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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2928711

Charge code: 0292 8711 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th July 2019 and created by A A HOMES AND HOUSING
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 11th July 2019 .

Given at Companies House, Cardiff on 12th July 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED VO TS0 2019

AA HOMES AND HOUSING LIMITED (1)

-and-

ZORIN FINANCE LIMITED & P2P GLOBAL INVESTMENTS PLC (2)

CHARGE OVER SHARES

We hereby certify this to be
a true copy of the original
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Thomson Snell & Hassmorg LLP
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THIS DEED is dated VO '“.:T-ULU\ 3019
[
PARTIES

[ AA HOMES AND HOUSING LIMITED incorporated and registered in England and Wales
with company number 62928711 whose registered office is at Coombe Farm, Oaks Road,
Croydon England CRQ 5HL (the “Chargor”).

(2) ZORIM FINANCE LIMITED incorporated and registered in England and Wales with
comgany number 07514813 whose registered office is at 1 Knightshridge Green,
London, England, SW1X 7NE (“Zorin”} and P2P GLOBAL INVESTMENTS PLC Incorperated
in England and Wales with company numher $8805459 whaose registered cffice is at 6th
Floor, 685 Gresham Street, London EC2V 7N (“P2PY and together with Zorin, the

“Lender” and each a “Lenders”),
BACKGROUND

A, The Lenders have agreed, pursuant ta the Finance Documents, to provide the Borrower

with loan facilities on a secured basis.

B. Underthis deed, the Chargor provides security to the Lenders for the loan facilities made
available to the Borrower under the Finance Documents.

AGREED TERMS
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions

Terms defined in each Facility Agreemant shall, unless otherwise defined in this deed, have the
same meaning in this deed. In addition, the following dafinitions apply in this deed:

Borrower: AA Homes and Housing (Pertsmouth) Limited, incorporated and registered in England
and Wales with company number 11321463 whase registered office is at The Lodge, Coombe
Road, Croydon CRO SRD.

Business Day: 3 day otnher than a Saturday, Sunday ar public holiday in England when hanks in

Landon are open for business.

Delegate: any person appointed by the Lenders or any Receiver pursuant to clause 13, and any

person appointed as attorney of the Lenders, Raceiver ar Delegate,
Event of Defauft: means any event of default under and as defined in the Facility Agreement.

Facility Agreement; sach facility agreemeant dated an or around the date of this deed and made
between the Borrower and the Lenders for the provision of the loan facilities secured by this
dead.

Finance Documents: has the meaning given to that expression in the Facility Agreement.

-
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LEA 1825 vhe Law of Property Act 1825,

Hecalyer: g receiver, receiver and manager Or administrative receiver appointed by the Lenders

under clause L1

fai
ey
{hi right, morey or property acoruing, offerad or issus Ay time in refation to any Shars

substiiution, eichisngs, buiis, wizleigioe o

Rights: any security or other right or heneft whether arising by set-off, counterciaim,

otherwisa,

RBorrower or the

aintly ar severally, as
inal or surety or in any other capacity, under or in connaction with the Finance Documents

(Inciuding, without Umitation, those adsing under clause 253(k), together with all intarest
Uncluding, without imitation, cEs.fa.uit interest) acording I respect of such monies or ilabitities

Security Financial Collateral Arrangement: has the meaning given to the expression in the

e il o~
Financial Coliateral RG lations.

Security: any mortgzge, charge (whather fived ar floating, legal or equitable), pledge, lien,

zssigniment by way of security or other securily Interast securing ony obligation of any persan

8]

Fany ot

y TRETMENT OV a0

{

emart having 3 similar offoct,

Security Perind: the period starting or the date of this deed and ending on the date or whizh
the lenders are satisfied that all the Secured liabilities have been unconditionally and

ey g b T s TR i ol e e
rrevocably oald and discnarged in ful and no

outstanding.

Shares: gl of the shares in ke share canital of the 3orrows

1.2 Intergratation




(c)

clause and Scheduie headings shall not affect the interpretation of this deed;

areference to a person shall include a reference to anindividual, firm, company,
corporation, partnership, unincorporated body of persons, government, state
or agency of a state or any association, trust, joint veniure or consoriium
(whether or not having separate legal personality) and that person’s personal
representatives, successors, parmitted assigns and permitted transferees;

unless the context otherwise requires, words in the singular shall include the
plural and in the plural shall include the singuiar;

untess the context otherwise requires, a reference to one gender shall include a

reference ta the other genders;

a reference to a party shall include that party’s successors, permitted assigns
and permitted transferees and this deed shall be binding on, and enure to the
benefit of, the parties to this deed and their respective personal representatives,

successers, permitted assigns and permitted transfereeas;

a reference to a statute or statutory provision is a referenca to it as amended,
extended or re-enacted from time to time;

a reference to a statute or statutory provision shall include all subordinate
legislation made under that statute ar statutory provision;

an abligation an a party not to do something includes an abligation not to allow

that thing to be done;

a reference to this deed (or any provision of it) or to any other agreement or
document referred to in this deed is a reference to this deed, that provision or
such other agreement or document as amended (in each case, other than in
breach of the provisions af this deed) from time to time;

urless the context otherwise requires, a reference to a clause or Schedule is to
a clause of, or Schedute to, this deed and a reference to a paragraph is to a

paragraph of the relavant Schedulg;

any words following the terms including, include, in particular, for example aor
any similar expression shall be construed as illustrative and shall nat limit the
sense of the words, description, definition, phrase or term preceding those

terms;

a reference to an amendment includes a navation, re-enactment, supplement
or variation (and amend and amended shalt be construed accordingly);

a reference to assets includes present and future properties, undertakings,

revenues, rights and benetits of every description;

a reference to an autherisation includes an approval, authorisation, consent,
-3
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Amount shall not be conside (o nave heen irrgvocably paid

[sfalaled

5 Eo any trust ore

period shall he 125 vears {25 specified hy saction 5(1]‘- of the Perpetuities and
Accumuiations Act 2G09).

COVEMNANT TS PAY

nd discharga the Socured Liabilities.

domand, pay 1o the Lenders

vy 10 Ehe Lend

0t

Notwithstanging any other provisicn of the Finance Documents, it s expressly agread
and understood that

3 'R

{a} the scle recourse of the Lenders to the Chargor under thiy deed is to the

Chargor’s intarast in the Secured Assets; a2nd

() the fabitity of the Chargor to the Lapders purstant to or otherwise in connaction

with the Finance Documents shail se:

() imitaed in aggregate to an amount equal to th

orcement of this deed with respect to the Sacurad Assets; and

isfied anly from the proceeds 0¥ sale ar cther dispos

ftothis ceed

of the Secured Assets pursua

As a continuing security 7o the payment and dischargs of the Secured Uabilities, the
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4.1

Chargor with full title guarantee charges to the Lenders by way of a first fixed charge:

{@)
(b)

all the Shares owned by it; and

all Related Rights.

LIABILITY OF THE CHARGOR AMND THE LENDERS' PROTECTIONS

Liability not discharged

The Chargor's liability under this deed in respect of any of the Secured Liabilities shall
not be dischargad, prejudiced or otherwise advarsely affected by:

any intermediate payment, settlerneant of account or discharge in whole or in
nart of the Secured Liabilities;

any variation, extension, discharge, compromise, dealing with, exchange or
renewal of any right or remedy which the Lenders may now or after the date of
this deed have from or against the Borrower, the Chargor cr any other person
in connection with the Secured Liabilities;

any act or omission by the Lenders or any other person in taking up, perfecting
or enfarcing any Security, indemnity, or guarantee from or against the Barrower,
the Chargor or any other persan;

any termination, amendment, variation, novation, replacement or supplament
of or to any of the Secured Lizhilities:

any grant of time, induigence, waiver or concession to the Borrower, the

Chargor or any other persan;

any Insalvency, bankruptey, liquidation, administration, winding up, incapacity,
limitation, disability, the discharge by operation of law, or any change in the
constitution, name or style of the Borrower, the Chargor or any ather persan;

any invalidity, itlegality, unenforceahility, irregularity or frustration of any actual
or purported obligation of, or Security held from, the Borrower, the Chargor or
any other person in connection with the Secured Liagilities;

any claim or enforcement of nayment from the Borrower, the Chargor or any

ather person; or

any other act or omission wnich would not have discharged or affected the
lizbility of the Chargor had it been a principal debtor or anything done or
omitied by any person which, but for this provision, might operate to excnerate
or discharge the Chargor or otherwise reduce or extinguish its liability under this
deed.
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4.3

(W

The Chargor waives any right it may hnve (o reguire the Lenders:
(A Totade any acton or abtain judgment i any court agalnst the Borrowar or any

atier person;

o) to make or file any dalm in 3 boenkeupioy, Hguidation,

Ay oEher person; or

to enforce any claim, right or remedy against

e Chormer wd Fe e e T
The Chargorwarrants tothe

ot takon or recaived, and shall noi take,

celve tna benefit ¢

Torm or againstthe Borrower, ity Hauidsator,

an administrator, co-guarantior or ary other person in conneaction with any lability of,

or naymant by, the Chargor

ﬁ)
AH

the Rights is taken, exercised or received by the Chargor, those Rights

3 fany dme recoved or held in respact of “hose Rights shall be
. ;o C P D
g Vor Towards the
H - ~ ] ~ Tet i Ve TR P e A .
discharge of the Secured Liahiitios under this dead: and

o) on demand by the Lenders, the Chargor shalt promptly transfer, assign or pay to

the Lenders all other Rights ang .a_%! monies from time ta time held on trest by

the Chargor under this clause 4 3.

REPRESENTATIONS AND WARRANTIES

he Chargor makes the representations and warrantiss set out in this dlause 5 to the
Lenders on the date of this deed and the representations and warranties sef cut below

are deemed to be repe

e

:ated on eacn day of the Security RPeriod with reference to the

facts and circumstances ex at the time of ropetition.
The Chargor:

ia) 153 duly incorporated limited liability company validly existing under the aw of

ind and Walas: and
sl has the powerto owin ts assats and carry on its business as it is being conducted.

The Chargor has the power 1o enter into, deliver and perform, and has taken all

necessary actior te authorise s entry Ihio, dalivery and performance of this desd and
tha transaciicns contemplated by it and no mit on its powers will be exceeded as a

s entry into this dead
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54

5.5

5.6

57

5.8

5.8

5.10

5.11

5.12

The entry into and performance by it of, and the transactions contemplated by, this deed

do not and wiil not contravene or conflict with:
(3) the Charger's constitutional documants;

{h) any agreement ar instrument binding on the Chargor or its assets or constitute
a default or termination event (however described) under any such agreement

ar instrument; or
c) any law orregulation or judicial or official order applicable to it
pp

The Chargor has obtained all required ar desirable authorisations to enahble it to enter
into, exercise its rights and comply with its ohligations under this deed any such

authorisatians are in full force and effect.
The Chargor's obligations under this deed are legal, valid, binding and enforceabla.
This deed creates (or, ohnce anterad into, will create):

(a) valid, legally binding and enfarceable Security for the obligations expressed to

be secured by it; and

) subject to registration under the Companias Act 2006 perfected Security over

the assets referred to in this deed,

In favour of the Lenders, having the priority and ranking exprassad to be created by this
deed and ranking ahead of all {if any) Security and rights of third parties, except those

oreferred by law.

Under the law of its jurisdiction of incorporation, is not nacessary to file, record or enrol
this deed (other than as provided in clause 5.6) with any court or other authority in that
jurisdicticon or pay any stamp, registration or similar taxes in relation to this deed or any

transaction contemplated by ft.

No litigation, arbitration, or administrative proceedings are taking place, pending or, to
the Chargor's knowledge, threatened against it, any of its directors or any of the Securad

Assets,
The Shares are fully paid and are not subject to any opticn to purchase or similar rights.

The Shares represent the whole of the issued share capital of the Barrower and no
person has any option, warrant or other similar right to subscribe for any shares of the

Borrowaear.
The Chargor is the scle legal and beneficial owner of the Shares.
The constitutional documents of the Borrower do not:

(a) rastrict or inhibit any transfer of the Shares on creation or enforcement of the
security constituted by this deed; ar

ZORINCOS2O81 107
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Mo warning notice has heoen lsseod ander paragraph 1027 of Schedule 18 of the
Companies Act 2006, and no restrictions notice has beon issued under paragrapn 1{3)

of Schedule 58 of the Companies Act 2006, i respect of ali or any of the hhare—s.
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deed.

The Chargor has not raceived ar acknowladgaa notice of, any ad by ary

AErson fyn ,,\,-,,.,\«» ,\}:;-Lﬂn R n.m,f».-ﬁ Ass
LSO BIERLCLIR S W3ai

No Sacurity expressad to be created under this deead is Hable to be avaided, or otherwise
f

Trne Chargor shall promptly obtain all consents and authorisatians undsr any law ar
regulation {(and do ali that is neaded 1o mantain them in full force and effect) to enable
it o perform s obligations under the Finance Documents and 10 ensure the legality,

validity, =nforceanility and admissiniity in avidence of the Finance Documeansis in its

iz Airtimm AT e armAratioos

jurisdiction of incornoraticon,

e £ o : v s e + [
'he Chargor shali comply in all respects with zlirelavant laws to which it may he subjan:

it fatiure to do so would materially impair its ability to perform its obligations under the

5_.)
o
C_]

The Chargor shali not imzke any substantial ¢h
s deed,

ige to the generzal nature or scope of its

ausiness as cardied on at e date of

The Chergor shall not al any time, excent with the orior written consent of the Lenders:

{a) create, purport to areate or parmit o subsist any Security on, or in relation g,
ary Secured Asser other than any Qecur\'ty created by this deec

o) assign, transfer, nart with nossession of or otherwise dispose of in any
manner (or purnort o da 3ol all or any part of, or
Assats; or

{c) Lo corg Securad Agsets
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6.6

6.7

6.8

5.9

6.1C

The Chargor shall not do, or permit to be done, any act or thing that would or mignt
depreciate, jeopardise or otherwise prejudice the sacurity heid by the lenders, or
diminish the value of any of the Secured Assets or the effectivenass of the security

created by this deed.

The Chargor shall comply with the requirements of any law ar regulation relating to o7
affecting the Secured Assets or the use of them or any part of them.

The Chargor shali use its best endeavours to enforce any rights and institute, continue
or defend any proceedings relating to any of the Secured Assets which the Lenders may

reguire from time to time.

The Chargor shall, promptly on becoming aware of any of the same, notify the Lenders

inwriting of:

(a) any representation or warranty set out in this deed that is incarrect or
misleading in any material respect when made or deemed to be repeated: and

{b) any breach of any covenant set out in this deed.

The Chargor shall on the execution of this deed, denosit with the Lendars, ar as the

Lenders may direct:

{a) ail share certificates and other documents of title ar evidence of ownership of

the Secured Assets;

(h) all stock transfer farms relating to the Secured Assets duly completed and
executed by ar on behalf of the Chargor but with the name of the transferee,

the consideraticn and the date feft blank; end

{c) any other documents (in each case duly completed and executed by or on behalf
of the Chargor) that the Lenders may request to enable it, or any of their
naminees, ar any purchaser or transferee, to he registered as the ownear of, or
otherwise chtain legal title to, or to perfect its security interest in any of the

Secured Assets,

so that the Lenders may, at any time and without notice to the Chargor, complete and
present those stack transfer forms and other documents to the issuer of the Secured

Assets for registration.

The Chargor shall immediately terminate all nominations it may have made in respect
of any Secured Asset and, pending such termination, procure that any perscn so

nominated:

(a) doas not exercise any rights in respect of any Secured Asset without the prior
written approval of the Lenders; and

(k) immediately upon receipt by it, forward to the Lenders al! communications or
other information received by it in respect of any Secured Asset for which it has
LG
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arny of the Secured Assels,
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nie articles of assoc

of the Securad Assets to ine Lenders or thelr namines, or o a puichaser on

anforcement of the security constituted by this dead; and

Ju\_.

[y

Motwithstanding the security created by this dead:

[ N} [P
vdy i HETRIEEN

bie in reg

{=K it the Chargor tails To do s0, the Lenders may their discretion but without
caidgation, pay the calls iments or other paymenis on behalf of the

{z) tha Chargor shal, immediztialy on request by the Lenders, reimburse the
) : d ;

Lenders for any payment made by it under this clause §.13;

() the Chargor shall comoly with, and shall remain liable to perfarm, all of the other
conditions and obligations assumed by 1t in respact of all or any port of the

The Chargoer shall not take, or allow the ‘taking of, any aciion on s be

alf whick may

resuit in the rights attaching to, errad by, al' or ary of the S ed Assets heing

altered,

Mhe Chargor shall not cause o permil:

(&} any of the Secured Assels L0 e consolidelad, sub-divided or converted: or
VA ¥
(i any turthar sharas in the share capital of the Borrowsr to be issued.

The Chargor shall promptly send a copy to tne Lenders of, and comaly with, ali requests

for informaiion which ts within their knowledge and which are made under any law or
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6.17

7.2

7.3

cegulation or any similar provision in any articles of association or other constitutional
document, or by any listing or other authority, relating to any of the Secured Assets. If
they fail to do so, the Lenders may 2lect to provide such information as they may have

on behalf of the Chargor.
The Chargor shali:

{a) promuotly following receipt, send to the Lenders copies of any notice, circular,
report, accounts and any other document received by it that relates to the

Secured Assets; and

{h) promptly notify the Lenders in writing of any action, claim, notice or demand
made by or against it in connection with ali or any part of a Secured Asset or of
any fact, matter or circumstance which may, with the passage of time, give rise
to such an action, claim, notice or demand, together with, in each case, the
Chargor's proposals for settling, liguidating, compounding or contasting any
such action, claim, notice or demand and shall, subject to the Lenders’ prior
appraval, implement those proposals at its own expense,

VOTING RIGHTS AND DIVIDENDS

Before the security canstituted by this deed becomes enforceable, the Chargar may
exercise all voting and ather rights and powers inrespect of the Secured Assets or, if any
of the same are exercisahble by the Lenders or any of their nominees, direct in writing
the exercise of those voting and other rights and powers provided that;

{a) it shall not de so in any way that would breach any provisicn of the Finance
Documents or this deed or for any purpose inconsistent with the Finance

Documents or this deed; and

is) the exercise of, or failure to exercise, those voting rights or other rights and
powers would not, in the Lenders’ opinion, have an adverse effect on the value
of any of the Secured Assets ar otherwise prejudice the Lenders’ security under
this deed.

Before the security constituted by this deed becomes enforceable, the Chargor may
retain and apply for its own use all dividands, interest and other monies paid or payable
in respect of the Secured Assets and, if any are paid or payable to the Lenders or any of
their nominees, the Lenders will hold all those dividends, interest and other monies
received by it for the Chargor and will pay them to the Chargor promptly on request.

The Chargor shall indemnify the Lenders against any loss or liability incurred by the
Lenders (or thelr nominee) as a consequence of the Lenders {or their nominee} acting in
respect of the Secured Assets at the direction of the Chargor.

The Lenders shall not, by exercising or not exercising any voting rights or otherwise, be

construed as parmitting or agreeing to any variation or other change in the rights

attachirg to or conferred by any of the Secured Assets which the Lenders consider
1l -
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apnly afr div ferest or other monies paid or pavable in respect of the

secured Assetls in accordance with clause 14 and, ¥ any such divid:

ar other monies are recefvad by or on b

hald aid such dividends, |
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complete all instruments of transfer neld oy them in relation to the Secured

ioh othar nerson 25 they may select and have

ir nominee or,

Falr nomines:

< any other power craated

{or direct its nomines to exs

The Lenders shall be entitled (but shall net be obliged) to remedy, at any time,

abreach by the Ch

ror of any of its ohligations contained in this deed.

The Chargor irrevacaily authorises the Lenders and their agents to do all things

s

that are necessary or desirable far that purpose.

Any monies exnendad by the |

wlors in remadying a breach by rgor of

its chigations cantained in this dead, shall be reimbursed bq the Chargor to the

Landars on a full indemnity basis and shall carry interest in accordance

|

alise 1o,

Mhe rights of the Lenders under clause 8.1 zre without argjudics to any othear
this deed.
L2
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8.3

8.4

9.1

{b) The exarcise of any rights of the Lenders under this deed shall not make the
Lenders liable to account as a mortgagee in pessession,

Lenders have Receiver’s Powers

To the extent permitted by law, any right, power or discretion conferrad by this deed
(either expressly orimpliedly) or by faw on a Receiver may, after the security constituted
by this deea has become enforceable, be exercisad by the Lenders In relation to any of
the Secured Assets whether ar not they have taken possession of any Secured Assets
and without first appointing a Receiver or notwithstanding the appointment of 2

Receiver,
Mo Buties

The Lenders shail not, in respect of any of the Secured Assets, have any duty or incur

any liability for:

{a) ascertaining or taking action in respect of any cails, instalments, conversions,
exchanges, maturities, tenders or other matters relating to any Secured Assets
or the nature ar sufficiency of any paymant whether or not the Lenders have or
are deemed to have knowledge of such matters; ar

{k) taking anv necessary steps to preserve rights against prior parties or any other
rights relating tc any of the Sacured Asseats,

Indulgence

The Lenders may, at their discretion, grant time or other indulgence or make any other
arrangement, variation or release with any person not being a party to this deed
{whether or nat such perscn is jointly liable with the Chargor) in respect of any of the
Secured Liabilities or of any other security for them without prejudice either to this deed
or to the liahility of the Chargar for the Secured Liabilities.

WHEN SECURITY BECOMES ENFORCEABLE

The security constituted oy this deed shall become immediately enforceable in any of

the circumstances set out below:

{a) any of the Secured Liabilitias shali not be paid or discharged when the same
ought to be paid or discharged by the Borrower {(whether on demand or at
scheduled maturity or by acceleration or otherwise, as the case may be);

ib) the Chargor shall ke in breach of any of its obligations under this deed or under
any other agreement between the Barrower and the Lenders and that breach
(if capable of rernedy) has not been remedied to the satisfaction of the Lenders
within 14 days of notice by the Lenders to the Borrower to remedy the breach;

{c) the Borrower or the Chargor;

FORINCOS20I811GT
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10.3

104

105

Redemption of Prior Security

(a) At any time after the security constituted by this deed has become enforceabie

the Lenders may:

(i) redeem any prior Security over any Secured Asset;
(i} procure the transfer of that Security to itseif; and
(i settle and pass the accounts of the holder of any prior Security {and any

accounts so settled and passed shall, in the absence of any manifest
error, be conclusive and hinding on the Chargor).

{b) The Chargor shali pay to the Lenders immediately on demand all principal,
interest, costs, chargas and expenses of, and incidental to, any such redemption
or transfer, and such amounts shall be secured by this deed as part of the

Secured Liahilities.

No purchaser, martgagee ar othar person dealing with the Lenders, any Recaiver or any

Defegate shall be concerned to enquire:

{a) whether any of the Secured Liabilities have becomea due or payable, or remain

unpaid or undischarged;

(k) whether any power the Lenders, a Receiver or Delegate is purporting to exercise
has become exercisable or is being properly exercised; or

{c) how any money paid to the Lenders, any Receiver or any Delegate is to be

applied.

Each Recelver and the Lenders is entitied to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and receivers,

Neither the Lenders nor any Receiver or any Delegate shall be liable to account as
mortgagee in possession in respect of ali or any of the Securad Assets, nor shall any of
thermn be fiable far any loss on realisation of, or for any act, default or omission for which

a maortgagee in possession might be liable.

The receipt of the Lenders ar any Receiver or Delegate shall be a conclusive discharge to
a purchaser and, in making any sale or other disposal of any of the Secured Assets orin
making any acquisition in the exercise of their respective powers, the Lenders, and avery
Receiver and Delegate may do so for any consideration, in any manner and on any terms
that it thinks fit.

To the extent that:

(a) the Secured Assets constitute Financial Collateral; and
() this deed and the obligations of the Chargor under it constituie a Security
Financial Collateral Arrangement, the Lenders shall have the right, at any time
s
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deed, or otherw:se inowriting, any one or more persons to be a Receiver of all ar any oart

the Secured Assets.
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v, without further notice {subjoct 1o section 45 of the inwoivenoy Act

1985 in the case of an agministrative recelver), from time to time, by wey of deed, or

s

tand may, whenover it thinks

‘Receiver whose appainiment may for any

[he tenders may fix the remuneralion of any Receiver appointed by it withe

£ae

rastrictions contained ir section 109 of the LPA 1925, aad the remuneration of the

Aecelver shall ne  debt secured by this ceed, to the extent not atherwise discharged.

fhe power to agooint 3 conferred by this deed shail be in addition to all

slatutury and uther powers af the Lenders under the fnsolvency Act 1986, the LPA 1525
or otharwise, and shall be oxercisable without the restrictions contained in sections 103
and 109 of the LPA 1925 or otherwise,

The power to ag;‘ooim a Receiver (whether conferred b\/ tnis deed or by statute) shall be,
or zry part of the der:ured Assats.

Ary Recoiver apuointe

tenders under this deed shall be the agent of the Chargor

and the Chargor shall be sclely responsiole for the contracts, engagements, acts,

D"nissions; defaults, losses and remuneration af that Recelver and for liabilities incurred

v that Recelvar. Tne agency of cach Eecelver shall continue untif the Chargor gocs into
I‘\r:qa..ndai:io‘m forsimilar process) and after that the Receivar shall act as principal and shall
not become the agent of the Lenders.

POWERS OF RECEIVER

Any Recelver appointed oy the Lenders under this deed shall, in addition to the powers
conferrad on it by statute, have the rights, nowars and discretions set aut in ciause 12.5
8.

- -
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12.2

12.3

124

12,5

126

12.7

12.8

i2.9

1218

12.11

12.12

12.13

A Receiver has all the rignts, powers and discretions conferrad on a receiver {or a
receiver and manager) under the LPA 1925, and shall have those rights, powers and
discretions conferred on an administrative receiver under the Insalvency Act 1986

whether it is an administrative receiver or not.

If thera is more than one Receiver holding office at the same time, sach Recelver may
(unless the document appointing it states otherwise) exercise all of the powers
conferred on a Receiver under this deed individually and to the exclusion of any other

Receiver.

Any exercise by a Recelver of any of the powers given by clause 12 may be on behalf of
the Chargar, the directors of the Chargor or himself.

A Receiver may provide services and employ, or engage any managers, officers,
servants, contractors, workmen, agents, other personnel and professional advisers on
any tarms, and subject to any conditions, that it thinks fit.

A Receiver may discharge any such gerson or any such person appointed by the Chargor.

A Receiver may charge and recelve any sum by way of remuneration (in addition to all
costs, charges and expenses incurred by it} that the Lenders may prescribe or agree with

+
IT.

A Receiver may take immediate possession of, get in and realise any Secured Asset.

A Receiver may sell, exchange, convert into money and realise all or any of the Secured
Assets in respect of which it is appointed in any manner {including, without limitatien,
by public auction ar private sale} and generally an any terms and conditions as it thinks
fit. Any sale may be for any consideration that the Recelver thinks fit and a Receiver may
promote, or concur in promoting, a company to purchase the Secured Assets to be sold.

A Raceiver may give a valid receipt for all monies and execute all assurances and things
that may be proper or desirable for realising any of the Securad Assets,

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any persan who claims to be a creditor

of the Chargor or refating in any way to any Secured Asset,

A Receiver may bring, prosecuts, enforce, defend and abanden all actions, suits and
proceedings in relation to any of the Secured Assets as it thinks fit,

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

Securad Asset,

A Receiver may, for whatever purpase it thinks fit, raise and borrow money either
unsecured or on the security of all or any of the Secured Assets in respect of which it is
appointed on any terms that it thinks fit {including, if the Lenders consent, terms under

which that security ranks in priarity to this deed).

17 -
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Neither the Lenders ror sny Receivar shall be in any way liable or responsible to the

3

hargor for any loss or fiability arising from any act, defau’t, amission or misconduct on

APPLICATION OF PROCEEDS

Al monies received or recovered by the Lenders, a Receiver or a Deﬁegate under this

deed or in connection with the realisation or enforcement of all or o part of the security
constituted by this deed {other than sums received under any Ipsurance Palicy), shall
(subject to the claims of any nerson having prior rights and by wav of variztion of the
LPA

251 pe applicd in the following order of priority:

iz) o towards payment of ail costs, linbilities, charges end expenses incurred by

a7 an hahalf of the Leanders

any Recelver, De

attorney or agent
aponointed b\./ it} under or in connection with this doed, and of all remunaration
due to any Receiver under or in connection with this desd:

(k) it ar towards payment of the Secured Liahilities in any order and mannar that

he Lenders determine; and
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14.2

14.3

15.

15.1

in payment of the surplus {if any) to the Chargor cr other person entitied to it.

——
"t

i

MNaeither the Lenders, any Receiver nor any Delegate shall be baund {whether by virtue
of section 109(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or
appropriate any recelpt or payment first towards interest rather than principal or
otherwise in any particular order between any of the Secured Liabilitias.

Al monies received by the Lenders, a Receiver or a Delegate under this deed:

{a) may, at tha discretion of the Lenders, Recaiver or Delegate, be credited to any

suspanse or securities realised account;

() shall bear interest, if any, at the rate agreed in writing hetween the Lenders and

the Chargor; and

(c) may be held in that account for so long as the Lenders, Receivar or Delegate

thinks fit.
COSTS AND INDEMPMITY

The Chargar shall, on demand, pay to, or reimburse, the Lenders and any Receiver, ana
full indemnity basis, all costs, charges, expenses, taxes and Habilities of any kingd
(including, without limitation, legal, nrinting and out-of-pocket expenses} incurred by
the Lenders, any Recelver or any Delegate in connection with:

{a) this deed ar the Secured Assets;
(b} tzking, holding, protecting, perfecting, preserving or enforzing (or attempting to

do so) any of the Lenders’, a Receiver’s ar a Delegate’s rights under this deed;

ar
{c) taking proceedings for, or recovering, any of tha Secured Liabilities,

together with interest, which shall accrue and be payable {without the need for any
demand for payment being made) from the date on which the refevant cost, charge,
expense, tax or liability arose untit full discharge of that cost, charge, expense, tax or
liability (whether befare or after judgment, liquidation, winding up or administration of
the Chargor) at the rate and in the manner specified in the Finance Documents.

The Chargor shall indemnify the Lenders, each Receiver and each Delegate, and theijr
respective employees and agents against all liahilitias, costs, expenses, damages and
lasses {including but not limited to any direct, indirect or consequential losses, loss of
orofit, loss of reputation and ali interest, nenalties and legal casts {calculated an a full
indemnity basis] and ail ather professional costs and expenses) suffered ar incurred by

any of them arising out of or in connection with:

{a) the exercise or purportad exercise of any of the rights, powers, authorities or
discretions vested in them under this deed ar by law in respect of the Secured
Assets;

S0
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ia) creating, nerfecting or protecting the security created or intended to be created
by this deed;

{n} ng thoe reabisation of any of the Scoured Assets; or

{c) facilitating the exarcise of any right, oower, autnority or discretion exercivanle
by the Lenders or any Receiver in respect of any of the Secured Assets
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By way of security, the Chargor irravocably apnoints the landers, evary Recelvar and
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hehalt and as its act and deed, to execute any dacuments and do any acts and things

inat
{a) the Chargor is required to execute and do undar this deed, or

() any attorney deams proper of dasirable in exercising any of the r;’ghts, BOWers,

authorities and discretions conferred by this deed or by law on the Landers, any
Receivar or any Delagate.

The Chargor ratifies and confirms, and agrees to ratify and conflirm, anything that any of
its attorneys may do in the proper and lawful exercise, or purported exercise, of all

any of the rights, powers, authorities and discretions roferred fo in clause 17,1,
RELEASE

Subject to clause 253, at the end

and cost of the Chargor, take whatever action is necassary to release the Secured Assets

- ) -




15,

191

19.3

20,

20.1

202

20.3

21.1

212

21.3

from the security constitutad by this deed.
ASSIGNMENT AND TRAMNSFER

At any time, without the consent of the Chargor, the Lenders may assign ar transfer all

or any of their rights and obligations under this dead.

The Lenders may disclose to any actual or proposed assignee or transferee any
information in their possession that reiates to the Chargor, the Secured Assets and this

deed that the Lenders consider approgpriate.

No Chargor may assign any of its rights, er transfer any of its rights or obligations, under
this deed.

The Lenders may at any time set off any liahility of the Chargor to the Lenders against
any liability of the Lenders to the Chargor, whether either lability 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 ir different currencies, the Lenders may convert
either liahility at a market rate of exchange for the purpose of set-off. Any exercise hy
the Lenders of their rights under this clause 20 shall not limit or affect any other rights

or remedies availabie to it under this deed or otherwise,

The Lenders are not obliged to exercise their rights under clause 20.1. If, however, they
do exercise those rights they must promptly notify the Chargor of the set-off that has

been made.

All payiments made by the Chargor 1o the Lenders under this deed shall be made without
any set-oif, counterclaim, deduction or withholding {other than any deduction or

withholding of tax as required by law).
AMENDMENTS, WAIVERS AND CONSENTS

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

A waiver of any right or remedy under this deed or by law, or any consent given undar
this deed, is only effective i given in writing by the walving or consenting party and shall
not be deemed a waiver of any other hbreach aor default. 1t only agplies in the
circurmnstances for which it is given and shall not prevent the party giving it from

subseqguently relying on the relevant provision.

Afailure or delay by a party to exercise any right or remedy provided under this deed or
by faw shall not constitute a waiver of that or any other right ar remedy, prevent or
restrict any further exercise of that or any other right or remedy or constitute an eiection
ta affirm this dead. No single or partial exercise of any right or remedy provided under
this deed ar by faw shall prevent or restrict the further exercise of that or any other right
or remedy. No election to affirm this deed by the Lenders shall be effective unless it is

22
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security creatad by this dead,

This deed shall remain in full force and sffect 25 a continuing security for the Secur

o ing urad
§
izbilities, desnite any settlement of account, or intermediate payment, or other matter

or t’rwing, uniass enders discharge this deed In writing.

Any release, discharge or settlement tetween the “hargor and the 1enders shall be
deamad conditicnal on no payment or securiiy recelved by the Lenders in resnect of the
Secured Liabilities being avoided, reduced or ordered to he refunded under any low
relzting 1o insoiwvency, barkrupicy, winding up, administration, receivership or

othorwise, Despite any such releass, discharge or settlement:

nders ar thelr nominee may retain this deed and the security o
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ar under it including all certificatos and documents ralzting to the whols or any
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254

2

LN

6.

53]

26.1

]

e

part of the Secured Assets, for any period that the Lenders deem necessary to

provide the Lenders with security against any such avaidance, reduction or
Y

order for refund; and

{b) the Lenders may recaver the value or amount of such security or pavment from
the Chargor subsequently as if the release, discharge or settiement had not

occlurred.

A certificate or determination by the Lenders as to any amount for the time being due
to them from the Chargor shall be, in the absence of any manifest errar, conclusive

avidence of the amount due.

The restriction on the right of consolidation contained in section 92 of the LPA 1925 shall

not apply to this deed.

NOTICES

Any notice or other communication given under this charge shail be in writing and shail
be served by delivering it personally or by sending it by pre paid first-class post to the
address and for the attention of the relevant party as set out below or such other

address as may be notified in writing from time to time by the relevant party to the other

party.

The Chargor:

Attention:

The Lenders:

IINE

Attention:

Coombe Farm, Oaks Road, Croydon England CRO SHL

Anwar Ansari

Zorin Finance Limited, 1 Knightshridge Green, Londen, England, SW1X

Luke Townsend

and

P2P Global investments PLC, c/o PSC PSC Credit Holdings LLP, 11-12
Harnover Square, London W1S 14

Attention: General Counsel
Email; legalnotices@pollencap.com

Receipt of any notice, given under clause 26.1 above, shall be deemed to he:

{a) if delivered parsonally, at the time of delivery; or
(b} in the case of pre-paid first-class letter, 48 hours from the date of posting;
{c) but if deemead receipt occurs:

(7

befora 9:00 am on a Business Day, the notice shall be deemad to have

heen received at 8:00 am on that day; or

_27 .

JORIMNCORI0IRIIGT



L

on

2

~d

P
o8

shal i'\:} doocmon

Businesy Dy,

in proving service of a notles, it shall ne suf

0

cieni to prove that the envelope cont

such nptics was addrassad to ihe address of the relevant party a5 set oul in cla

=
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of such notice, the Barrower shall be entitied to raly on any instruction or notize from
tha [\/!ajorit‘-/ Lender{s} in cannection with this deed heing made on behaif of both
Lenders.

VERNMING LAW AND JURISDICTION

ng nor-contractua disputes or claims) arising
out of ar in connection with it or its subject matter or formation shall be govarnad by

=]

nd construed in accordance with the law of England and wales.

tach party irrevocanly agrees that, su b]~ ct as provided delow, the courts of England and

Wates shall have exclusive jusisdiction over any dispute or ciaim {including non-

contractual disputes or claims! d!";smg out of or in connection with this deed or its

subject matter or formation. Nothing in this cla.

se shall fimit the right of the Lenders o
take proceedings against the Chargor in any other court of competant iurisdiction, nor
h g =

shall the taking of oroceadings in any ane or mare jurisci
= b o] ¥

tions preciude the taking of

raceedings in any other jurisdictions, waether concurrently or not, to the extent
1 Y ¥ '

permittad by tha law of such ather jurisdiction.

h

The Chargor irrevoczbly consents to any procass in any legal action or proceedings under

IR



ciause 28.2 being served on it in accordance with the provisions of this deed relating to
sarvice of noticas. Nothing contained In this deed shall affect the right to sarve process

in any other mannsar permitted by law.

This document has been executed as a deed and is delivered and takes effect on the date stated
at the beginning of 1t.
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