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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13652388

Charge code: 1365 2388 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th August 2023 and created by 239 KINGSWAY HOVE
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 16th August 2023 .

Given at Companies House, Cardiff on 17th August 2023

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



Dated I‘—t AVGUulT 2023

239 KINGSWAY HOVE LTD

-and -

PARAGON DEVELOPMENT FINANCE LIMITED

LEGAL CHARGE
relating to

241 and 243 Kingsway, Hove, BN3 4HE

Ref: T30311/0170

Thomson Snell & Passmore LLP, Heathervale House, 2-4 Vale Avenue,
Tunbridge Wells, Kent TN1 10J
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THIS DEED is dated 1L AVGUST 2023
~ PARTIES R | | |
e 239 KINGSWAY HOVE LTD incorporated and registered in England and Wales
with company number 13652388 whose registered office is at Cayuga House 2a,
Addison Road, Hove, East Sussex, United Kingdom, BN3 1TN {Borrower); and

" (2) | PARAGON DEVELOPMENT FINANCE LIMITED of Level 25, 20 Fenchurch Street,
' London, EC3M 3BY, incorporated and registered in England and Wales with
company number 03901943 (Lender).

' BACKGROUND
(A) The Lender has agreed, under the Fability Agreement, to. provide the Borrower with
~lean facilities on a secured basis.

(B) .. The Borrower owns the Property. = -

" {C) ~ This deed provides security which théBorroWér haé ag'ree'd'to 'give the Lender for
~the loan facilities made or to be made available by the Lender. :

"~ AGREED TERMS

| . Definitions and interpretation =~ -
11 Definitions

" The following definitions apply in this deed.
" Business Day a day other than a Saturday, Sunday or public holiday
' in England when commercial banks in London are

open for general business and deposits are dealt with L
on the London interbank Market.

Certificate of Title . Ny any report on or cettificate of title relating to the

 Preperty supplied to the Lender by the Borrower (or - -
an its behaif). :
Charged Property' . all the assets, property and undertaking for the time

being subject to any Security created by this deed
. {and references to the Charged Property shall include = -
- references o any part of it).

. Déleg'ate - : _' B -any person appointed by the Lender or any Receiver
: IR - under clause 13 and any person appointed as
attorney of the Lender, Receiver or Delegate.

Environment = - the natural and man-made environment including all
' -or any of the following media, namely air, water and
- land (inciuding air within buildings and other natural or
- man-made structures above or below the ground) and
any living organisms (including man) or systems
- supported by those media.
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“Environmental Law

. Environmental Licence

Facility Agreement
) ‘Insurance Policy
 LPA1925

~ Prior Security

' Propérty o

" Receiver -

Rent

' Secured Liabilities

‘Security

~all present and future monies,

all applicable laws, statutes, regulations, secondary .

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

and cther measures, judgments and decisions of any -

~ court or tribunal, codes of practice and guidance notes
" in so far as they relate to or apply to the Environment.

-any authorisation, permit or licence necessary under .
- Environmental Law in respect of any of the Charged .
. Property. '

the facility agreement dated 29 November 2021
between the Borrower and the Lender for the
provision of the ioan facilities secured by this deed as

- amended, replaced, varied, restated or novated from B
~time to time.

each contract or policy of insurance effected or
maintained by the Borrower from time fo time in

- respect of the Property.

the Law of Property Act 1925,

“any charge or charges which. are specified in

Scheduie 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
- priority to the security granted by this legal charge.

" the freehold or leasehold property {whether registered |
. orf unregistered) cwned by the Borrower described in -
- Schedule 1. :

a receiver or a receiver and manager of any or all of

. the Charged Property.

all amounts payable to or for the benefit of the-
- Borrower by way of rent, licence fee, ground rent and

rent charge in respect of any part of the Property and

- other monies payabie to or for the benefit of the - -
- Borrower in respect of occupation or usage of any part

of the Property, including (without [imitation) for
display of advertisernents on licence or otherwise. '

obligations .and -
liabilities owed by the Borrower to the Lender, whether -
actual or contingent and whether owed jointly or
severally, as principal or surety or in any other
capacity (inciuding, without limitation, those arising
under clause 253.2) together with all interest

~{including, without limitation, default interest) aceruing .-
_ in respect of those monies or liabilities.

any mortgage, charge (whether fixed or floating, legal

" or equitable), pledge, lien, assignment by way of

security or other security interest securing any
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obligation of any person, or any other agreement or
~arrangement: hawng a srm|lar effect .

---------- Secunty Period . the perlod starting on the date of thls deed and endmg' _

: : - on the date on which the Lender is satisfied that all the
Secured Liabilities have been uncondltlonally and
irrevocably paid and discharged in full and no further -
Secured' Liabilities'_are 'capable of being outstanding.' o

) Val_'uation_ - any ‘valuation . relatmg to the Property supplled to the
S . Lender by the Borrower(or on |ts behalf) :

R VAT R .valueaddedtax._'.
12 -Interpretati-on |
In thts'deed' o
121 c!ause schedule and paragraph headlngs shall not affect the mterpretatton :
- of this deed; : : : i
122 a referen_ce to a'.'.pe.rson shall include a ref_erenc_e to an individual, firm,
company, cor’poration partnership,  unincorporated. body of persons,
government, state or agency of a state or any association, trust, joint.
" venture or consortium (whéther or not havmg separate Iegal personahty) :

and that person's personal representatives, successars, permltted ass:gns -
. and permltted transferees . : : :

123 unless the context othenmse requwes words in the smgular shall mclude' o o
the plural and in the pIuraI shall include the smgular : '

' 1.2.4"_ unless the context otherwise reqmres a reference to onhe gender shall"'. .
lnclude a reference to the other genders - : -

125 a reference to a party shall |nclude that partys successors permltted |
: . assigns and permltted transferees ' L S

126 ‘a reference 1o a statute or statutory prowswn is a reference to it as 3
amended, extended or re-enacted from t|me to time; - '

_1_'.'2.7- a reference to a statute or statutory prowswn shall mclude all subordlnate
legislation made from time'to time under that statute or statutory provision; -
128 a refere'nce to Writing or written incl'udes-fax but not e-mail; - '
'-'_1.2.9_-. .an obligation on a: party not to do somethtng includes an obllgatlon not to '
' allow that. thmg to be done : o

1-.-2-.10 a reference to thls deed (or any prowsmn of |t) or to any other agreement
- or document referred to in this deed .is a reference to this deed, that
" provision or.such other agreement or-document as amended (in each

case, other than |n breach of the provisions of this deed) from time to time; - '
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4

1.2.11 unless the context otherwise requires, a reference to a clause or Schedule

is to a clause of, or schedule to, this deed and a reference to a paragraph
is to a paragraph of the relevant schedule:

_'1.2.12'_ any words following the terms including, include, in particular, for .-

example or any similar expression shall be construed as illustrative and . _
shall not limit the sense of the words, description, definition, phrase orterm
. preceding those terms;

. 1213 a reference to an amendment includes a novation, re-enactment, -

supplement or variation {(and amended shall be construed accordingly);

1214 'a reference to assets includes present and fulure properties, -

. undertakings, revenues, rights and benefits of every description;

~1.2.15 "a reference to an authorisation includes an approval, authorisation,

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

1216 a reference to determines or determined means, unless the contrary is'_' -

indicated, a determination made at the absolute discretion of the parson
"~ making it; and :

1247 a reference to a regulation includes any regulation, rule, officiai directive,

- request or guideline (whether or not having the farce of law) of any. - =
governmental, inter-governmental or supranational body, agency,
department or regulatory, self-reguiatory or other authority or organisation.

1.2.18 a reference to any real property includes any part or parts as well as the |

whole.

' Clawback
~ If the Lender considers that an amount paid by the- Borrower in réspéct of the
 Secured Liabilities is capable of being avoided or otherwise set aside on the

o liquidation or administration of the Borrower or otherwise, then that amount shall not
" be considered to have been irrevocably paid for the purposes of this deed.

~ Nature of security over real property

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

“includes:

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

and fittings} and fixed plant and machinery that are situated on or form part
 of the Property at any time;

142 . the proceeds of the sale of any part of the Property and any other monies. .

paid or payable in respect of or in connection with the Property;

: 1.4.3_' the benefit of any covenants for title given, or entered into, 'by any

predecessor in title of the Borrower in respect of the Property and any
. monies paid or payable in respect of those covenants; and :

144  al rights under any licence, agreement for sale or agreement for lease in
respect of the Property. '
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1.5 Law of Property (Mlscellaneous Prowsmns) Act 1989

For the purposes of section 2 of the Law of Property (Mlsceilaneous Provisions) Act - - - -~
1989, the terms of the Facility’ Agreement and of any side letters between any -
partles m relatlon to the Facrhty Agreement are incorporated inta this deed. o

1.6 - Perpetuity perlod ' e
If the rule against perpetumes applles to any trust created by this deed the
perpetuity period shall be 125 years (as specified by sectlon 5(1) of the Perpetumes :
and Accumulatlons Act 2009) ' S _ .
17 .Schedules | |

~ The Schedules form part of this deed and shaII have effect as if set out infutl'i |n the :
~ body of this deed. Any reference to this deed mcludes the Schedutes o

2 o Covenant to pay
- 21 'The Borrower shall on demand pay to the. Lender and. d|scharge the Secured
' ' _L|ath|t|es R _
| 2.2 "'The Borrower shall pay interest on the Secured Llabllltles from day to day untlt full-

~discharge = (whether . before or after judgment, liquidation, - winding-up or
. administration of the Borrower) at the rate and in the manner specified in the
- Facility Agreement. - In the case of any Costs, such interest shall accrue and be
- payable as from the date on which the relevant Costs arose, wnthout the need for
- any dernand for payment belng made R

3 G.rantofse_curl_ty o
31 Legal mortgage and fixed charges- .

As a contmumg securlty for the payment and dlscharge of the Secured Llabllltles :
-the Borrower with full title guarantee charges to the Lender :

3;_1.‘_1 : by way offlrst legal mortgage the Property and
312 by way ofhrst fixed charge

(a)  all'its rlghts in each Insurance Pollcy mcludmg aII claims,. the_ .
- proceeds of ali claims and all returns. of premiums in connection with - -
- each Insurance Policy, the Rent and the benefit of any guarantee or.
security. in respect of the Rent to the extent not effectlvely assrgned
' -under clause 3 2 o

{b) .the beneﬁt of all other contracts guarantees appomtments and B
- -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 relatlng to any lettlng ‘development, redevelopment, .

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

~ otherwise relating to the Charged Property (mcludmg, in each case,
but without limitation 'its rights against any person giving any .

. guarantee or security for the" performance of any obllgat|ons under
such contracts or agreements agalnst any person ansmg under any o
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agreement for the provision of professional or other services in
".connection W|th 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 benefit under or arising from any of
them, all remedies provided for in any of them or available at law or -
. in equity in relation to any of them, the right to compel performarice -
--------- ' - of any of them and all other rights, interests and benefits whatever -

R RN -accrumg to or for |ts beneft arlsrng from any of themy); .
| (c). ' all authonsatlons (statutory or. otherW|se) held or requwed |n'
. connection with the Borrower's business carried on at the Property

or the use. of any Charged Property, and all rrghts rn connectlon wrth o

: them o _ N

' .(d)'_ by way of fxed charge the goodwﬂl of any busmess carrled on by the :
Borrower at the Property and -

'(e) if. the Borrower isa company, by way of ﬂoatlng charge aII moveable e
R __plant machinery, implements, utensils, furmture and eqmpment now -
orin the future of the Property R

32 Assignment-

' 'As a contlnumg securrty for the payment and dlscharge of the Secured Llabllltres _
- the Borrower with full title guarantee assigns to the Lender absolutely, subject to a
. proviso for reaSS|gnment on |rrevocable dlscharge in full of the Secured Llabllltles

321 all its rights in each Insurance Poilcy, rnoludlng all clalms the proceeds of_
' . all claims and all returns. of premlums in connectron ‘with each Insurance
Pollcy and ' : :

322 _the Rent and the beneft of any guarantee or securlty in- respect of the R
" Rent. . .

e provided that nothmg in thls clause 3 2 shaII constltute the Lender as mortgagee in
g possessron : :

4 Perfectlon of securlty
41 Reglstratlon of fegal mortgage at the Land Reglstry '

o The Borrower consents to an appilcatlon belng made by the Lender to the Land
. Registrar for the foIIowrng restrlctlon in Form P to be reglstered agalnst |ts tltle to
the Property : _ . .

"No d|sp05|t|on of the reglstered estate by the propnetor of the reglstered estate or’
by the proprietor of any registered charge, not being a charge registered before the
- entry _of this restriction is to be registered without a wriften consent S|gned by the
- proprietor for the time being of the charge dated 1 A36OLCT Zo2 2 in favour
- of PARAGON DEVELOPMENT FINANCE L!MITED referred to-in the charges -
: -reglster or thelr conveyancer '
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42 _Reglstration' and Notice's ''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''
~ The Borrower shall immediately provide the Lender with evidence of the consent of
the holder of any Prior Secunty to the creatron of th|s Iegal charge and its

_reglstratlon at the Land Reglstry

. The Borrower eonsents fo. the Land Reglstry makmg a note on the registered t|t|e to
the Property in the followmg terms: _ .

© “this legal charge secures further advances and that the Lender is under an
' .oblrgatlon to make further advances”. :

' 4.3' ' Further advances

: The Lender covenants (prowded the Borrower has complled W|th any condrtlons in
the Facmty Letter in relation to such further advances) with the Barrower that it shall
perform its obligations to. make advances. under the Facnlty Agreement (rnctudlng _
any obllgatlon to make avallable further advances) BRI .

) 44 Cautlons agalnst flrst reglstratlon and notlces

- Whether or not title to the Property is reglstered at the Land Reglstry, if ¢ any cautton_ :

- .against first registration or any notice (whether agreed or-unilateral) is registered
against the Borrower's title to the Property, the Borrower shall immediately provide
‘the Lender with. full ‘particulars of the circumstances relating to such .caution or -
notice. If such cau_tion' or notice was registered to protect a purported interest the -
creation of which is not pérmitted under this deed, the Borrower shall immediately,

- and at its own expense take such steps as the Lender may require to ensure that .

' _the cautron or notice, as appllcable is wrthdrawn or cancelled

5. . "Llabl-llty of the B'o-rrower. '
51 Llablllty not drscharged

The Borrowers liability under thls deed in respect of any of the Secured LlabtlltleS_-
shali not be drscharged prejudlced or affected by: : . .

' _5.1.'1"' any securrty, guarantee mdernnrty, remedy or. other rlght held by, or
- .available to, the Lender that is or becomes wholly or partlally |IIegat vord
or unenforceable on any ground ' .

812 the Lender renewmg determmmg varylng or mcreasmg any facility or
- other transaction in'any manner or concurring in, accepting or varying any
. compromise, arrangement or settiement, or omlttlng to claim-or enforce
- payment from any other person or :

_5.1_.3 .any other act or om|55|on which but for this clauee 5.1 r_night' have-
. discharged, or otherw1se prejudlced or affected the liability - of the -
.- Borrower. : SR

52 'Immediate recourse
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The Borrower waives any right it may have to require the Lender to enforce any
security or other right, or claim any payment from, or otherwise proceed against,
~any other person before enforcing this deed against the Borrower.

‘6. . Representations and warranties

6.1 Times for making representations and warranties
The Borrower makes the representations and warranties sét out in this clausé'é to:
the Lender on the date of this deed are deemed {0 be repeated on each day of the
Security Period with reference to the facts and circumstances existing at the time of
repetition.

6.2 . Ownership of Charged Property

. :"_The Borrower is the legal and beneficial owner of the Charged Property and has
. good and marketable titie to the Property. '

63 No Security

" The Charged Property is free from any Security other than any Prior Security and
the Security created by this deed.

6.4 "~ "No adverse claims

" The Borrower has not received, or acknowledged notice ‘of, any adverse claim by
~ any person in respect of the Charged Property or any interest in it. -

: 65 ' Mo adverse covenants

' There are no covenants,'égre'ements; reservétions,"'conditions, interesté, rights or - -
- other matters whatever that materially and adversely affect the Charged Property.

6.8 No breach of laws

~There is no breach of any law or re‘gulétioh that materially and 'adversely affects the
- Charged Property.

87 No interference in enjoyment

No facility necessary for the enjoyment and use of the Charged Property is subject -
" 1o terms entitling any person to terminate or curtail its use.

68 . No overriding interests

_ - Nothing has arisen, has been created or is subsiét’ing that would be an overriding
. interest in the Property.

6.9  No prohibitions or breaches
There is no prohibition on the Borrower assigning its rights in any of the Charged
. Property referred to in clause 3.2 and the entry into of this deed by the Borrower
- does not and will not constitute a breach of any policy, agreement, document,
- instrument or obligation binding on the Borrower or its assets.

- 610 Environmental compliance
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The Borrower has, -at all times, complied-in all material respects W|th all appllcable
o 3 Envlronmental Law and Envlronmental Llcences .

B T Infonnatlon for Valuatlons and Certlflcates of T|tle -

6.11.1 ~All written mformatlon supplled by the Borrower or on its behalf to the
Lender or anyone actl_ng for and-on behalf of the _Le_nder for the purpose of

. each Valuation and Certificate of Title was true and accurate in all material

_ .respects at its date or. at the date (If any) on: Wthh it was stated to be

: _grven - :

- 6.11.2  The rnfor_mat_ion referred to in clause 6.11.1 was, at its date or at the date
. (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 _' o
- the Valuation or Certn“cate of T|tIe : : :

' 6.11.3 ‘In the case of the first Valuat|on and Certmcate of Tltle only; nothmg has
' ‘occurred since the date the infermation referred to in clause 6.11.1 was
) supplled and the date of this deed which would adversely affect such.
o Valuatlon or Certificate of Title.
'.6_.1"2 : Av0|dance of securlty
' No Securlty expressed to be created under- th|s deed is I|able to be avoided, or.
. .othenmse set aside, on the Ilqu1dat|on or admlmstratlon of -the" Borrower or
: othenmse : : :
813 Enforcea_b_l-e._securitv-'
. This deed constitutes and will constitute the legal, valid bl'ndlng"and enforceable _
obllgatlons 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
7 _"Covenants | o
The Borrower covenants W|th the Lender inthe terms set outin Schedule 2
8 _-__Powers ofthe Lender .
‘8.1 Powerto remedy
- 8.1.1 - The Lender shall be entiled (but shall not be obliged) to rernedy, at any
time, a breach by the Borrower of any cf its oblrgatlons contained in this
deed : _ » _ _

‘81.2 " The Borrower |rrevocably authonses the Lender and its’ agents to do aII-
__thlngs that are necessary or deswable for that purpose. :

813  Any monies expended by the’ Lender in remedylng a breach by the
o .- Borrower of its obllgatlons contained in this deed shall be reimbursed by -
- the Borrower to the Lender on a full mdemnlty basis and shaII carry' S
mterest in accordance with clause 15 1. o

-.814 In remedylng any breach'in accordance with thls clause 8. 1 the Lender its
. a_gents and their respective officers, agents and employees_ shall be
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entitled to enter onto the Property and-to take any action as the Lender
may . reasonably - consider -necessary or desirable including, - without
limitation, carrylng out any repairs, other works or development

82 Exercrse of rlghts

The rights .of the Lender under clause 8.1 are wrthout preJudrce to any other rrghts.
- of the Lender under this deed. The exercise of ~any rights of the Lender under this
deed shall not make the Lender liable to account asa mortgagee in possessron

83 Lender has Recelvers powers B

~To the extent permltted by law, any nght power or drscretron conferred by thls deed
on a Receiver may, after the security constrtuted 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 Property and without fi rst -
e appomtlng a Recerver or notwrthstandrng the apporntment ofa Receiver.

84. Conversron of currency S

-8-.4.1... For the: purpose of, ar pendrng, the dlscharge of any of the Secured'
R Liabilities, the Lender may convert. any monies received, recovered or
‘realised by it under this deed (including the proceeds of any previous
~ gonversion under this cIause 8.4) from their existing. currencies of -
 denomination into any . other currencies of denomrnatron that the Lender
-.maythlnkfrt ' :

84.2 Any such con\rersron shall be effected at the Lenders then prevarlrng spot
a “selling rate of exchange for such other currency agamst the exrstrng
currency. _ o _

_'8.'4.3 Each reference in thls clause: 8 4 to a currency extends to funds of that
-~ currency and, for the avoidance of doubt; funds of one currency may be
converted mto drfferent funds of the same currency '

85 -. "'New accounts

851 Cf the. Lender receives, or is desmed to have received, notice of any -
' ~ subsequent Securrty 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 ™ prejudice to the Lender's right to combine
accounts, no money paid to the credit of the Borrower in any such new
account shall be appropriated. towards, or have the effect of drschargrng
any part of the Secured Lrabrlrtres :

852 If the Lender does not open a new account |mmed|ately on recerpt of the
: - notice, or deemed notice, referred to in clause 8.5.1, then, unless the-
Lender gives express written notice to. the contrary to the Borrower, all
- payments made by the Borrower to the Lender shall be treated as having
“been credited to a new account of the Borrower and not as having been.
- applied in reduction of the Secured Liabilities, as from the tlme of recelpt or
_ deemed recerpt of the relevant notrce by the Lender _ :

86 ~ Lender's set-of'f rrghts )

mno L LIVE15318352-2



If the Lender has more than one account for the Borrower in its books, the Lender
. may at any time after; '

8.6.1 the security constituted by this deed has become enforceable; or

862 the Lender has received, or is deemed to have received, notice of 'any L
_ subsequent Security or other interest affecting all or any part of the
- Charged Property,

- transfer, without prior notice, all or any part of the balance standing fo the credit of
any account to any cther account that may be in debit. After making any such
transfer, the Lender shall notify the Borrower of that transfer.

87 - Indulgence

" The Lender may, at its discretion, grant time or other indulgence or make any other
arrangement, variation or release with any persen not being a parly 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 eitherto - -
~ this deed or to the liability of the Borrower for the Secured Liabilities.

9 -~ When security becomes enforceable
91 Demand

The security constituted by this deed shall be immediately enforceable and the

- power of sale and other powers given by Section 101 of the LPA (as varied or
extended by this legal charge) shali be immediately exercisable at any time on the
terms set cut in the Facility Agreement.

.~ 92 . 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 possession of and hold or -~
dispose of all or any part of the Charged Property.

: 10. N Enforcement of security
10.1 . . Enforcement powers

'10.1.1  Section 103 of the LPA shall not apply tothis legal 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 security constituted .
- by this deed has become enferceable under clause 9.1.

101 2 Section 103 of the LPA 1825 does not apply to the security constituted by
this deed.

- 10.2° . Extension of statutory powers of leasing
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The statutory powers of leasing and accepting surrenders conferred-on mortgagees.
under the LPA 1925 and by any othier statute are extended so as to authorise the = .
. Lender and any Receiver; at any time after the security constituted by this deed has
- “hecome enforceable whether inits own name or in that ofthe Borrower, to '

- 1_0.2.1- grant a lease or agreement for lease
1022 'accept surrenders of leases; or '

10.2.3 grant any option’ of the whole or any part of the Property wrth whatever -
: nghts relatmg to other parts ofit, :

' -whether or not at a premlum and contarnlng such covenants on the part of the
- Borrower and an such terms and conditions (including the payment of money fo a
lessee or tenant on a surrender) as the. Lender or Receiver thinks fit, without the
heed to comply wrth any of the restrtctlons |mposed by sectlons 99 and 100 of the
_ : LPA 1925 : :
103 -Prlor_S_ecurlty. o
At any 'tlme after the security constituted b'y'th is deed has become enforceable or .
after any powers conferred by any. Pnor Secunty shall have become exermsable :
" the Lender may ' o
o ‘lO 31 redee‘m any'P'riorlsecu'rlty"
10 3 2 procure the transfer of that Pnor Secunty to |tself and
10.3. 3 settle any account of the holder of any Pr|or Securlty
' The settlement of any such account shall be in the absence of any mamfest efror, -
" conclusive and ‘binding on the Borrower. All monies paid by the Lender to an
‘encumbrancer in settiement of any. Prior Secunty shall be, as from its payment by
. the Lender, due from the Borrower to the Lender on current account and. shall bear
mterest and be secured as part of the Secured Llab|l|tres -
. .1_0..4' : Protectlon of thlrcl partles

' .No purchaser mortgagee or other person deallng W|th the Lender any Recelver or .
Delegate shall be concerned to enqwre : . _

-10:4.1 -whether any of the Secured Lrabrlltles have become due or payable or'_-'
g _remaln unpa|d or und|scharged

‘1-0.4.2’ whether any power the Lender a Recelver or Delegate is purportlng to"
' - exermse has become exermsable or is properly exercrsable or S

-104.3 how any money pald to the Lender any Recelver or any Delegate is to be '_ o
' : -applled _ AR

1 D;_S' ' 'Pr'ivileges

-Each Recezver and the Lender is entitied to all the nghts powers pnvrleges and :
- |mmun|t|es conferred by the LPA 1925 on mortgagees and receivers.

'. 10-.6.- ~'No Ilablllty as mortgagee in possessmn
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Neither the Lender, any -Receiver nor any Delegate shall be liable -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 realisation of, or for any neglect or default of
- any nature. in connection with, all or any of the Charged Property for whrch a .

' .mortgagee in possesswn might be liable as such. - :

107 Relmqurshmg possessron

- If the Lender, any Recelver or Delegate enters into or takes possessmn of the
Charged Property, it-orhe may at any tlme relmqursh possessmn :

10.8 _Conclusrvedlscharge to purchasers

The recelpt of the Lender or any Recelver or- Delegate shall be a concluswe
discharge to a purchaser and, in making any sale or other dlsposal of any of the
. Charged Property or in maklng any acqursrtlon in the exercise of their respective
~_powers, the Lender, every Receiver and Delegate may do so for any consrderatlon :
i any manner and on.any terms that it or he thmks fit. . .

_"'I_‘l. : -Recervers o
111 _Appomtment

- At any time after'the security constituted by this deed has become enforceable, or -
at the request of the Borrower, the Lender may, without further notice, appoint by
way of deed, or otherwise in writing, any one or'more ‘person of persons to be a
Recerver of all or any part of the Charged Property - '

' '11:.2 : -Removal

The Lender may, W|thout further notrce (subject to sectlon 45 of the Insolvency Act
- 19886), from time to time, by way of deed, or otherwise in writing, remove any.
.- Receiver appointed by it and may, whenever it thinks fit, appoint a new Receiver in *
the place of any Recerver whose apporntment may for any reason have termrnated e

11.3 Remuneratlon

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

restrictions contained 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
L |mmed|ately on. |ts belng pald by the Lender ' : .

114, B Power of apporntment addrtronal to statutory powers
The power to appomt a Recelver conferred by thls deed shall be |n addition. to all
- statutory and other powers of the Lender under the: Insolvency Act 1986, the LPA
- 1925 or otherwise, and shall be exercisable without the restrlctlons contained in
sectrons 103 and 109 of the LPA 1925 or othenmse :
1_1 5 _' _ _Power of appomtment exermsable desprte prror appomtments
The- power to appoint a Recelver (whether conferred by this deed or by statute)

- shall be, and remain, exercisable by the Lender desplte any prior. appomtment |n_
"respect of all or any part of the Charged Property ' .
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116 . Agent of the Borrower -

- Any Receiver appointed by the. Lender under this deed shall be the agent of the -
‘Borrower and -the Borower shalt be solely responsible for the  contracts,
~ engagements; acts, omissions, defaults, losses and remuneration of that Receiver.
~and for: liabilities incurred by that Receiver. The agency of ‘each Receiver shall -
continue until the Borrower: goes into liguidation and- after that the. Recelver shaEt act'
- as prlncrpal and shall not become the agent of the Lender ' : - '

12 'Powers of Recewer -
12‘.1_ : Powers addltlonal to statutory powers
_12._1..1 Any Recewer appcrnted by the Lender under this deed shaEl in addition to
R *“the powers conferred-on him by statute, have the- powers set out |n clause
_ 122t0 ctause 12.20. : : _
: '-1'2.1'.2_ : 'l:f there is more than c'ne 'R_'eceiver holding office at'th'e.samee tirne, each -
Receiver. may (unl’ess the. document. appointing -him- states otherwise)
- exercise all of the powers conferred on a Receiver under this. deed_
mdrwdualty and to the exctusmn of any other Recewer :

1243 Any exercise by a Receiver of any of the powers glven by ctause 12 may'. '
be on behalf of the Borrower, the directors of the Borrower or himself. -

122 'Repalr and develop the Prcperty
_ A Recelver may. under‘take or complete any works of reparr alteratron burldmg or’
. development on the Property and may apply for and maintain any planning
: '-permrssrcn “development corisent, building regulation apprcval or any other _
' -permlssmn consent or Itcence tc carry out ary of the same: S
123 . Grantor accept surrenders of Ieases
- A Receiver may grant or accept surrenders of any Ieases or tenancres affectlng
_-_the Property and may grant any other interest or right over the Property on any
terms and subject to any conditions that he thmks f|t - :
S 12.4 Employ perscnnel and advrsers
A Recewer may provrde services and employ or engage such managers oﬁlcers'
-servants, contractors, workmen, agents, other personnel and professional advisers
- on such terms, and subject to such conditions, as he thinks fit. A Receiver ‘may -
: dlscharge any such person or. any such person appomted by the Borrower:.
125 Make and revoke VAT optlons to tax.
- A Recelver may exercrse or re\roke any VAT op’uon to tax as he thmks frt
126 .Charge for remuneratlon |
A Ftecerver may charge and receive any sum by way of remuneratlon (in addltlon to
. all costs, charges and expenses incurred by hrm) that the Lender may prescrlbe or
s egree with- h|rn . : :

12.'7_ 3 Reahse Charged Property
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_ 'A Receiver may collect and get in the: Charged Property or any part of |t in respect
- - of whieh he is appornted and make any demands and take any proceedmgs asmay -
. seem expedlent for that purpose and take possess‘lon of the Charged Property wrth '

- like rrghts ' ' S .

128 Manage or reconstruct the Borrower s busmess

A Recelver may carry on, manage develop reconstruct amalgamate or drverSIfy or' L
~-concur in carrying on, managing, developing, reconstructing, amalgamatmg or .
__dlversrfymg the busmess of the Borrower carried out at the Property

| _ 129 .Dtspose of Charged Property

A Receiver may grant optrons and Ircences over atl or- any part of the Charged-
Property, sell, assign, lease and -accept surrenders of leases of {or concur in selling, -
assigning, leasing or acceptlng surrenders of leases of) all or any of the Charged _

_ "Property in respect of which he is appointed for such consideration-and. in such -
manner (including, w1thout limitation, by. public auction or. pnvate sale) and generaEly .
-~ on any terms and conditions.that he thinks fit. A Receiver may promote, or concur - -
. in promating, a company o purchase the Charged Property to be disposed of by. .
' .hlm o . .

1210 Severfrxtures and flttlngs e

__A Recewer may sever. and sell separately any fi f xtures or ﬂttrngs from the Property
-without the consent ofthe Borrower . : R

1211 Give valid recei pts

A Recewer may gtve valid- rece|pts for aEI monies and execute aII assurances and
-_thlhgs that may be praper or deswable for reahsmg any of the Charged Property

1212 Make settlements

" A Receiver may make any arrangement settlement or compromlse between the"
Borrower and any other person that he may thrnk expedtent : '

_'1'2.'_1 3. Brmg proceedmgs

A Recerver may brlng prosecute entorce defend and. abandon all actlons surts '
_'and proceedrngs in reEatlon to any of the Charged Property as, he thmks f|t o

| __'12.14:__Insure
A Recewer may |f he thmks frt but wrthout prejudrce to the mdemmty in: clause
- 15.2, effect with any insurer any policy of insurance gither in lieu or satisfaction:of,
- orin-addition to the msurance requlred to be malntarned by the Borrower under thrs '
o _deed ' : :
. _12.'1_5 : Powers under LPA 1925
A Recelver may exerclse aII powers prowded for in the E_PA 1925 in the same way
' _as__rf he had been duly appointed unde_r the. LPA 1925 and _exercrse all powers:
-provided for an administrative receiver in Schedule 1 to the Insolvency Act 1986.

1216  Borrow
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A Receiver may, for any-of the purposes authorised by this clause 12, raise money
- by borrowing from the Lender (or from’ any other person).either unsecured oron'thg -
- 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. whrch
that securlty ranks in prrorrty to thrs deed) : :

'_:1'2._1.7 : Redeem prror Securrty
' A Recerver may redeem any prror Secunty and settte the accounts to whrch the
- Security relates. Any accounts so settled shall be, in the absence of any manifest .
~-error, conclusive and- binding on the Borrower and the . monres so pard shall be- o
o deemed to be an expense properly rncurred by the Recer\rer '
1218 _'Delegatron N
3 A Recerver may deleg_ate'_hi_a_ powers in accordan_ce with this deed.: -
3 1.2.19 ) Absoldte-beneftcial-'owner =
A Recerver may |n relation to any. of the Charged Property, exercise aII powers .
'_authorlsatlons and rights he would be capable of exercising, and do all those acts
- and things, as an absolute heneficial owner could exercise or do.in the ownershrp_
-and management of the Charged Property or any part of the Charged Property '
1220 lncrdental powers |
' A Recerver may do any other acts and thlngs

©12.20.1 that he may consrder desrrable or necessary for realrsrng any of the.'. :
' Charged Property : . . R

--12 20 2 that he may consider. mctdental or conducrve to any of the rlghts or. powers
conferred ona Recerver under-or by vrrtue of thrs deed of law; or

12 20 3 that he Iawfully may or can do as agent for the Borrower E
| 13 'Delegatron |
o The Lender or any Recerver may delegate (etther generally or specrfrcally) hy power- '
of attorney or in any other manner to any person- any right, power, authonty or -
- discretion conferred 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
(rncludrng the pcwer to sub delegate) as the Lender or any Recewer that rt thrnks ﬂt
Nerther the Lender nor any Recerver shall be.in any way lrable or responsrble to the
" Borrower for any loss or liability. arising from any act default omrssron or' o
: _mrsconduct on the part of any Delegate -
14 ) 'Applrcatron of proceeds .
141 .Order of application of proceede N
~ Al monies received by the Lender, a Receiver or a Delega'te 'r.r_n_der_ this deed after
. the security constituted by this deed has become enforceable (other than sums
received -under any Insurance Policy), shall (subject to the claims of any person
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having prior rights and by way of vanatlon of the LPA 1925) be applred in the _
' followmg order of prlorlty

14.1.1 first |n or towards payment of or provrsmn for all costs, charges and
- expenses incurred by or on behalf of the Lender (and any Receiver,
Delegate, attorney or agent appomted by it) under or in connection wrth :
- this deed and of all remuneratlon due to any Recelver under or-in -
- connectlon wrth this deed : o

1412 second in or towards payment of or prowsron for the Secured Llabrlltles in
- any order ahd manner that the Lender determines; and

'_1-.4.1..3 th|rd in payment of the . surplus (if any) to the Borrower or other person
- __entrtled toit. : . : L

142 Appropnataon
Neither the Lender, any Receiver nor any Delegate shall be bound (whether by _
‘virtue of section 109(8) of the LPA 1925, which is varied accordingly, or othenwise)

- 1o pay or approprlate any receipt or payment first towards interest rather than
-'pnnCIpaI or otherwrse in any par’ucular order between any. ofthe Secured Llablhtles o

L __'__14.3' B _Suspense acco_unt_
Al monies received by the Lender, a Receiver or a Delegate- under this deed'(other '
than sums received under any Insurance Policy that are- not gorng to be apphed in”
or towards dlscharge of the Secured Llablhtles) '

-14.3.1 may,. at the drscretlon of the Lender Recelver or Delegate be credlted to--
Coe o any suspense or securities reallsed account : :

' 1_4.3.2' ~shall bear interest, if any at the rate agreed in wntlng between the Lender
' ' -and the Borrower and : S

1433 _may be held in. that account for so Iong as the Lender Recelver or
T .Delegatethrnksft : :

15, Costs and md_e.mmty :
151 Costs -
.. The Borrower shall on demand pay to or rermburse the Lender and any Recelver
- on'a full indemnity basis, all costs, charges, expenses, taxes and liabilities of any
kind {including, -without  limitation, legal, printing and out-of-pocket expenses)
' 'rncurred by the Lender any Recelver or any Delegate in connectron with:
15.1 .1 this deed or the Charged Property |
1512 __takrng holdmg protectrng perfectrng,_ preserving - or “enforcing (or_'-
' attempting to .do so) any of the Lenders a Recewers ora Delegates
-rights under this deed or
15.1.3 _takrng.proceedings far, or-re_cover'ing, any 'of-the Secured Liabilities,
together with 'interest.- which shall accrue and be -payable '(w_itho_ut the need for any’

. “demand for payment being made) from the date on which the relevant cost or
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expense arose until full discharge of that cost or expense (whether before or after
judgment, liquidation, winding up or administration of the Borrower) at the rate and -
in the manner specrfed in the Fac:|l|ty Agreement

152 Indemnrty

The Borrower shaII mdemnrfy the Lender each Recelver and each Delegate and:
their respective employees and agents against. all Ilabllltles - costs,  expenses, - '
damages and losses (including but not  limited to any direct, indirect or
: consequentlal losses,; loss of prof it, loss of reputation and all interest, penalties and
legal costs (calculated on a full |ndemn|ty ‘basis) and all other professional costs
~and expenses) suffered or mcurred by any of them arising. out of or ln connection.
W|th . o : :

'15.2.1 -~ the e'xe'rmse or.purported ekerdse of any of the'ng'hts powers authorities .
.- or discretions vested in them under thls deed or. by law in respect of the
.. Charged Property; _ _

'-'15'.2.-2 taking, holding, protectrng, 'perfectln'g',_ preserwng or enforcmg (or .
o -attemptlng to do so) the secunty constltuted by this deed or’ _ '

' 1_5.2._3 any default or delay by the Borrower in. performlng any of lts obllgattons _
o underthls deed ' _ o _ S

.Any past or present employee or agent may enforce the terms of this clause 15.2° |
.. subject to and in accordance w1th the prowsmns of the Contracts (R|ghts of Thlrd-
-_Partles) Act 1999 . o .
16. Further assurance

181 The Borrower shall, at its ‘own expense, take whatever actlon the Lender or any _
- Receiver may reasonably reqmre for : - :

' -16. 1 .1 : .creatlng perfectrng or protectlng the security mtended to be created by thls
' deed o c _

16:1.2 facrlrtatrng the reallsatlon ofany of the- Charged Property, or
-16'.1..3'_ facilitating - the exercise  of any right, . power authorlty or d|scret|on_':'-
- ‘exercisable by the’ Lender or any Recelver in respect of any of the
- Charged F’roperty : o S
-mcludlng wrthout Ilmltatlon (|f the Lender or Receiver thlnks it expedient). the_ _
execution of any transfer, conveyance, assignment or assurance of all or any of the
- assets forming part of (or intended to form part of) the Charged Property (whether o
" to-the Lender or to its nominee) and the glvmg of any notice, order or direction and
. the maklng of any reglstrahon . : : :
17. Power of attorney |
| A7 Appomtment of attorneys

- 'By way of securlty, the BorrOWer |rrevocably appornts the Lender every Recelver _
~and every Delegate sep_arately to be the attorney of the Borrower and, in its name,
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on its behalf and as its act and deed, to execute any documents and do any acts.
and things that: '

17.1.1  the Borrower is required to execute and do under this deed; or -
17.1.2  any attorney deems proper or desirable in exercising any of the rights,
. powers, authorities and discretions conferred by this deed or by law on the
 Lender, any Receiver or any Delegate. '
172  Ratification of acts of attorneys
- The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that
" any of its attorneys may do in the proper and lawful exercise, or purported exercise,
~of all or any of the rights, powers, authorities and discretions referred to in clause
7.
18.  Release _
181 Subject to clalise 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 o '

1811 release the Charged Property from the security constituted by this deed,;
and '

"~ 18.1.2 " reassign the Charged Property to the Borrower. .
19 . Assignment and transfer
_ 19.1 Assignment by Lender

' 1911 Atany time, without the consent of the Borrower, the Lender may aééign or -
transfer any or all of its rights and obligations under this deed.
- 19.1.2 The Lender may disclose to any actual or proposed assignee or transferee

any information in its possession that relates to the Borrower, the Charged
- Property and this deed that the Lender considers appropriate.

192 - 'Assignfnent by Borrower

The Borrower may not assign any of its rights, or transfer any of ité.rights or
obligations, under this deed.

20." ' Set-off
201 Lender's right of set-off
- The Lender may at any time set off any liability of the BOrrower"to'-the Lender
" against any liability of the Lender to the Borrower, whether either liability is present
- or future, liguidated or unliguidated, and whether or not either liability arises under .
 this deed. If the liabilities to be set off are expressed in different currencies, the
Lender may convert either liahility at a 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 obligation to set off
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The Lender is not obliged to exercise its rights under clause 20.1. If - however, it
does exercise those rights it must promptly notify the Borrower of the seti-off that
has been made.

21, . Amendments, waivers and consents
211 . Amendments

" No amendment of this deed shall be effective unless it is in writing and signed by,
or on behalf of, each party {(or its authorised representative).

212 Waivers and consents

21.2.1 A waiver of any right or remeédy under this deed or by law, or any consent
given under this deed, is only effective if given in writing by the waiving or
- consenting party and shall not be deemed a waiver of any other breach or
- default. It only applies in the circumstances for which it is given and shall
not prevent the party giving it from subsequentiy relying on the relevant
. provision. '

21.2.2 - A failure or delay by a party to exercise any right or remedy provided under
' this deed or by law shall not constitute a waiver of that or any ather 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 single or partial
- exercise of any right or remedy provided under this deed cr by law shall
- prevent or restrict the further exercise of that or any other right or remedy.
No election to affirm this deed by the Lender shall be effective unless it is
in writing.

213 - Rights.and remedies

“The rights and remedies provided under this deed are cumulative and are in
addition to, and not exclusive of, any rights and remedies provided by law.

22 . . Severance

. if any provision (or part of a provision) of this deed is or becomes invalid, illegal or
- unenforceable, it shall be deemed modified to the minimum extent necessary to
make it valid, legal and enforceable. If such modification is not possible, the
. relevant provision (or part of a provision) shall be deemed deleted. Any modification
“to or deletion of a provision (or part of a provision) under this clauze shall not affect
- the legality, validity and enforceability of the rest of this deed.

23. - Counterparts
‘This deed may be executed in any number of counterparts, each of which when
“executed and delivered shall constitute a duplicate original, but all the counterparts
_ shall together constitute one deed.
'24. . Third party rights
| Except as expressly provided elsewhere in this deed, a person who is not a party to
" this deed shall not have any rights under the Contracts (Rights of Third Parties) Act

. 1999 to enforce, or enjoy the benefit of, any term of this deed. This does not affect 3
any right or remedy of a third party which exists, or is available, apart from that Act.
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25. _Further provisions' :

: .25.1 lndependentsecurlty ........................................................
| “This deed shalt be in addrtron to, and- mdependent of, -any other secunty or .
guarantee that the Lender may hold for any. of the Secured Liabilities at any time.
-~ No priaf securtty held by the Lender over the whole or any part of the Charged
o Property shall merge in the secunty created by this deed : -

-'25.2' o Contlnumg secunty

" This deed shall remaln in fult force and effect as a contmumg security for the -
. Secured Liabilities, despite any settlement of account, or.intermediate payment, or- _
_ other matter or thlng unless and until the Lender dlscharges thrs deed in wrrtrng

253 Drscharge condltronal

Any release dlscharge or settlement between the Borrower and the Lender shail be
deemed conditional on no payrment or security received by the Lender in respect of
the Secured Liabilities being avoided, reduced or ordered to be refunded under any
‘law -relating to msolvency, bankruptcy, winding-up, adm|n|strat|on recelvershlp or-
othenmse Desprte any. such release dlscharge or settlement :

25.3.1 the Lender or rts nominee may retarn this. deed and the securlty created by -
- .or under 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 agamst any such avordance
L reductton ar order for refund and - .

25.3'.2 -the Lender may recover the value or amount of such securlty or paymerit
~ - from the Borrower subsequently as if the release dlscharge or settlement
“had not occurred. : _
254 __'Cer'tlflcates

A certificate or determlnahon by the Lender as to any amount for the tlme berng due'_
to it from the Borrower: under this deed and the Facility. Agreement shall be, in the
absence of any manlfest error, concluswe evrdence of the amount due

--2'5'.-5_ .'_Consolldatlon |

The restrlctlon on the rlght of consolldatlon contalned in sectron 93 of the LPA 1925
'_shaII not. apply to this deed : S

26 Notlces

o 261 Dellvery' |

'-'_Any notrce or other communrcatmn grven toa party under or in connectron wrth this
deed shall be . _ .

26. 11 in wntrng;:

26 1. 2 dellvered by hand by pre- pa|d flrst-class post or other next workmg day-
' delrvery service; and L S .
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- Cayuga House 2a, Addison Road, Hove, East Sussex, United
Kingdom, BN3 1TN

" Aftention: Ed Deedman and Timothy Harding. '
- - (b) the Lender at: | |
Level 25, 20 Fenchurch Street, Lonidon, EC3M 38Y -
Attention: Robert Orr

of to any other address as is notified in writing by one party to the other from time to -
time.

26.2 . Receipt by Borrower -

Any notice or other communication that the Lender gives to the Borrower shail be
- deemed to have been received:

.' - 26.2.1  if delivered by hand, at the time it is left at the relevant address; and

2622 if posted by pre-paid first-class post or other next working day delivery
' service, on the second Business Day after posting.

A notice or other communication given as described in clause 26.2.1 on a day that =
-is not 2 Business Day, or after normal business hours, in the place it is received,
shall be deemed to have heen received on the next Business Day.
"_2'6.3 . Receipt by Lender

~ Any notice or other communication given to the Lender shall be deemed o have -
been received only on actual receipt. ;)

264  Service of proceedings
- This clause 26 does not apply to the service of any broceedi'ngs'or other documents -
in any legal action or, where applicable, any arbitration or other method of dispute
resotution. :

265  No notice by e-mail

' A notice or other communication given under or in connection with this deed is not
valid if sent by e-mail.

 27. - Governing law and jurisdiction
- 27.1  Governing law
. This deed and any dispute or cl'aim'aris.i'ng out of or in connection with it or its

subject matter or formation (including non-contractual disputes or claims) shall be
governed by and construed in accordance with the law of England and Wales.
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272 _Jurisdi.ction

: England and Wales shall have- excluswe Jur|5d|ct|0n over. any dlspute 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 proceedings in any one or more
: jUI‘ISdICtIOﬂS preclude the taking of proceedlngs in any other Jurlsdlctlons whether
concurrently or not, to the extent permltted by the law of such ‘other Junsdlctlon

273 Other serwce )
| The  Borrower |rrevocably consents to any process in. any Iegal actlon or
proceedlngs under clause 27.2 being served on it in accordance with the provisions - .
of this deed relatmg to service of notices. Nothing ‘contained in this deed shall affect
' the nght to serve process in any other manner permltted by Iaw B : '

" This agre_e_r_nent has been enter_ed |nto_ as.a deed on_ t_he _date s_ta_ted at the begin'n_ir'lg' of it.
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SCHEDULE 1 PROPERTY

All that freehcld property known as 241 Kingsway, Hove, BN3 4HE registered at the Land
Registry with title number ESX44224; and

All that freehold property known as 243 Kingsway, Hove, BN3 4HE registered at the Land
Registry with title number ESX385656.
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SCHEDULE2 oovemms
............................ _':'P'a'rt1 _. General covenants

EH Negatwe pledge and drsposal restrlctrons
- 1.1 ' The Borrower shall not at any trrne except wrth the pnor wrltten consent of the o

-~ ‘Lender -

1.1 .1. ' creat'e' purport to Crea'te.or 'pern’rlt to s'ubsrs't any Sec'unty on, or inrelation...
~to, any Charged Property other than any Securrty created by thrs deed or. .
any Prior ‘Security; - . :

© 112 sell, assign, transfer part with po'ss'essron of or othenvree dispose of in any
. manner {or purport to do so) a!l or-any - part of or any interest- im, the :
: Charged Property, or - : o

: _'__'1.1".13 : ~create or grant {or purport to create or grant) any rnterest |n the Charged-
e 'Property in favour ofa thrrd party : o

. 2. . Preservatlon of Charged Property

The Borrower shaII not do or permrt to be: done any act orthmg that would or mrght' T
~depreciate, jeopardise or otherwise prejudice the securlty held by the Lenderor . -
- materially diminish the value of any of the- Charged Property or the effectrveness of
. the security created by this legal charge. e : : :

3. .'-Com-pflance Wlth faws and regulatr-ons o

. 3_._1' 'The Borrower: shall not, wrthout the Lender's prior wntten consent use or perrnrt the .
-Charged Property to'be used in any way contrary to Iaw - :

32 . The Borrower shall

' 3'._2.1 -comply WIth the requlrements of any law and- regutatron relatrng to or :.
: '-_'--affectmg the Charged Property or the use. of itor any part of ft; - o

322 obtarn and promptly renew from trme to ttme end comply wrth the terms of . .
" all - authorisations. that. are ‘required - in  connection “with -the - Charged .-
Property or-its use or that are necessary to preserve maintain or renew
any Charged Property. and :

_ 323 _ .promptty effect eny malntenance modrfrcatlons alterattons or repairs to be
- effected on or in connection with the Charged Property that are requwed to _
- .be made by it under any law . or regulatlon e '
A Enforcement of nghts |
) 4..1_-'_;' The Borrower shaEI use 1ts best endeavours to:
411 . procure the prornpt observance and performanoe by’ ‘the re!evant'. '
. counterparty to any agreement or arrangement with the Borrower -and

 forming .part of the Charged Property of the: covenants and other_
obllgatrons rrnposed on such counterparty and :
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_ 4.1'.2_' - enforce any nghts and lns’ntute continue or- defend any proceedings .
......... - relating to any of the Charged Property that the Lender may reqmre from .

SO S : . tlmetd time, .
5. Notlce of mlsrepresentatrons and breaches '
51 The Borrower shall promptly on becomlng aware cf any of the ‘same; grve the' .

Lender nctlce in wrrtlng of.

511" any representatlcn or warranty set out in Schedule 1 Wthh 5 lncorrect or _
mlsleadlng in any materlal respect when made or deemed to be repeated o
and : . . .

5.1}2 : any breach of covenant set out in thls deed

6 _ _'Tltle documents

61 | _ The Borrower shall oh the execution of thrs deed, deposrt wrth the Lender and the -
. Lender shall for the: duratlcn of thls deed, be entitled to hold: .

6.1.1 _..al! deeds and documents of tltle relatmg to the Charged Property that are
©in the possession or.control- of the Borrower (if these are not within the”
B possessron and/or control of the Borrower, the Borrower undertakes to
g obtaln possessmn of all such. deeds and documents of tltle) and -

61 2 e.ach insurance Pollcy
7. Notices to be given by the Borrower
o The Borrower shall rmmed!ately on the executlon of thrs legai charge give nctrce to
the relevant insurers of the interest of the Lender in the Property under the terms of
~this Iegal charge. The Borrower shall obtain the Lender's: prior approval of the fcrrn
- of any notlce or acknowledgement to be used under thls paragraph ? ' '

B : Borrowers waiver of set-off '

The Borrower waives any presen't or future right of set-off it' may have in respect of'
'the Secured Llabrlltres (lncludlng sums payable by the Borrower under thrs deed)

Part 2 Property covenants : _' '
| .1; 'Repalr and malntenance ' |
. -.The:Bcrrower sh_a_ll keep all 'prern'i-ees,' and fixtures and fittings on the Property in-
*‘good and' substantial repair and condition and shall keep all premises adequately

and properly painted and decorated and replace any fixtures and fittings which have
become__worn out or othenvlse unfit for -use by others cf a. Irke nature and equal

: value
20 No alteratlons _
2:1 __-The Bcrrower shall not wrthout the pnor wntten ccnsent of the Lender

211 pult down ar remcve the whole or any part of any bUl[dll‘lQ formlng part of -
the Property nor permlt the same to occur or ' .
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47

'2.1.2 - make or permit-to be made any alterations to the Property or sever or
' remove or permit to be severéd or removed any of its fixtures or fittings .-

-(except to. make any necessary repairs or renew or replace the same -in '
accordance with paragraph 1 of this Part 2 of Schedule 2) a

The Borrower shall promptly give notlce to the Lender if the premlses or flxtures or

- fittings formlng part of the Property are destroyed or damaged
' Development restnctrons |
' The Borrower.shall' not without the prior written. consent of th'e.Lender"'

3_.1..1". make or, in $0 far as it is able, permlt others to make any appllcatlon forj

' ptannlng perm|SS|on or development consent tn respect of the Property, or .

31.2 ' 'carry out or permlt or suffer to be carried out on the Property any

“development as’ defined in each of the Town and Country Planning Act
1990 and the Planning Act 2008 or change or permlt or suffer to be.
changed the use of the Property or '

| 313 ._make any applacatlon for any Iooal authorlty or other grant for renovatlon or _'

: |mprovement of the Property.

N Insurance

The Bor-rowe.r shall insure-and keep insured (or where, in the c_ase' of any leasehold - -
property, insurance is the responsibility of the landlord under the terms of the lease,
either procure that the landlord insures and keeps insured or, if and to the extent

~ that the landlord does not.do $o, |tself insure and keep insured). the Charged

Property agalnst

411 lossor damage by flre or terrorist acts

- _'4_1'.2 - other nsks penls and contlngenmes that would be msured agalnst by

reasonably prudent persons carrylng on the same class of business as the
Borrower, and :

413 any other rlsk penls and contmgencues as the Lender may reasonably e :

'reqwre

- Any such msurance must be W|th an insurance company or underwrrters and on
. such terms as are reasonably acceptable to the Lender and must {pending practical

completion of the development or ‘redevelopment of the Charged Property) be on
contractors’ all risk terms acceptable to the Lender and’ following practical -
completion ‘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

_-replacmg the premlses in - the event of their belng destroyed, together with
-architects', surveyors’, engineers’ and other professional fees and charges for

demolltlon and reinstatement} and loss of rents payable by the tenants or other- :

-ocouplers ot the Property for a perlod of at least three years

o The Borrower shall if requested by the Lender, produc:e to the Lender the policy,
. certificate or cover note relating to. any such insurance reqwred by paragraph 4.1 of
~ this Part 2 of Schedule 2. (or where ‘in the case of any leasehold property, such :
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insurance is effected by the landlord, such evidence of insurance as the Borrower is
_ entltled to obtam from the Iandlord under the terms of the relevant lease) ' '

43 _The Borrower shall if requested by the Lender procure that a note ofthe Lenders :
' . interest is endorsed upon each Insurance Policy maintained by.it or any person. on _
its behalf in accordance with this legal charge and- that the terms of each such -
“Insurance Policy réquire the. insurer not to invalidate the policy as against the
~Lender by reason of the act or default of any other joint or named insured and notto -~
cancel it wnthout gr\nng at least 30 days prior written natice to the Lender.

- Ins_u_rance premlurns_
51 Th_e_Bor'ro'wer-shaII' '

5.1.'_1.'. . promptly pay all premrums in respect of each Insurance Pollcy and do all -
S otherthlngs necessary to keep that potlcy in full force and effect; and

512 _.(|f the Lender 0 requIres) give to the Lender copies of the recelpts for all
o " _premiums and other payments: necessary. for effecting and keeping up
each Insurance Policy. (or where, in the case of leasehold property,
_msurance is effected by the landlord, such evidence of the payment of
premiums as the Borrower is ent|tled to obtam from the landlord under the .
' __terms of. the relevant Iease) S

R TR -No rnvalldatlon of insurance -

The Borrower shall. not do or omit to do or permlt to be done or omltted any thIng -
. _that may invalidate or otherwrse prejudlce any Insurance Polrcy :

Y Proceeds from Insurance Poltmes

7.1 ' _'AII monies payable under any Insurance Pohcy at any time (whether or not the )
' security const|tuted by this deed has- become enforceable) shaII

_ ?11 o be pald |mmed1ately to the Lender upon demand

' -7-._1'_.2 until they are. paid to the Lender the monies. shall be heId pendlng such
B payment, by the Borrower as trustee of the same for the benefit of the-_
-Lender and. - :

' - 713 at the optlon of the Lender be applied in maklng good or. recouping S
- 'expend|ture in respect of the loss or damage for which such monies are
_rece:ved or in ortowards dlscharge or reductlon of the Secured. Llabllltles

L 8 - Lea-ses a_nd I|c_e_n_ces at‘_fec_tmg the Proper_t'y. '_ _'

8.1 " The Borrower shall not, without the prior .written consent of the Lender (which-
consent, in the -case of paragraph 8.1.4, is not to -be unreasonably withheld -or~
. delayed in circumstances in Wthh the Borrower may not unreasonably WIthhoId or

: -delay its consent) :

811 _'_grant any Ilcence or. tenancy affectmg the whole or -any  part of the
Property, or exercise the statutory’ powers -of leasing or of acceptlng-
“surrenders under section 99 or section 100 of the LPA 1925 (or agree to
grant any such Ilcence or tenancy .or agree to’ exermse the: statutory_
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1.

12.

121

powers of leasing or of acoeptmg surrenders under sectlon 99 or section
100 of the LPA 1925); -

8.1.2 in any 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 equntable estate or interest in'the whole or any ‘part of

' the Property) ' : : o

-8'.-1_ 3 let any ‘person into occupatlon of or share occupatlon of the whole or any '

part of the Property or.

o 8.14 . grant any consent or licence under any Iease or Ilcence aﬂ‘ectlng the E

o Property

No restrlctlve obllgatlons '

The Borrower shali not wrthout the prior written consent of the Lender enter into -
" any onerous or restrictive obligations affecting the whale or any part of the Property
or create or permit to arise any overriding mterest easement or nght whatever in or' _'

over the whole or any part of the Property
Proprle_t_ary rights |

The Borrower shall procure that'no person shall .beoome entitled. to assert any

‘proprietary or other like right or interest over the whole or any part of the Property
_without the prior written’ consent of the Lender.

. Complran_ce-mth and.enfor_cement_ of-covenants_
- The Borrower shall: L

' ..1'_'1.:1_.1" “observe and. perforr'n"all'ootIenants 'stlpulatl'on's and conditions to which

~.thé 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.
that those covenants, stlpulatrons and’ conditions have been observed and
'performed and :

1 112 "d|I|gentIy enforce a.ll'covenant's stlpullatllons and condlttons heneftmg the |

- Property. and shall not (and shaII not agree to) walve release or vary any .
__ofthe same . . '

Notlces or clalms relatlng to the Property

_ The Borrower shall

-.12-.1.-1 glve full pamculars to the Lender of- any notice, order dir'ection,

designation,. resolution, application, requirement of proposal given or made
by any public or local body or authority (a Notice) that specifically applies
to the Property, or to the locality in which it is situated, WIthln seven days :
-after becomlng aware of the relevant Notice; and ' :

' 12.1,2" _(lf the Lender so requ1res) |mmed|ately and at the .cost of the. Borrower :

. take all reasonable and necessary steps to comply with any Notice, and h
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make, or join- with the Lender in making, such objections or
_ representatlons in respect of any such Notice as the Lender thinks fi t

12.2 The Borrower shall gwe full particulars to the Lender of any cIalm notlce or other
o communication served on it in respect of any modification, suspension or revocation
- ofany Environmental Licence or any aIIeged breach of any Envrronmentai Law |n '
: _'.each case relatlng to the Property : :
13 P_ayment of_re_n_t a-nd_'out-g_oi_ngs' :
L '1__3._1_" ‘The Borrower shall'.

13.’1.._1 where the Property or part of it, is held under a Iease duly and punctually :
- pay aII rents due from time to time: and

o 1_3".1'._2" pay (or procure payment of the same) when due all charges rates taxes
- duties, ‘assessments and- other outgorngs relating to or |mposed upon ‘the
_ Property oron.its occupler . . . :
_14.'_ Rent revrews | |
141 _'T_he-Borrower"
: _14_.1..1 shall |f the Property is subject to occupatronal Ieases or Ilcences
. implement any. upwards rent review provisions and shall not, without the -
. 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
14.1.2  'shall not, without the-prio_r written.consent of the I'_-e'nd'er, if the Prope_rty'is
- leasehold, agree to any change in the rent payablte under the lease in
. excess of the open market rental value and shall only agree to any
upwards rent review in accordance with the terms.of the lease. .
15. "Envrronment
151 The Borrower shall in respect of the Property
15 1. 1 comply wrth aII the. requrrements of Enwronmental Law and
'-15 1. 2 obtaln and comply with a!l Envrronmental Llcences
16 . _ _Conduct of busmess on Property
The Borrower shall carry on |ts trade and business on those parts (|f any) of the
Property as are used for the purposes of trade or business in accordance with the
standards of good management from trme to time current in such trade or busrness o

7. '-Inspectlon

The Borrower shall perm|t the Lender and any Recewer and any person appomted '
by erther of them- to enter on and. |nspect the Property on reasonable prror notlce

18. . VAT optlon to tax

181 . The Bor_rowe_r s‘hall not, without the prior written consent of the Lender.
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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 usuai course of its business. All Rent received shall be held by the
Borrower on trust for the Lender and shali be paid by the Borrower to the Lender
upon the Lender's demand in satisfaction of the Secured Liabilities.

The Berrower agrees with the Lender that any monies received by the Lender shall
not constitute the Lender as mortgagee in possession of the Praperty.
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SCHEDULE 3 PRIOR SECURITY
Show Particulars of Prior Security (if any). If none this should be 's'tated.

Nane.:
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EXECUTED AS DEED byl
239 KINGSWAY HOVE LTD} Director Signature
acling by two directors. }

}
}
}
}
}
}
}
h
?
b
b e

Executed as a deed by

PARAGON DEVELOPMENT

FINANCE LIMITED acting by its

attorney

Mﬂ(—"ﬁ'ff(,w (Jora
0L AN

under a power of attorney dated

£ AdALeH | 2023 inthe
presence of:

N
&
S
2
i
g
i
R
N
3
$
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