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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13652388

Charge code: 1365 2388 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd December 2021 and created by 239 KINGSWAY HOVE
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 13th December 2021 .

Given at Companies House, Cardiff on 14th December 2021

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 7 @fwf;ﬁm%eﬁ”%l 20214

{1) 239 KINGSWAY HOVE LTD
as Chargor

fe

(2) PARAGON DEVELOPMENT FINANCE LiIMITED
as Lender

CHARGE OVER SHARES
BY DEED
in respect of the shares in
Agenda 51 Lid
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THIS CHARGE OVER SHARES IS MADE AS A DEED ON ? @Mm{%&{ﬁw 2021
BY

(1) 232 KINGSWAY HOVE LTD incorporated and registered in England and Wales with company
number 13652388 whose registered iffice is at Cayuga House 2a, Addison Road, Hove East
Sussax, United Kingdom, BN3 1TN {"Chargor

iN FAVOUR OF

{2} PARAGON DEVELOPMENT FINANCE LIMITED (company number 03901 8943} whose registered
affice is at 51 Homer Road, Salihull, England B91 2QJ (Lender”)

BACKGROUND

{A) The Lender has agreed to advance or.fo continue to advance monies or otherwise arrange
credit or afford other financial facilities 15 the Berrower ("the Facility) relying on, among other
security, the Security Interest created by this Deed.

(B} The Chargor has agreed to charge its shares in St Peter's Siraet Developments Limited  and
certain related assets and rights as Security Interest to the Lender as set outin  this Deed.

NOW THIS DEED WITNESSES as follows:

1. DEFINITIONS AND INTERPRETATION
1.1 In this Deed unless the context otherwise requires the following words and
expressions shall have the foliowing meaanings:
“Act’ the Law of Property Act 1925,
‘Borower” 238 KINGSWAY HOVE LTD incomporated and

registered in England dnd Wales ‘with - company
number 13652388 whose registered office is
Cayuga House 2a Addison Read, Hove ‘East
Bussex, United Kingdor, BN31TN.

‘Charged Asseals” the Shares and all the Related Rights,

Agenda 81 Lig incorporated and registered in
England and Wales with company  number
08445610 whose ragistered office is. al 61 North
Street, Chichester, West Sussex, PO19 1NB

‘Event of Insolvency” in relation to a person, means.-

Company

1. an encumbrancer takes possession of or a
receiver, administrative receiver, liquidator,
supervisor, compulsery  marnager, trustee,
administrator or similar official s appointed-
aver any of the person’s asssts or undertaking
ar-an-administration application i presented
or-made for the making of an administration
arder or a motice of intention to appdint an
administrator  under Schedule B1 to the
insolvancy Act 1986 is issiied by the person
or in respect of the person by the. holder of a
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‘Event of Defayll”

qualifying floating charge (as defined in such

Schedule) ora notice of appomiment of an

adriinistrater is filed by any other person with
the Court, or any judgment made against the
persen is not paid out, staved or discharged
within reasonable time but in any event no
later than ten days: or

An order is made or an effective resolution is
passed for the winding up or bankruptcy of the
parson or the person becomes inschvert or
stops or threatens {o stop payment of his
debts generally-or admits an inability to pay
such debts as they fal dus or an application is
made. in connection with a moratorium or a
proposal  to creditors for a voluntary
arrangement is made by the person; or

any  dislress, execution,  attachment,
expropriation, sequestration or oiher legal
process affects:the whole or a material part of
the -assets of the person which is nob

digcharged in foll within ten days.

he Chargor or Obligor fails to pay any sum
‘due under the Faclity Lelter or under any of

the Finance Documiénts on its due date; or

the Chargor or Obliger defaults in the due
performance or observance of any obligation
accepted or undertaking given by them to the
Lender or any material represeniation
warranty of statement made of deemed made
by themyin or pursuant to the Facility Letter or
any of the Finarice Docuimients proves to be
incorrect or misleading and such default hias
not been remadied. and forthe avoidanée of
doubt, a remedy of such g defaull which is not
tothe Lender’s satisfaction and effected within
ten days after the occurrence or discovery of
the default shall not prevent the Lender
exercising all its rights arising on such default
as if it had not been remadied; or

an Event of Insolvency occurs in relation to t
the Ehatgor or any Obligor;

the persons who now have contio! of the
Chargor. or the Obliger cease to have such
control {"contral® having the meanng ascribed
to it in ‘Section B0 of the Income and
Corporation Taxes Acl 1988) or voting control
of the Barrower, the Chargor or the Obligor is
acquired by ary person, or. company o group

of connected persons (as defined.in- Section
839 of the income and Corporation Taxes. Act

1988} not previously having such. control at
the date of this Facility Lattér: o




"Facility Letter

"Finance Dooumeants”

“Obligor”

“Partyb

"person”

‘Recaiver”

‘Regulations”

B it becames unlawful or impossitile or contrary
to the terms of any consent, authority or other
lawful permission for the Chargor or the
Obligor to: continue 1o parfom. any of ‘ifs-
obligations under the Facility Latter or the
Finance Documerits; or

8. the Chargor or Obligor repays or purports io
fepay  of  otherwise  discharge  any
indebtedness wiich is subordinated to the
Lendersindebtadness,

a facility letter dated 29 November 2059 addressed
to the Borrower and accepted for and on behalf of
the Borrower, -and by each of Ed Deedimian a@hd
Timothy Harding as Personal Guarantors {including
the ‘stehdard: terms and conditions attached. or
referred 1o thersing for a loan facility of up o
E18,012,000 Yo assists with the finance and
approved ©osts incyred in connection. with' the
acquisition of the property known as 239 Kingsway,
Hove, BN3 4HE and the france of the approved
custs incurred in connection with the acauisition of
Agenda 51 Ltd which owns the freehold inlerests in
241 and 243 Kingsway, BN3 4HE and any
agreement entered info-under or supplemantal to it
or armending, Téstating, refinancing, replacing or
novating it. '

thie Facility Letter and all documents entergd into
undar or pursuant to i, including, without limitation,
this Charge Over Sharas;

the Chargor, the Company and any guarantor of

the Borrower's obligations to the Lender under the
Fatility Letter, or any other Finance Docurmerit,

@ party to this Deed and term “Parties” shali be
construed accordingly.

ineludes, without limitation, a natural person,
company, parinership, association Incorported or
unincdrporated, fimited partnership, limited liability
partnership, charitable incorporated organisation,
Co-operative - and community benafit saciely, and
any recognissble. grolping of -persons with .an
independent identity in England and Wales or
elsewhere wheather or not havifig separate legal
personality. '

a recelver or receiver and manager appointed by
the Lender under 8.2.1.

the Financial Collateral Arrangements (No  2)
Reguiations 2003 (S.1. 2003/3228) or equivalent-
tegislation in any applicable urisdiction bringing




“Felated Rights”

"Secured Liabilitieg"

"Security interast”

“Ghares”

"Security Trustee”

“Standard Conditions”

info effect Directive 2002/47/EC on financial
collateral arrangements.

in refation 1o any Shares, means

{a) the proceeds of sale of any pant of the
Shares,

(b}  all warrants, options and other rights fo
subscribe or otherwise acquire the Shares:

{c)  ali rights, powsrs, offers, benefits, claims,
contracts, warranties, remedies, Security
interest,  guaramees,  indemnities  or
covenants for title in respect of the Shares:
and

{d) all monies and proceeds paid or payable,
rights to dividend or cther distribution in any
form, te  subscribe for further shares,
whether in the Borrower or any other
company, voling and representation rights
and any other rights or advantages in
whatever form whatsoever arising out of or
in respect of the Shares,

both present and future {inciuding sl rights against

any trustee, nominee, fiduciary or clearing system).

all and any monies, obligations. and labilities which
shall from time to time (and whether on or at iy
time after any demand or judgment) be due, owing
or incurred from the Chargor and/or any Obligor to
the Lender on any account whatsoever whether
actual or contingent, present or future and whether
solely or jointly with any other person and in
whatever style or name and whether as principal or
surety.

a mortgage, charge, assignment, pledge, lien,
standard security. assignation or otfier security
interest secliing any obligation of any person or
afy othér -agreement or arrangement having. &
sirnlar-effect -

e existing or future interest of the Charger in the
shares of £ 1.00 éach in the issued share capital of
the Company including, withoit. limitafion, the
follawing -

Chargor 2 Ordinary Shares

Maureenr Penfold. ang Tim_Stovold acting in their
capacity as‘the security trustes of the sellers of &t

Peter's: Strest Developrents Lid {to the. Borrower):

in relation. to '8 second ranked debenture fo be.
granted over the Charged Assets by the Borrowar
in favour of the Security Tristes.

the standard terms and conditione attached to,
andfor referréd to in, the Facility Letter.




2.

1.2

Construction

1.2.1

Unless the contrary intention is exprassed, all defined terms in the Facility

Letter and the Standard Conditions have the same meaning here.

1.2.2 The construction and interpretation. provisions set out in the Standard

Conditions shall apply equally to this Deed.

1.2.3 If any provision of this Deed shall conflict with any term of the Facility Letter
then the relevant term of the Facility Letter shall prévail,
12.4 Uniess the contrary intention appears, references in this Desd to:

(8) any pary to this Deed shall be construed 80 as to includs iis
successors in title, permitied assigns and permitted transferees

{b} “in connection with”, “under’, ‘pursuant t0°, *by virtue of and "in
relation to” shall inciude each of the others:

{c} "insolvency’ includes any of the following or any steps in relation to
the following:

(h any  insolvency, bankruptey,  liquidation, recrganisation,
administration, receivership or dissolution:

(i} any voluntary arrangement or assignment for the bensfit of
craditors: or '

(i} any similar or analogous-evant in any jurisdiction whatsoever;

(e} an obligation on a Chargor 15 do sommigthing includes an-cbligation to
procure that it is done and an obligation not to do something includes
an abiigation net to permit, suffer orallow it

{f} references fo this Deed or-any other ayresment, deed or document
are-references to them in force for the time being as amended, varied,
novated, supplemented or consolidated from time to tirie:

{9} one gender, or the use of words, phrases or expressions which
incorporate or imply one gender shall include ail the genders; ang

(i) the singular, or the use of words which incorporate or imply the
singular, shall include the plural, unless the coritrary intention is
expressed, and vice versa, :

COVENANT TO PAY

2.1 The Charger shall, on demand, pay to the Lender and discharge the Secured
Liabilities when they become die.

22

Notwithstanding any other provision of the Finance Documents, but sublect to
compliance by the Chargor with all the terms of this Charge over Shares, it is
expressly agreed and understood that:

221

222

the sole recourse of the Lender to the Chargor under this Deed is o the
Chargor's interest in the Charged Assels; and

the liability of the Chargeor to the Lender pursuant to or otherwise in
connection with the Finance Documents shall be-

{2 limited in aggregate to an amount aqual to that recovered as
a2 result of enforcement of this Deed with respect to the
Charged Asssts; and




23

24

2.5

2.8

(b) gatisfied only from the proceeds of sale or other dispbsal or
realisation of the Charged Assets pursuant to this Deed.

Waiver of defences

The obligations of the Chargor under, and the intended effect of this Deed shall not be
affected by an act, omission, matter or thing which, but for this Clause 2.3, would
reduce, release or prejudice any of its/his/their ebligations under, or the intended
efféct of this Dead including (without limitation and whether or not known to it or the

Lender):

{a) any time, waiver or consent granted to, or composition with, the Borrawer or
any other person;

b the release of the Borowsr or any other person under the terms of any
compesition or arrangement with any of ite creditors:

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rghts against, or Becurity
Inlerest over assets of the Borower or any ‘other person or any nen-
presentation or ronobservance of any formality or other reéquirement in
respect of any instrument of any failure to realise the full valie of any Sectrity
Interest:

()] any incapacity or lack of power, authority or legal personality of or dissolution
or change in the members or status of, or an Event of Insolvency affecting,
the: Borrower or any other person:

{e) any .amendment, novation, supplement, extension, restaternent [however
furidemental and whether or not more enerous) or replacement of any Finance:
Document or the Secured Liabilties or any. ather document or Security
interest including without imitation any change in the purpose of, any
extension of or any increase in any faciiity or the addition of any-new Tacility
under any Finance Document or other decument of Security intersst:

{f any unenforceability,. ilegalty or invalidity of any obligation of any person
under any Finance Document or any other document or Secunity Intersst: or
{q) any insclvency or sirnilar circumstances or proceedings,

Chargor's intent

Without prejudice to the genarality of Clause 2.3 {Waiver of defsnces), the Chargor
expressly confirmis that he/itithey intend that this charge shall extend from time to time
toany (however flindamental) variation, increase. extension or-addifion-of or to any of
the Finance Documents andior any facility or amount made avaflable under any of ihe
Finance: Documents for the purposes. of or in connection with afiy of the fallawing:
acquisitions of any. nature; increasing working ‘capital enabling distributions to be

made; carrying out restructurings, refinancing existing faciifties; réfinancing any other

indebledness; -making facilities avallable to rew barrowers; any :sther variation or
extension of the purposes for which any facility or amount might be made available

fror time to time; ang any fees, costs and/or expenses associated with any of the

foregaing
immediate recourse

The Chargor waives any right hefit may have of firsi requiring the Lender (or any
trustee or agent on. its behalf) to proceed against or enforce any other rights or
Security Interest or cizim payment from any pergon hefore claiming from: tfhim under
this Deed. This walver applies irrespective of any faw-or any provision of @ Finance
Document to the contrary. ' S

Appropriations
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2.8

29

Until all ameunts which may be or becoiis payable by the Borrower under or in
onnection with the Finance Docuiments have been irrevocably pald infull, the Lender

{orany trustes oragent on s Eehalfy may:

(a) refeain: from: applying of ‘enforcing any other monies, Security Interest or
rights held or received by the Lender (or any trustes or agent on its béhally
in respect of those ambunts, of apply and enforce the same in such
manner and order as it sces fit (whéther against those amounts or
ctherwise} and the Borrowesr shall not be entitled to the benefit of the same;
and

{b) heldd in an interest-bearing suspense account any monies received from the
Chargor or on account of the Charger's liability under this Clauss 2
{Covenant to Pay).

Deferrai of Chargor's rights

Lintil all amounts which may be or become payable by the Borrower under ér in
connection with the Finance Documents have been irrevesably paid in full and unless
the Lender otherwise directs; the Charger will not exercise any rights which halitithey
rnay have:

(2)

(b} o claim any contribution from any other guarantor of the Borrower's
obligations under the Finance Documents;

{c) to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Lender under the Finance Documents or of any
ather guarantee or Security Interest {aken pursuant to, or in connection with,
the Finance Documents by the Lender,

!f_thegjc'ij;arg.ar recelves any benefit, Rayment or distribution in relation to such rights it
shall hold that benefit, payment or distribution on trust for the Lender to enable all

Secured Liabilities to'bé repaid in full.

Additional Security Interest

The security created by or pursuant to the Dead is in addition to and is not in any way
prejudiced by any other guaranitee or Security Interest now or subsequently held by
the Lender

Independent Enforcement

The rights and abilities of the Lender to. enforce any rights under or pursuant fo this

Deed against the Chargor shall not be limited or restricted Nany way by or related to

the circumstances of the Chargor or any actions or omissions of th Lender in fespact
of the Chargor.

SECURITY INTEREST

3.1

Fixed charge

As a continuing security for the payment and discharge of the Secured Liabilities, the
Chargor charges to'the Lender by way of first fixed charge

3.1.1 all the Shares in which he/it may, from time 1o time, have an interest; and

3.1.2 all Related Rights to those Shares;

inciuding all rights of enforcement of the same.




32

Continuing Security

The security created by this Deed shall remain in full force and effect asa continuing
security for the Secured Liabilities unless and until discharged by the Lender,

4, PERFECTION OF SECURITY INTEREST

4.1

Further assurance

The Chargor shall execute and do at hisfts own cost and in such form a8 may be
reasonably reguired by the Lender

{a) such further additional mortgages, charges, assignments, transfers and
convevances, and

{b} such asswrances, desds, documents, acts and things,

as the Lender may recquire to perfect or protect the Security interests created or
intended to be created by this Deed and/or 1o facilitate or effect any dealing with the
Charged Assets in connaction with this Dead,

5. SHARES

5.1

52

5.3

Share title documentation

Upon execution of this Deed {or immediately upon the acuuisition of any relevant
Share ¥ that acquisition follows the date of this Deed) and notwithstanding any other
term of the Finance Documents, the Chargor will deposit with the Lender in respect of
each Share:

(&} &ll share certificates, warranis or other documents of title;

{b} duly executed undated blank stock transfer forms: and

{c) forms of waiver of any pre-emption rights and any other documents, consants
and monies necessary to enable such transfers to be registered by the
Lender.

Voting prior to an Event of Defaulf

Prior to an Event of Default which is continuing, the Chargor may continue to exercise

alt voting and other rights {including the right to receive dividends, interest, principal or

other payrments of: midney) relating to the Shares provided that such rights are not

exercised ina way which {and the Chargor shall not parmit-anything Which):

(a) jeopardises ihe Security Interest constituted by the Finance Documents:

(k) varies the rights attaching o the Shares: or

{} relates 1o a participation in a. rights fssue ot receiving dividends cther than
in ¢ash or concerns a merger, consolidation, allotment.of shares, change to
constitutional documents,  transfer -of owriership: (lagal or benaficial),
liquidation, striking off, insolvency or matters which are prohibited or restricted
by the Finance Documents. ' o

Yoting after an Fvent of Defaylt

£.3.1 Following an Event of Default which is continuing, the Lender may (withiout
notice to or censent from the Chargor and in the Charger's name or
otherwise) exercise any rights (including the right 1o collect. dividends,
interest, principal or othér payments of money but excluding the right o
vote) in respect of the Shares-and may do anything necessary 1o complete
any transfer form in favour of itself o oifierwise.




832 Following an Event of Default which is continuing and the service of notice
upon the Chargor, the Lender may (without consent from the Chargor and
in the Chargor's mame or otherwise) exercise any right to vote or refrain
from voting in respect of the Shares.

54 Obligations

The.Ghargmrs;h‘aﬂ_mem‘pﬂy_pay-a’liﬁaafi& costs-and/or other payments in respact of the
Shares and shall give to the Lender, .at the time of issus, copies of all informatian,
offars, notices crother materials supplied to the members of the issuers-of the Shares
and shall advise the Lender promplly of any. material oceurrence affecting the Shares
or any other part of the Security Interest granted to the Lender and shall give to the
Lendersuch information as it may require relating to the Shares,

REPRESENTATIONS AND WARRANTIES

‘The Chargor makes the ‘epresentations and warranties set out in this Clause &
{Representations and warranties) to the Lender.

6.1 Status

it is a limited liability corporation, duly incarporated and vaiidly existing under the law
of England dnd Wales.

It has the powerto own and charge its assets, including, without limitation, the Shares
and the Related Rights.

62 Non-conflict

The entry into and performance by himdit of, and the transactions contemplated by,
this Deed do not and will not conflict with any agreement or instrument binding upon
him/it or any of Figits assets,

6.3 Binding obligations

The obligations expressad to be assumed by the Chargor in this Deed are legal, valid,
binding and enforceable obligaticns,

84 Power and authority

it has the power to enter into, perform and deliver, and has taken all nacessary action

te authorise is entry into, perfarmance and delivery of, this Deed and the transactions
cantemplated by this. Dead.

8.5 Solvency

No step has been taken which constitutes or may, subject only to the passage of time
or service of a notice, result in the occurrence of an Event of Insolvency in respact of
himiit.

88 Legal and beneficial ownership

itis and will remain the sole legal and beneficial owner of the Shares listed agzinst its
fame ine the  definition. of Shares, free from any encumbrance or Ssacurity interast
except as created by this Dised. otherwise granted to the Lender-and a second ranked
gebenture to be granted over the Charged Assets by the Borrower in favour of the

Security Trustee to be entared into on oF around the date of this. deed,




8.7

Effective Security Interest

This Deed is an effective Security Interest over the Charged Assets.

6.8 Fully paid
The Shares are fully paid and free from any encumbrance or Security Interest other
than that created by this Deed.

8.5 Share Capital
The Shares represent not less than 100% of the entire issued share capital of the
Borrower, and no rights over the unissued share capiial of the Borrower exists.

8.10  Repsiition of rapresantations
The representations and warranfies set out in this Clause 8 {Representations and
warranties) are made by the Chargor on the date of this Deed and in addition are
deemed to be made by the Chargor by reference o the facts and circumstances then
existing on the date-of each drawdown of the Facility.

COVENANTS

The Chargor gives the undertakings in this Clause 7 {Covenants which remain in force from
the date of this Deed until this Deed is discharged.

7.1

7.2

7.3

7.4

information

The Chargor shall supply to the Lender such information regarding its or their financial
condition, business and operations as the Lender may reasonably requesl.

Nagative pledge

The Chargeor shall not create or permit to subsist any Security interest over any of the
Gharged Assets save for the Security Interest créated pursuant to this Deed and the
Security Interssts referrad toin clause 6.7,

Disposals

The Chargor shall not sell, lease, transfer or otherwise dispose of any of the Charged
Assets, nor permit or suffer the issus of any further shares in St Peters Strest
Developments Limited, or the creation of any interests in the unissued share capital of
St Peter's Street Developments Limited.

Subordination and Non-competition

The Chargor covenants that, at all times until the Secured Liabiiies are fully and
irrevocably discharged, hefitthey will not:

741 enter into an arrangement for its benefit where the value provided by the 5t
Peter's Street Developments Limiled exteads or could excesd the value
received by the 5t Peter's Street Developments Limited:;

742 receive credit from St Pefer's Street Developments Limited, or permit St
Peter's Strest Developments Limited. to grant any guarantse or Security
Interest in respéct of the Chargor's liabilities:

7AZ receive or seek any kind of distribution of St Peter's Street Developments
Limited’s assets, whether in cash, shares or otherwise,




75

7.4.4

7.4.5

-make any application or take any step-{including presentation of-a petition,
convening a -meeting i passing -a resolution) or otherwise give sipport for
the insolvericy or re-Organisation of St Peters Street Bevelopmants
Limited: or '

exarcise any rights to claim against or prove as a creditor of St Peter's
Street Developments Limited in competition with the Lénder,

Additional registration ohiigations

The Chargor shall:

7.5

752

obtain &l consents, waivers, approvals. and permissions. that are
necessary, under the articles of asscciation (or otherwise) of St Peter's
Street Developments Limited, for the transfer of the-Bhares to the Lender
or s nomifes, of foa purchaser, in each case of enforcéiment of this
deed and

procure the amendment of the share transfer provisions (including, but net
fimited to, defetion of apy pre-emption provisions) under the arficles of
association, other constitutional document or otherwise of St Peter's Street
Developments Limited in any manner that the Lender may require in order
to permit the transfor of the Shares 1o the Lender or its nominee, or o a
purchaser, in each case on erforcement of this deed.

8. RIGHTS OF ENFORCEMENT

8.1

82

Enforcement

8.1.1

8.1.2

813

The Secured Lisbilities shall be deemed to have become due for the
purposes of section 101 of the Acat immediately upon the dafe 6f this Deed.

The enforcement powers of the Lender in connection with this Deed shail
be immediately exercisable upen an Event of Default or, at the Lender's
discretion, at the request of the Chargor.

Clause 8.1.2 shall not apply by reason only of a mormtorium baing

obtained, or anything baeing doné with & view to a moratorium being
obtained, under Schetile AT of the Insclvéncy Act 19885,

The resirictlons inposed by section. 103 of the Act shall not apply to the
Security interest created by this Deed,

In-addition to all ather protection affarded by statite, avery purchaser {as
defined by séction 205 of the Ach) or other party dealing with the Lender or
any. Raceiver shall be entifled to assume withat enguiry that an Event of

Default has ocourred and that the Secured Lisbilities are outstanding and.
have become due. '

Lender's and Receivers powers and rights

8.2.1

Upon the security created by this Deed having become anforceable, and
indefinitely thereafter, the Lender shall have the power:

{8} to appoint a Reesiver of the whole or any part of the Charged Assets
and {86 foar a3 'the law allows) to remaove and/or substitute any such
appointes

(b} to appropriate Charged Assets in accordance with Clause 8.3 {Right
of appropriation); and




8.3

84

8.5

86

{c} to appoint an administrator of a Chargor and paragraph 14 of
schedule B1 of the Insolvency Act 1986 shall apply o this Deed,

822 The Lender {without becoming a mortgagee in possession) and/or any
Recelver (without personal liability) shail have the power 1o
(@) exercise all statutory. and othar powers and rights {including the
powers corferred upon-an administrative receiver by schedule 1 to the
Insolvency Act 1986 whether or.not the Lender and/or any Receiver is
‘an adrministiative receiver);
(b} the powers and rights specified in Schedule 1. and
fe) exercise them in the name of the Chargor and in such manner and on
- such terms as the person exercising them shall in its sole absoluyte
discretion consider appropriate.

Right of appropriation

Te the exent that any of the Charged Assets constitute “financial collateral” and this
Deed and the obligations of a Chargor under it constitute a “security financial
colialeral arangement” {in each case as defined in, and for the purposes of, the
Regulations), the Lender shall have tha right to appropriate al or any part of such
firanciel collateral-in or towards discharge of the Secured Ligbilities and transfer title

inand to it o the Lender, For this purpose, the Parties agree thatthe value of the
Financial colkateral 56 appropriated shall be the markeat price of such finaricial collateral

determined by the Lénder by reference io a public index or by such other process as

the Lender may select, ‘including independent valuation. The Paries agree that the.

methiod -of valuation provided for in this Deed shail constitute commeareially
reascnable method of valuation for the purposes of the Regulations.

Receiver as agent

So far as the law allows, & Receiver shall be the agent of the Chargor, or any of them,
who shall be solely llable for bis acts, defaults and remuneration, but the Lender shall
be entitled 0 agree the fees and expenses of and the mode of payment to the
Receiver.

Further powers

If the Chargor defaulls in the observance and performance of any obligation to the
Lender, the Lender or it agents: (without any of them becoring a-mortgagee in
possession) may at any time (but shall not be obliged o) do such things as it

mnsi’der&rﬁmﬁssary_ to-remedy the default.
Power of attorney

The Chargor by way of security irrevocably appoints. the Lender and. any: Recgiver
severally its attorney in its name and on iis behalf to execiie any-documents and do
or perfect anything which the Lender andior the Receiver shall consider appropriate
for perfecting, maintaining, preserving, erhancing or enforcing any Securily Interest
created by this Deed and/or value of any of the Charged Assels andior for the
purpose of enforcing the performance of the Chargor's abligations.in connection with
this Dead.

APPLICATION OF RECEIPTS

8.1

Priority of payment
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1.

a2

All monies received by the Lender and/or any Receiver in the enforcement of this
Deed shall (subject as follows) be applied in the following order, in payment;

{a) firstly, In or towards payment of of provision for all costs, charges and
expensesncurred by-or on behalf of the Lender{and any Receiver, Delsgate,

attorngy or agent-appointed by it} under or in connection with this Deed, and
of all remuneration due to any Receiver Under or in-connection with this Deed:

{s) in or towards payment of or provision for the Secured Liabilities in any order
and manner that the Lender determines; and

(¢ in payment of the surplus (if any) to the Borrower or other person entitied to i,
Crediting to suspense account
The Lender or any Receiver may credit any monies received from the enforcement of

this Deed fo any suspenss account in any mannar-ahd fof such period as the Lender
or that Receiver thinks fit,

NOTICES

0.1

10.2

10.3

Communications in writing

Any communication to be made under or in connaction with this Deed shall be made
inwriting and, unless otherwise stated, may be made by letier.

Addresses

The address (and the depariment or officer,  any, for whose attention the
communication is to be made) of each Party for any communication or decument to
be made or delivered under or in connection with this Deed is that identified with its
name above or any substitute address or department or officer as the party io this
Deed may notify the Lender {or the Lender may notify the Chargor if the change is
made by the Lender) by not less than five Business Days’ notice.

Delivery

10.3.1 Any’ communication or document made or delivered by cne person to
another person in connection with this Dead will only be effective f by way
of letter, when it has been leff at the relevant address or two Business
Days after being deposiled i the post postage prepaid in an envelope
addressed toitat that address.

10.3.2 Any notice or communication to be made or delivered o the Lender shall
be effective when actually received by the Lender and then only if it is
expressly marked for the attention of the deperment or officer identified
with the Lender's signature below {or any substituie department or officer
as the Lender shall specify for this purpose)

DISCHARGE

1.1

11.2

If the Lender is satisfied that e Secured Lizbilities have been unconditionally and
irrevocably paid, repaid and discharged in full, the Lender will, at the request and cost
of the Chargor, discharge this Deed.

No discharge will be of any effect if any Security interest or payment given or made in
respect of the Secured Libilities is rescinded, avoidad, reduced or invalidated
whether in respect of any insolvency or otherwise.
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11.3

No part of the security from time to time intended {0 be constituted by this Deed shall
be considered satisfied or discharged by any intermediate payment, discharge or
satisfaction of any part of the Secured Liabilities.

GENERAL PROVISIONS

12.1

12.2

12.3

12.4

12.5

12.6

Trust provisions

The undertakings and representations made by the Chargor under this Deed are
made in favour of the Lender.

Enforcement

it shall not be necessary for the Lender before taking any snforcement under this
Deed to enforce or seek to enforce any guarantes or other Security Interest or other
rights whether from or against the Chargor or any cother person. This Clause 122
(Enforcement) applies irespective of any law or any provision of a Finance Document
to the contrary.

Exercise of powers and liability

12.3.1 This Deed is in addiion to and will not merge in or in any way be
prejudiced or affected by the holding or release by the Lender of any other
Security Interest at any time hald by the Lender.

12.32 The Lender may, at any time after this Deed has become snforceabls,
redeem or transfer to itself any prior-Security Interest against the Charged
Assels (for the avoidance, excluding those Security interests referred to in
clause 5.7 of this Deed) and may settle and pay the accounts of the rior
chargee (which shall be binding on the Chargor). All principal monies,
interest, costs, charges and expenses of and incidental to such redemption
or iransfer shall be paid by the Chargor 1o the Lender on demand.

12.3.3 MNoneg of the provisions of this Deed shall be deemed to impose on the

Lender or imply on their part any chiigation or other lability in relation to the
Charged Assets.

Tacking

The Lender must perform its obligations under the Facility Letier (including any
obligation to make further advantes),

New Accounts

On recsiving notice that the whole or any part of the Charged Assels has been
encumbered by any Security Intersst (other than the Security Interest creatad
pursuant to this Deed or specified at clause 6.7 of this Deed) or disposed of:

{a) the Lender may close the Chargor's then subsisting acgount (if any) and open
a-new account with the Chargor, and (unless the Lender gives the Chargiar
written notice othenvise) shall be deemed to have doe so;

{b} all payments made to the Lender after that date will be credited {or be treated
as having been credited) to the new account: and

{c} no monay credited or trested as credited to the new account shall reduce the
Liabilities.

Consolidation
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127

12.8

12.9

12.10

The restriction on the right of consolidating mergage securitiss contained in section
93 of the Act shall not apply to any Security lriterast created by this Daed.

Expenses

The Chargor must pay the Lender within three Business Days of demand the amaunt
of-all costs and expenses {including legal fees) incurred by itin connection with the
enforcemeant of, or the preservation &¢ any of its rights under this Deed.

Rights of third parties

12.8.1 Unless the right of enforcement is exprassly granted, it is not intended that
& third party should have the right to enforce a provision of this Desd
pursuant to the Contracts (Rights of Third Parties) Act 1598

1282 The parties may rescind or vary this Dead without the censent of a third
patty to whom an express right to enforce any of its terms has been
provided. '

Alienation

1284 The Lender may assign, sell, charge or transfer the whole or any part of its
rights andior cbligations under this Deed to any person.

1282 The Chargor may not transfer, assign of otherwise alienate any of its rights,
or transfer any of its obligations, under this Dead or enter inte any
transaction which would result in any or all of those rights or obligations
passing to or being shared with another person. and any -purporied
transfer, assignment, alienation shall be vaid,

Fffect as a dead

This Deed shall taks effect as a desd even if itis only signed under hand on behalf of
the Lender,

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatures on the counterpants were on a single copy of this Deed,

LAW AND JURISDICTION

14.1

14.2

Law

14.1.1 This Deed and any non-contractual obligations arising out of or in relation
ta this Deed shall be governed by English law.

Jurisdiction of English courts

14.2.1 The courts of England have exclusive jurisdiction to settie any dispute,
including, without limitation disputes. relating to any non-contractual
obligations arising out of ar in connection with this Deed (a ‘Dispute™,

14.2.2 The parties to this Deed agree that the courts of England are the most
appropriate and convenient courts to settle Disputes and accordingly no
party will argue to the contrary.




14.2.3 This Clause is for the benefit of the Lender only. As a result, the Lender
shall not be prevented from taking proceedings relating fo a Dispute in any
other courts with jirisdiction. To the extent aliowed by law, the Lender may
take concurrent proceedings in any number of jurisdictions.

This Charge over Shares has been executed as a Deed and delivered on the date stated at the
beginning of this Deed.




SCHEDULE 14
Lender's and Receiver's powers

CONDUCT OF BUSINESS
1.1 Carry on business
111 To acquire any property, chattels, plant, machinery and materials.
1.2 Compromise claims
1.2.1 To compromise any claim relating to the Charged Assets,
13 Borrowing and advancing

To borrow, raise or advance money whether or not in priority to the
Secured Lisbilities and with or without Security Interest,

1.4 Emplovees

To employ solicitors, architects, surveyors, quantity surveyors, estate agents, contractors,
builders, workmen, stockbrokers and others:

DEALING WITH THE CHARGORS' ASSETS
21 Possassion

To enter upon and take possession of, get in, use and/or collect any Charged Asset.
2.2 Payments

To pay any outgoings and paymsnts charged on or otherwise relating to the Charged
Assets or their ownership or use.

23 Receipts
To give receipts and releases for any sums received,
24 Assumption of rights

To assume, exercise, cancel andfor vary all or any of the powers and fights conferred
on the Chargor under any Charged Asset,

25 Insurance
To effect insurances on such terms as it thinks i,
DISPOSALS

To sell or otherwise realise and deal with, and transfer title to, the Charged Assets, in return
for such considaration as it thinks fit and whether or not:

3.1 for immediate or deferrad consideration:

32 i return for a single payment or instalmenis; and




33 for consideration wholly or partly in cash, property or securities in whatever form,
3.4 and in all cases the terms of which shall bind any subsequent mortgages.

GENERAL
4.1 General powers

411 To do or abstain from doing all such things as it considers necessary or
desirable for perfecting, maintaining preserving or enhancing the value of
any of the Charged Assels or for orin connection with the enforcement of
the Security Interest charges created by this Deed or the realisation of any
of the Charged Assets, whether or not in accordance with the Facility
Letter, including:

4111 executing, delivering and completing all or any deeds or
other documents;

4112 using the names of the Chargor in connection with any of the
purpcses in this Schedule (Lender's and Receivers powars
2

4113 commencing, carrying out and completing any acls, matters

or proceedings in relation to any Charged Asset as if it were
the sole and absolute beneficiai owner of the Chargad
Assels; and

411.4 obtaining, entering into and maintaining any bonds,

covenants, commitments, engagements, guaraniees and
indemnities or other like arrangaments.

42 General
421 All its powers and discretions under this Deed shall be:

4211 exercisable on such terms and conditions and otherwise ag
it may think fit: and

4212 as if it were the absolule and bensficial owner




EXECUTION PAGE

Chargor

| Executed as a deed by 235 KINGSWAY HOVE
LTD acting by~ s dirsctor

a?z:;
L

in the presence of - %,; ﬁ,\ﬁgﬁ?ﬁ’}m |

e,

Witness Signature _ &

N
Printname | ~fustin Thompaon

A B et P
Address '

Thompson Allen LLP
& Mariborough Place
Brighton BNt 1UB

Justin Thormpsorn

L Crecupation . B ety
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