -
conclusive .and binding on- the Borrower. All monies paid by the Lender. to an
- encumbrancer in settlement of any Prior Security shall be, as from its payment by .-
~ the Lender, due from the Borrower to the Lender on current account and shall bear O
- 'mterest and be secured as part of the Secured L|ab|I|t|es '

1-0.4} :. Protectlon of t-hlrd partles :

No purchaser mortgagee or other person deallng wrth the Lender any Recerver or .
_ Delegate shall be concerned to enqu|re : .

'_'10.-4._1 whether any of the Secured Llabllltles have become due or payable or o
remam unpa|d ar undrscharged ' -

104 2 whether any power the Lender a Receiver or- Delegate is purportlng to '
exermse has become exermsable oris properly exercrsable or :

: '_10 4. 3 how any money - pald 1o the Lender any Recerver or any Delegate is to be
B applled :

105 P-ri\rileges =
_ Each Receiver and the Lender is entltled to all the rlghts powers pnvrleges and'
.|mmun|t|es conferred by the LRPA 1925 on mortgagees and’ recelvers :

| 106 -_: _. No |labI|Ity as mortgagee in possessmn

'Nelther the Lender any Recelver nor. any Delegate shall be lrable to account as -’
' mortgagee in possession in respect of all or any of the Charged Property nor shall
. any of them be liable for any loss on reallsatron of, or for any neglect or default of .
~ - any nature in connection with, all or any of the Charged Property for which a .
__mortgagee in possessmn mlght be liable as such ' :

-1_0'.7' _.-.Relmqmshmg possessron -

If the Lender, any ReceNer or Delegate enters rnto or takes possessmn of the
. Charged Property it or he may at any t|me rehnqwsh possessmn ' :

' '_10.'.8_ o Concluswe d|scharge to purchasers
. The recerpt of the - Lender or any Recewer or Delegate shall be. a conc[uswe'_ _
- discharge to a- purchaser ‘and,” in making any sale or other disposal of any of the ..
' Charged Property or in making any acquisition in the exercise of their respective -
_ 'powers the Lender, every Recelver and Delegate may do s0 for any consrderatron -
Coin any manner and on any terms that it or he thinks fit. : '
11 - ' Recewers

111 Appointment
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114

12

121

At any time after the security constituted by this deed has become enforceable, or
at the request of the Borrower, the Lender may, W|thout further notlce appoint- by

Recelver of all orany part of the Charged Property

; Removal :

" The Lender may, wrthout further notice (subject to sectlon 45 of the Insolvency Act
. 1986), from time to time, by way of deed, or othenmse in writing, remove any
- Receiver appointed by it and may, whenever it thlnks fit, appomt anew Recelver in

the place of any Receiver whose appomtment may for any reason have termlnated -

- Remuneratron :

'. “way of deed, or otherwise in writing, any one or more. person or persons to be a

‘The Lender may f|x the remuneration of any Recerver appornted by it Wlthout the' e
.restnctlons contalned in section 109 of the LPA 1925 and the remuneration of the

Receiver shall be a debt secured by this deed, which shall be due and payable -

: |mmed|ately on |ts being pald by the Lender. .

Power of appomtment addltlonal to statutory powers _'

statutory and other powers of the Lender under the. insolvency Act 1986, the- LPA

sectlons 103 and 109 of the LPA 1925 or othenmse

: Power of appomtment exerclsable desplte prlor appomtments

shall be, and remain, exercisable by the Lender despite any prlor appomtment in

| respect of all or any part of the Charged Property
Agent of the Borrower -

= Any Recerver appornted by the Lender under this deed shall be’ the agent of the.

Borrower - and the Borrower shall be soIer responsible for the contracts,

" engagements, acts, omissions, defaults losses and remuneration of that Recewer'_
“and. for liabilities incurred by that Receiver. The agency of each Receiver shall
~continue until the Borrower goes into Iqu|datlon and after that the Recelver shall act-_

as pnnclpal and shall not become the agent of the Lender

' Powers of- Recelver

Powers addltlonal to statutory powers

o 1_2.-‘I.1 Any Receiver appornted by the Lender under thls deed shall in addltlon to

the powers conferred on him by statute have the powers set out in clause
_122to clause12 20 . _ .

: -'12:.1.2' If there is more than one Recewer holdrng office at the same tlme each
g -Recerver may (unless the document. appomtlng him " states’ otherWIse)"

~ The power to appomt a Receiver conferred by this deed shall be in addition to all

1925 or otherwise, and shall be exercisable without the restrlctlons contalned in- .

'The power to appomt a Rece!ver (whether conferred by thls deed or by statute)'_ :

- exercise all of -the powers conferred on a Receiver- under thrs deed’ '

- |nd|V|duaIIy and to the exclusmn of any other Recelver

16 L LvE 172186702,



122

123

12.1.3 ~ Any exercise by a Receiver of any of the powers given by clause 12 may
' be on behalf of the Borrower the drrectors of the Borrower or hlmself -

: Repalr and develop the Property |

permission, development consent, - building regulation approval or-.any other
permission, Consent or licence to oarry out any of the same. . :

-Grant or accept s_ur-rende_rs of-leases. :

A Receiver may grant, or accept surrendérs of, any leases or tenancies affecting

124

125

126
27
28

129

Employ personnel and adwsers

on such terms, and subject to such condrtrons as he thinks fit. A Receiver may

N d|scharge any such person or any such person appornted by the Borrower
_Make and revoke VAT optlons to tax | . |
A Recelver may exercrse or revoke any VAT optlon to tax a.s he thrnke flt

: Charge for remuneratlon ' |

A Recerver may charge and receive any sum by wayr of remuneratron {in addltlon to

A Recerver may undertake of complete any works of repair, alteration, building or |
“development. on the Property and may apply for and maintain any ‘planning

- the Property and may grant any other. interest or right over. the Property on any :
- terms-and subjeot to any condrtrons that he thrnks fit,. : :

A Recerver may prowde services and employ, or engage such managers, ofﬂcers -
~ servants, contractors, workmen, agents, other personnel and professronal advisers

all costs, charges and expenses. mcurred by him) that the Lender may prescnbe or |

'_agree wrth h|m

'.Realrse-Charged Property' _

Manage or reconstruct the Borrower s busmess

A Recerver may carry on, manage, develop, reconstruct amalgamate or drversrfy or
~concur in -carrying. on, ‘managing, developing, reconstructing, amalgamating or

. drversdyrng the busrness of the Borrower carned out at the Property ' : '
_ -Drspose of Charged Property

A Recerver may grant- optrons and Ircences over all or any part of the Charged_

A Recerver may collect and get in. the Charged Property or any part of it in respect-' '
'-of Whlch he-is appointed and make any demands and take any proceedings as may
“seem expedient for that purpose and take possessron of the Charged Property with

- like rights. ' : . .

Property, sell, -assign, lease and accept surrenders of leases of (or concur in sellrng, o

assigning, leasing or accepting surrenders of leases of) all or any of the Charged

Property in respect of which he is appornted for such consrderatlon and in such’

manner (including; without limitation, by public auction or pnvate sale} and generally

onany’ terms and condltlons that He thinks fit. A Recelver may promote, or.concur
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12.10 -

1211

in promotrng a company to purchase the Charged Property to be dlsposed of by

_ hlm

Sever flxtures and flttmgs

wrthout the consent of the Borrower

lee -valld recelpts-

A Recelver may sever and seII separately any ﬂxtures or flttlngs from the Property |

o A Recelver may give valld receipts. for all monles and execute all assurances and

1212
- 1213

1214,

- 12.15

- 12.16

1217

1218

12,19

thrngs that may be proper or desnable for- realrsmg any of the Charged Property

| Make settlements

Brmg proceedlngs

_ A Receiver may brlng prosecute enforce defend and abandon all actrons surts _
_and proceedlngs in relatlon to any of the Charged Property as he thlnks ﬂt

tnsure

15.2, effect with any insurer any policy of insurance either in lieu or satisfaction of,

Po'wers.' 'under 'LP'A.1'9.?..‘5 )

g A Recelver may exercise all powers prowded for in. the LPA 1925 in the same way
‘as. if he had been duly appornted under the LPA 1925 and exercise all powers -
: .prowded for an admlnrstratlve reoelver in Schedule 110 the Insolvency Act 1986. '

: Bo-rrow N

- Redeem pnor Securlty

A Recelver may redeem any prior . Se'cu'nty and'settle'the acco.untsto' which. the
‘Security relates. Any accounts so settled shall be, in-the absence of any manifest
error, conclusrve and’ binding- on- the Borrower, and the monres 80 paid shall be
deemed to be an expense properly |ncurred by the Recelver

A Delegatlon |

A Recelver_may _delegate his powers_-i'n accordance with this deed.-

Ah_solute 'beneficial owner
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. A Recelver may make any arrangement settfement or compromlse between the" :
o Borrower and any other person that he may thlnk expedlent : o

A Receiver miay, if he thinks fit, but without prejudice to the indemnity in clause

~oorin addltlon to; the msurance reqwred to be malntalned by the Borrower under this -
deed ' : : : : L

A Recelver may, for any of the purposes authonsed by. thls cIause 12 rarse money R
by borrowing from the Lender (or from any other person) either unsecured or on the - -

_security of all or any of the Charged Property in respect of which he is appointed on
any terms that he thinks fit (including; if the Lender consents terms under which-
- that secunty ranks in pnonty to thls deed). ' : '



1220

A Receiver may, in reiation to any of the Charged Property, exercise all powers,

- authorisations and rights he would be capable of exercising, and do all. those acts

and things, as an absolute beneﬂmal owner could exercise or do in the ownership

_ and management ofthe Charged Property or-any part of the Charged Property

lncrdental powers

: __'A Recerver may do any other acts and thrngs

41

142

o 12 201 that he ‘may conS|der deswable or necessary for reallsmg any of the

Charged Property, ;

_ conferred ona Recerver under or by v1rtue of thlS deedorlaw; or - =

12. 20 3 that he lawfully may or can do as agent forthe Borrower

g Delegatlon

12.20.2 that he may conS|der mudental or conducwe to any of the r[ghts or powers L

_ The Lender or any Recerver may delegate (elther generally or specn‘lcally) by power . .
- of attorney or in any other manner to any person any right, power, authority or -

- discretion conférred on it by this .deed (including the power of attorney granted
under clause 17.1). Any such delegation may be made on the terms and conditions. -

'(lncludlng the power to sub- delegate) as the Lender or- any Recelver that it. thmks fit.

mlsconduot on the part of any Delegate

Appllcatlon of proceeds

_ Order of appllcatlon of proceeds

'. 'Ne|ther the Lender nor any Recewer shall be in any way l|able or responsrble to the_'_' N
" Borrower for any loss or. I|ab|I|ty arising “from any act, default ‘omissieon or

All- monies recewed by the Lender a Receiver or a Delegate under this deed after- '

the security constituted by ‘this deed has become enforceable (other than sums

- received under any Insurance Pollcy) shall (subject to the ¢laims of any person
“having prior rlghts and by way of variation of the LPA 1925) be- apphed in the
_ foIIowmg order of pnonty : _ _

-'_1_4.1..1_. first In or towards payment of or. provision for alI costs, charges and L

_ expenses incurred. by or on behalf. of the Lender (and any Receiver, )
- Delegate, attorney or agent appointed. by ity under or in connection with-.
“this . deed. and of all remuneration due to any Recelver under or.in -

- _ connect|on with th|s deed _
-any order and manner that the Lender determlnes and

. entitled to it.”

. Approprlatlon

14.1.2 second in or towards payment of or prOV|5|on for the Secured Llabllltres in-

o ']4.'1.3 th:rd in payment of the surplus (|f any) to the Borrower or other person o

Nerther the Lender any Recetver nor any Delegate shall be bound (whether by :

- virtue of sect|on 109(8) of the LPA 1925 Wthh is varied accordmgly or othenmse)_ .
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14:3

15.

151

15.2

to pay or appropriate any receipt or payment first towards interest rather than

:prlnmpal or otherwrse in any parhcular order between any of the Secured Liabilities.

Suspense account

AL monles received by the Lender a Recelver ora Delegate under thrs deed (other..

than sums received under any Insurance Policy that are not going to be applied-in. . |

or towards drscharge of the Secured Llabllltles)

- 14.3.1 . may, at the. dlscretlon of the Lender Recerver or Delegate be credlted to

any suspense or secuntles reallsed account

14:.3.2_ shall bear lnterest if any, at the rate agreed in wntlng between the Lender

.and the Borrower and

_Delegate thinks flt

Co_s'ts'_and mdem_m_ty. -

C'oSts |

The Borrower shall, on demand pay to or relmburse the Lender and : any Receiver,
~.on a full mdemnlty basis; all costs, charges, expenses; taxes and liabilities of any -
kind {including, - without limitation, legal printing. and out- of-pocket expenses) _
.mcurred by the Lender, any Recerver or any Delegate in connectlon wuth -

. 15_.1.1 'thrs_ deed or the Charged_ _Property_, o

._1'5.1.2_ taking, holding, 'protecting. 'pen‘ecting preserving Or enforcing (or

'1_'4.'3_.3' may be held in that account for so Iong as. the Lender Receiver or

~attempting to do so) any of the Lender's; a Recewers or a Delegates' i

- rights under thls deed or

15.1 '3' takmg proceedlngs for, or recovenng, any of the Secured Llabllltles

' together wrth mterest whlch shal] accrue and be payable (W|thout the need for any

demand for. payment being made) from the date on which. the relevant cost or -

“expense arose until full discharge of that cost or expense (whether before or after
judgrent, liquidation, winding up or-administration of the Borrower) at the rate and
Cinthe manner SpeCIfled in the Facility Agreement : :

._ Indemnlty

The Borrower shall mdemnlfy the Lender each Receiver and each Delegate and _
“their. respectrve employees and agents - against all Irabllmes costs, expenses, - -
_ .damages and. losses (including but not limited to . any direct, indirect’ or
- consequential losses, loss of profit, loss of reputation and all interest, penalties and. -

legal costs (calculated on a full mdemnlty basis) and all other professional costs. -

Wlth

or discretions vested in them under thls deed or by law in respect of the
Cherged PrOperty, _

and. expenses) suffered or incurred. by any of them ansrng out of or-in connectlon

_ 15._2.1 the exercise or purported exermse of any of the rights, powers, authorities _ :
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161

- execution of any transfér, conveyance, assignment or assurance of all or any of the.
- assets forming part of (or intended to.form part of) the Charged Property {(whether -
- 'to the Lender or to its nommee) and the giving of any not|ce order or d|rect|on and
: 'the making of any reglstratlon _ '

17.

172

15.2.2. taking, . holding, . protecting,. . perfecting, . preserving .or. enforcing . (or

- attemptlng to do so) the securlty constituted by thls deed or

15.2.3 . any default or delay by the Borrower |n performrng any of its obllgatlons-

. underthrs deed

Any past or present employee or agent may enforce the terms of this- clause 15.2 '

" subject to and in accordance with the provrsrons of the Contracts (Rrghts of Third
~Parties) Act 1999. . : . A :

F'urther as's'urance :

The Borrower shall at |ts own expense take whatever actlon the Lender or any

Receiver may reasonably reqmre for.

= 16.1.1 creatmg perfectlng or protectmg the secunty intended to be created by this

deed

_ :16:1.2' 'facilltatin'g the reali's.atiOn of any of'th'e 'Cha_rged Property" ar

. -exercisable by the. Lender or any Recewer in respect of any of. the
o _Charged Property, o . :

_16._1.3 faulrtatmg the exercise of any rlght poWer authorlty or. discretion

including. without limitation (if the Lender or Receiver thinks it expedient) the

Power o_f.attorney o

Appointment of attomeys o

- __:17.1.1 'the Borrower is reqwred to execute and do underthrs deed or

1742 "any attorney deems proper or deswable in exermsrng any of the rights,

-By way- of securlty the Borrower |rrevocably appomts the Lender every Recelver'
_and every Delegate separately to be the attorney of the Borrower and, -in its name,

on its behalf and as its act and deed to execute any documents and do any acts’
' and thlngs that:. : e .

powers, authorities and discrétions conferred by this deed or by law on the. '

Lender any Recelver or any Delegate

' 'Ratificatlon of acts of attorneys- '

o The Borrower ratlfles and confrrms and agrees to. ratlfy and confrrm anythlng that
. any of its attorneys may do in the proper and lawful exercise, or purported exercise,
- of all or any of. the nghts powers authorities and dlscretlons referred to in clause
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181 Subject to clause 25.3, on the expiry of the Security Period (but not otherwise), the .
~-Lender shall, at the request and cost of the Borrower take whatever action is
: :necessary to: o : : : - '

' 18.1.1 release the- Charged Property from the securlty constltuted by thls deed o
and ' : _ o : _ N

o 18_.1.2 -r_eassrgn the Charged Property to the Borrower.
19. ASsig_nm.ent_a_n:d transfer . o
191 _l._\__ss'ignn'rent by Lender '

N 19;'1,1 At any tlme without the consent ofthe Borrower the Lender may assrgn or
L transfer any or all of its rrghts and obligations underthls deed. '

o t9.1._2 The Lender may drsclose to any actual or proposed assrgnee or transferee S
: - any information in its possession that relates to the Borrower, the Charged -
Property and this deed that the Lender conS|ders approprlate ' '

19.2 -_'A55|gnment by Borrower

_The Borrower may not aSS|gn any of |ts rlghts or transfer any of its rlghts or '
'obllgatlons underthls deed. o - _ :

20 Seteoff |
" 20.1 K Lender‘s rig'ht'of set'—off'
The Lender may at any time set off any . Irabllrty of the Borrower to the Lender o
: agarnst any Irabrllty of the Lender to the Borrower, whether either liability is present
Coor _future llqwdated or unliguidated, and whether or not either I_lablllt_y_arlses _un_der' o
- this deed. If the liabilities to be set off are expressed in .different currencies, the
- Lender may. convert either liability ata market rate of exchange for the purpose of |
- set-off. Any exercise by the Lender of its rights under this clause 20.1 shall-not limit.
- or affect any other rights or remedies available to it under this deed or otherwise.
202 No oblrgatlon to set off

_. The Lender is not obllged to exercise its rlghts under clause 20.1.1F, however it
does exercise those rrghts it must promptly notrfy the Borrower of the set-off that L
has been made : :
21 -Am_endme_nts,'wa-ivers-an-d c::onsents.
'_21:1._' Ahﬁendments o

No amendment of. thrs deed shaII be effectlve unless it is in wrrtlng and srgned by
oronm behalf of each party (or its authorised representatlve} :

- '2'1_'72 Warvers and consents -

21.2. 1 A waiver of any rlght or remedy under thrs deed ar by Iaw or any consent L
grven under this deed is onIy effectlve if grven in wrltrng by the walvmg or -
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22

- 23

24.

25,

25.1 o

252

consenting party and shall not be deemed a waiver of any other breach or

default. It only applies in the cwcumstances for-which'it is given and shall
'not prevent the party glwng it from subsequently relyrng on the relevant o

provision.

this deed or by law shall not constitute a waiver of that or any-cther right or
remedy, prevent or restrict any further exercise of that or any other right or
“remedy or constitute an election to affirm this deed. No smgle or partial

_exercise of any right or remedy proyrded under this deed or by law shall

- prevent or restrrct the further exercise of that or any other right or remedy
. No election to affirm. thls deed by the Lender shall be effectlve unless itis
' ____|n wrltlng :

: Rights -and remedies | -

.Severance

21 ._2.2:. A fallure or delay by a party to exercise any rrght or remedy prowded under B

“The rrghts and remedies provrded under thrs deed are cumulatlve and  are -in
g _'addrtlon to, and not exclusive of any nghts and remedles prowded by law. '

f any prowsmn (or part of & prowsmn) of thls deed is or. becomes rnva[rd |[Iegal or

unenforceable; it shall be deemed modified to the minimum extent necessary to .

~make it valid, legal and enforceable. If such m_odlf_lcatlon is not possihle, the
relevant provision {(or part of a provision) shall be deemed deleted. Any modification
. to.or deletion of a provision (or part of a pravision) under this clause shall not affect

. the legallty, valldlty and enforceablfrty of the rest of this deed ' '

_ Counterparts -

L ThIS deed may be executed n any number of counterparts each’ of which when
- executed and delivered shall constitute a duplrcate orrgrnal but all the counterparts .

shall together const[tute one deed

T_hl_rd_.part_y rlghts _

Except as expressly provided elsewhere in this deed, a person who is not a party to
this deed shall not have any nghts under the Contracts (Rights of Third Parties) Act

71999 to enforce; or enjoy the benefit of, any term of this deed. This does not affect
any rlght or remedy of a third party whlch exists, or |s available, apart from that Act

o Further prov:smns

Independent secu nty

Thrs deed shall be in addrtron to and [ndependent of any other security or _ S

guarantee that the Lender may hold for any of the Secured Liabilities at anhy time. )
. No prior security held by the Lender over the whole or any part of the Charged :
: Property shall merge in the secunty created by thls deed S :

Contlnulng securlty

This- deed shall remain in full force and effect as a contlnumg securrty for the '_ b

L Secured Llablhtles despite any settlement of account, or.intermediate payment or.
. other matter or thrng, unless and untll the Lender duscharges this deed in wrrtmg

s R RN _'_qu1_721'_ee70-2 :
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255
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261

. Dlscharge condltlonal

| _Any release dlscharge or settlement between the Borrower and the Lender shall be

deemed conditional on no payment or Securrty received by the Lender in respect of
the Secured Liabilities being avoided, reduced or ordered to be refunded under any

‘law relating to insolvency, bankruptcy, winding-up, administration, recelversh|p or

otherwrse Desplte any. such release, dlscharge or settlement

25.'3._1_- ..the Lender or |ts nominee may retain thls deed and the seourlty created by

- arunder it, including all certificates and documents relating to the whole or- .

. any part of the Charged Property, for any- period that the Lender deems

- _necessary to provide the Lender with secunty agalnst any such avordance L
'reductton or order for. refund and ' : :

25.3.2 “the Lender may recover the Value or amount of such secunty or payment o

_from the Borrower subsequently as |f the release dlscharge or settlement’
-had not occurred :

'Certlflcates

| A certlficate or determmatmn by the Lender asto any amount for the tlme belng due .

to it from the Borrower under this deed and the Facility Agreement shall be,. |n the

~ absence of any manrfest error, concluswe e\ndence of the amount due
: Consolldataon

‘The restnctlon on the rlght of consolldatlon contalned in sect|on 93 ofthe LPA 1925 L
' shall not apply to thls deed : :

| Notlces o
: Dellvery

= 'Any notlce or other communication glven to a party under orin Connect|on W|th this

o deed shall be: - -

- '26 1. 1 |n wntmg

26.1. 2  delivered by hand, by pre pald flrst class post or other next workrng day |

dellvery serwce and

_2_6_.1.3_- 'se_nt to:

(@) the 'B'orrow'er' at: ;

- Studio 10, The Cou_rtyard Woodbury Busmess Park Woodbury
- England, EX5 1AY : _

B A_tte_n_t_lon; Dlr_ectors
2 -.'(b) _th'e Le'nder at:
o Level 25, 20 Fenohurch Street, London EC3M BBY

Attentlon Ne|| Moy
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263

o4

27.

| 27

272

273

or to any other address as is. notlfled in wntlng by one party to the other from time to
tlme : o

Receipt by Borrower

"Any notice or other communicatlon that the Lender glves to the Borrower shall be
_ deemed to have been. recelved : : :

2621 i delivered by hand at the time it is left at the relevant address; and

- service, on the second Busmess Day after postlng

is not a Business Day, or after hormal business hours, in the place it is recerved

- shaII be deemed to have been received on the next Busmess Day

' Recelpt by Lender

Any notlce or other communlcatlon glven to the Lender shatl be deemed to- have

‘been received onty on actual recerpt ;

Servnce of proceedmgs '

This clause 26 does not apply to the Servrce of any proceedlngs or other documents
- in any legal actlon or where appllcable any arbltratlon ar other method of dlspute :
X -_resolutlon ' R

'No notlce by e- mall

A notice or other communlcatnon gwen under or in connectlon W|th this deed is not - o
.valld |f sent by e- matl ' . _

' _Gover_nmg_ Ia_wand-jurtsd_i'cti-on_ .

'Gove'rning law .

. 26.2._2 if posted by pre pald ﬂrst class post or other next worklng day dellvery: .

_ A notlce or other communlcatlon glven as descnbed in cIause 26. 2 'l on a day that'. '

This deed and any dlspute or clalm arlsmg out of or’in connectlon W|th it or its o

~subject matter or formation (including non-contractual disputes or ‘claims) shalll be
- governed by and construed in. accordance W|th the law of England and Wales

'J_u_rlsd_lctlon_ .

_Each party irrevocably agrees that, subject as provided below, the courts of
England and Wales shall have exclusive jurisdiction over any dispute or claim

_arising -out of or in connection with this. deed or its subject matter or formation -

(including non-contractual disputes or claims). Nothing in this clause shall limit the

right of the Lender to take proceedings against the Borrower in any other court of =

- competent jurisdiction, nor shall the taking of proceedmgs in any one or more.
-jurisdictions’ preclude the taking .of proceedlngs in any. other jurisdictions, whether
- coneurrently or not, to the extent permitted by the Ia_w of such other jurisdiction. -~

Other service

The Borrower irrevocably consents to any process in any legal action or

SB5 0 LIVE17218670-2

proceedings under ¢clause 27.2 being served on it in accordance with the provisions - :



of this deed relating to service of notices. Nothing contained in this deed shall affect
the right to serve process in any other manner permitted by law.

This agreement has been entered into as a deed on the date stated at the beginning of it.
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SCHEDULE 1 PROPERTY
ALL THAT freehold property known as Land on the east side of Hulham Road, Exmouth,

East Devon, Devon being the whole of the land registered at HM Land Registry with title
absolute under title number DN736648.
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__________ SCHEDULE 2 ... COVENANTS

P'artt | 'General' c-ov.en'ants

_ Negatlve pledge and dlsposal restrlctlons

The Borrower shall not at any . t|me except W|th the prior wntten consent of the
. Lender _ :

' __1.‘1_.'1 . create, purport to create or permit to subsist any Security on, or in relation

~ to, any-Charged Property other than any Securrty created by thrs deedor
any Prlor Securlty ' _ o

' 112 _'-seII assrgn transfer part wrth possessron of or othenmse dlspose of inany : _
: ‘manner (or purport to do so) all or any part of or any [interest |n the o

' -.-Charged Property or-.

113 create or grant (or purport to’ create or grant) any |nterest in the Charged. '

- _Property in favour of a thrrd party

| Preservatlon of Charged Property |

The Borrower shall not do, or permit to be done any act or thmg that would or might -

‘depreciate, jeopardise or “otherwise prejudice the. security held by the Lender or -
“materially diminish the value of any of the Charged Property or the effectlveness of :
the securlty created by thIS Iegal charge. S :

_ Compllance W|th Iaws and regulat:ons

'The Borrower shall not, without the Lender's prior wntten consent,. use or permlt the S
Charged Property to be usedin any way contrary to law. : : '

: The 'Bo-rrower shall' '

3.21 - comply with: the requwements of any’ Iaw and regulatlon relatlng to or

-~ affecting the Charged Property or the use of it or any part of |t

: .3.'2;2 ~_obtain, and promptly renew from tlme to tlme and comply W|th the terms of

all authorisations ‘that aré required in connection with the Charged
Property of its use or that are necessary to preserve, maintain or renew
any. Charged Property and . : :

323 promptly effect any malntenance modifications; atteratlons of repalrs to be_""

~effected on or in connection with the Charged Property that are reqwred to
- be made by it under any Iaw or regulatlon : _ .

- Enforcement .of.nghts__ .
The Borrower eh'all uee' its best endeavoUrs'tO'

4..'1_._1: procure the.. prompt observance and performance by the relevant

~counterparty toany agreement or arrangement with the Borrower and
forming part of the Charged Property of the covenants and other_.'
obllgatlons lmposed on such counterparty and :
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21

8.1

_ 4.1.2 . enforce. any. rights -and - institute,. continue  or defend any proceedings

“relating to any of the Charged Property that the Lender may requrre from _

trme to tume

Notice of mrsrepresentatlons and breaches

The Borrower: shall promptly on becomrng aware of any of the same grve the .

'Lender notlce |n writing of

3 mlsleadlng in any material respect when made or deemed to be repeated
. and . :

512 any‘ breach of co'\renant set out in t_h_is deed.

' 'Tltle documents '

: 5'.1..1 _oany. representatron or warranty set. out in Schedule 1 WhICh is mcorrect or

The Borrower shall on the executlon of this deed deposut wrth the' Lender and the '
: Lender shall, for the duratron of thls deed, be entltled to hold : o

o 611 'aII deeds and documents of trtle relatrng to the Charged Property that are
. inthe possession or control of the Borrower (if these are not within the

- possession and/or control. of the Borrower, the Borrower undertakes to '

) obtam possession of all such deeds and documents oftrtle) and

612 each Insurance Policy. -

Notlces to be glven by the Borrower

the relevant insurers. of the interest of the Lender in the Property under the terms of
this legal charge. The Borrower shall obtain the Lender's prior approval of the form

-of any not|ce or. acknowledgement to'be used under thls paragraph 7.

Borrower's wanver of set off

| The Borrower shall |mmed|ately on the executlon of thrs legal charge g|ve notrce to

The Borrower waives any present or future rlght of set-off rt may have rn respect of -

B the Secured Llabllltles (including sums payable by the Borrower under this deed)

' Part2 ' Property covenants_

Repair and -mai_ntenance

-The Borrower shall keep. allpremises and fixtures and fittings on the PrOperty |n
" good ‘and substantial repair and condition .and shaII keep all premises adequately
.and properly painted and decorated and replace any fixtures and fittings which have

become worn out’ or otherwrse unfrt for use by others of a Irke nature and equal
value : _

No alteratlons

The Borrower shall not, W|thout the prior wrrtten consent of the Lender

~ the: Property hor permit the same to oceur; or

2.1 pull down or remove the whole or any part of any bulldlng forming part of_ .
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41

42

2.1.2 . make or permit to be made any alterations to the Property or sever or

remove or permit to be severed or removed any of its fixtures or frttrngs-

(except to make any necessary repalrs or renew. or replace the same in
g accordance wrth paragraph 1 of this Part 2 of Scheduie 2) '

_The Borrower shall promptly give notice to the Lender if the premrses or flxtures or.
T frttlngs forming part ofthe Property are destroyed or damaged ' :

'Development restrrcttons
 The BorroWer shail not without- th-é prior written- consent of -th'e L-e'nd'er' '

311 | _ make or, in so far as rt is - able permlt others to make any apphcatron for
' plannlng permrssron or development consent rn respect of the Property or '

_development as defined in each of the Town and Country Planning Act.

. 3_1-_2 B carry out or permrt or suffer to be carrled out - on the Property any |

1990 and the Planning Act 2008 or change or permlt or suffer to be _

changed the use of the Property, or

3.1.3 'make any appllcatron for any Iocal authonty or other grant for renovatlon or -~

_ rmprovement of the Property.
l‘n'sura'nce :
The Borrower shall insure and keep msured (or where in the case of any Ieasehold

either procure that the landlord insures and keeps. insured or, if and to the extent

'_ property, insurance is the responsrbrlrty of the landlord under the terms of the lease, o

that the fandlord does not do so, |tself insure - and keep msured) the Charged

Property agamst

' 4.1.1_ ' loss or damage by f|re or terrorlst acts;

4.1'.'2 " other rlsks perils and contrngencres that would be msured agalnst by

reasonably prudent persons carrylng on. the same class of busrness as the_

Borrower and
requ ire.

such terms as are reasonably. acceptable to the Lender and must (pending practical

_ :_4..'1.3 | any other nsk penls and contrngencres as the Lender may reasonably '

Any such .rnsurance'must'be with. an insurance company or underwriters and on '

_-'completron of the development or- redevelopment of the Charged Property) be on
- contractors’ . all risk terms acceptable to the Lender and following. pract|cal' N
complétion of the development or redevelopment of the Property be for not less =
- than the full replacement value of the Charged Property (meaning in the case of

any premises on the Property the total cost of entirely rebuilding, reinstating or -

replacing ' the premlses in-the - event of their being ' destroyed, -together. ‘with

L architects', surveyors', engineers' and other professrona[ fees and charges for -
o demolltlon and reinstatement) and loss of rents payable by the tenants ar other
occuplers of the Property for a. penod of at Ieast three years : : -

The Borrower shall if requested by the Lender produce to the Lender the polrcy,_-

certificate or cover hote relating to any suchi insurance required by paragraph 4 1 of

o . LIVE17218670-2
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4.3

71

81

insurance is effected by the landlord, such evidence of insurance as the Borrower is
entitled to obtain from the IandIord under the terms: ofthe relevant Iease)

its behalf in accordance with this legal charge and that the terms of each such
Ingurance Policy require. the insurer not to - invalidate the policy as. agalnst the

- The Borrower shall if requested by the Lender procure that a note of the Lenders .
interest-is endorsed upon each Insurance Policy maintained by it or any person-on-

Lender by reason of the act or default of any otherjomt or.named insured and not to- B '

cancel it W|thout glVlng at Ieast 30 days prlor wrltten notice to the Lender o

' Insurance premlums :
" The Borrower shall

| 5,1_."] : promptly pay aII premrums |n respect of each Insurance Polrcy and do aII'

- other thlngs necessary to keep that pollcy in fu[I torce and etfect and .

._ | 912 (|f the Lender S0 requrres) glve to the Lender coples of the recelpts for all

 premiums .and- other payments. necessary for. effecting -and keeping up

| ~each Insurance Polrcy (or where, 'in the case of leasehold property,

“insurance is effected by the Iandlord such evidence of the payment of

o premlums as the. Borrower is e_ntrtled to obtaln from the Iandlord underthe

' terms of the relevant lease).

No invalldatlon of i ms-urance- .

o Proceeds from Insurance POI|C|es

Al monies payabte under any Insurance Pollcy at any time (whether or not the
-security constltuted by this deed has become enforceable) shall:

714 _ be pard |mmed|ately to the Lender upon demand

. The Borrower shaII not do.or omlt to do or permrt to be done or omrtted any th|ng.-'. -
~ that may mvalrdate ar otherW|se prejudlce any Insuranoe Polucy :

712 e until they are- pald to. the Lender the monles shaII be held, pending such

_payment; by the Borrower as trustee- of the same for the beneﬂt of the )

Lender; and

7.1.3 'at the optlon of the Lender be applled in maklng good or recouplng'.'
. expendlture in respect of the loss or damage for which such monies are -

received or in or towards drscharge or reduction of the Secured Liabilities.

' ) Leases and Ilcences affectlng the Property

. The Borrower shaII not W|thout the prror wntten consent of the Lender (Whlch |

consent, in the case of paragraph 8.1.4 is nét to be unreasonabiy withheld or

_ delayed in circumstances in which the Borrower may not unreasonably withhold or
-delay its consent) L : : _ : o

. 811 grant any ||cence or tenancy affectrng the whoIe or any part of the

- Property, or exercise the statutory powers - of Ieasmg or of accepting -

- 'surrenders under section 99.or section 100 of the LPA" 1925 (or agree to

.grant any such licence or tenancy, or. agree to exercrse the statutory o
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powers of leasing or of acceptlng surrenders under section. 99 or sectlon
-_100 of the LF’A 1925) : :

812 inany other way dlspose of, accept the surrender of, surrender or create
. any legal or equitable estate or interest in the whole or any .part of the

- Property (or agree to dispose of, accept the surrender of, surrender or =~
create any legal or equrtable estate or mterest in the whole or any’ part of .~

the Property)

8.1.3 - let any person |nto occupatlon of or share occupatlon of the whole or any' '

part of the Property, or

~Property. -

No restr_lctlve ob_lrgati'on'_s'- i

814 _--'_grant any consent or. Ircence under any tease or Iicence affectrng the'-_

The Borrower shall not, without the prior written consent of the Lender. enter into' -

~ any onerous or restrictive obligations affecting the whole or any part of the Property
or create or permit to arise any overriding interest,. easement or nght whatever in or'
“over the whole or any part ofthe Property ' : :

Proprletary nghts -

_Compllar_r_ce. -w:th a'nd enforce.ment of_ covenants

The Bo-rrower shall:

~the Property; -or the use of it, is or may be. subject and (if the Lender so
requires) produce to the Lender evidence sufficient to satisfy the Lender

The Borrower shail procure that no person shaII become entitled to assert any -
* proprietary or other like right or interest over the whole or any part of the Property,
- _.wrthout the prior. written consent ofthe Lender. - - : _

11.1:1  observe and perform aII covenants “stipulations and condltlons to which

that those covenants strpulatrons and conditions have been observed and

performed and

11’.1.2' drlrgently enforce all covenants, stipulations and conditions benefiting the'-'”

- Property. and shall not (and shall not agree to} waive, release or vary any-

of the same

Notlces or clalms relatmg to the Property

_ The Borrower shali

| '1211 grve full partrculars o the Lender of any notrce order dlrectlon

designation, resolution; application, requirement or proposal given or made

_ _by any public-or local body or autherity (a Notice) that specifically applies
_ to the Property, or to the locality in which it is situated, within seven days
' _after becomlng aware of the relevant Notlce and = : :

' 12.1.2 (if the Lender so requrres) rmmedrately, and at the cost of the Borrower'

take’ all reasonable and necessary steps to comply with any Notlce and

- o LWE1T72188702 .



o3

131

14,

144

151

e

7.

8.

181

_______ :m'ake, or - join With:'_the'_'l_;ende'r_'in__.maklng, such - ob;ectlons or

representations_ in'reepe_ct of_ any such Notice as _the Lender thinks fit. _

- The Borrower s:h'all_ give full particulars to the Lender of any claim, notice or other
- communication served on it in respect of any modification, suspension or revocation .
-of any Environmental Licence or any. aIIeged breach of any Environmentat Law, |n_'

each case relatmg to the Property
Payment of rent and outgomgs o

The Borrower shaII

pay aII rents due from time to time; and

_1_3_. 1.1 where the Property, or part of |t 15 held under a Iease duiy and punctually. _.

_-13.1.'2 : pay {or procure payment of the same) when due all charges rates taxes,

duties, assessments and ‘other outgorngs relatmg to or rmposed upon the

- Property or onits ocoup:er

o Rent rewews i

The Borro_wer' -

14.1.1 shall |f the Property is subJect to occupatronal leases or licences, -
T |mplement any upwards rent review provisions and shall not, withouit the' o
prior written consent of the Lender, agree to any change in rent to less -

~than the open market rental value of the relevant part of the Property and .

leasehold, agree to. any change in the rent payable under the lease in

_ '_1-4.1_.2' shall not, without the prior wrrtten consent of the Lender, if the Property is o

- excess: of the open market rental value and shall only agree to any.

“upwards rent review in accordance with the terms of the lease. -
Environment :

The Borrower shall rn respect of the Property

‘[_5_.-1..1 comply with atl the requxrements of Enwronmental Law and o
1512 obtaln and comply with aII__Envrronmen_taI L_loenoes. B

' Conddct of business on Property

= Inspectlon

: The Borrower shall permlt the Lender and any Reoerver and. any person appornted
by elther of them to enter on and lnspect the Property on reasonabie prior notlce '

.VAT optlo-n to tax R

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

- -The Borrower shall carry on |ts trade and busmess on those parts (lf any) of the_ o
~Property as are used for- the purposes of trade or business in accordance with the .
-standards of good management from time to time current in such trade or busmess :
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1.2

18.1.1 exercise any VAT option to tax in relation to the Property; or

18.1.2 revoke any VAT option to tax exercised, and disclosed to the Lender in
writing, before the date of this deed.

Part 3 Rent covenants
Collection of and dealings with Rent
The Borrower shall not deal with the Rent except by getting it in and realising it in
the ordinary and usual course of its business. All Rent received shall be held by the
Borrower on trust for the Lender and shall be paid by the Borrower to the Lender

upon the Lender's demand in satisfaction of the Secured Llabllltles

The Borrower agrees with the Lender that any monies recelved by the Lender shall
not constitute the Lender as mortgagee in possession of the Property.
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SCHEDULE 3 PRIOR SECURITY

None.
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Executed as 3 deed b% RESLTD
acting by . VALY AN ,

a dsrector in the presence of:

S!GNAT RE OF WITNESS

nave LN T

ooress AT Honse
QVWW LS A
Bt €x 1 S

OCCUPATION (%!L i

Executed as a deed by PARAGON
DEVELOPMENT FINANCE LIMITED Attorney

acting by Matthew John Grogan, as

attorney pursuant to a power of altorney

dated 23 March 2022

in the presence of;

SIGNATURE OF WITNESS

NAME

ADDRESS

OCCUPATION
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