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Details of Charge

Date of creation:  19/01/2023
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Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Contains negative pledge.
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TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DAISY WALDREN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6350696

Charge code: 0635 0696 0011

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th January 2023 and created by WARDS ESTATES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 25th January 2023 .

Given at Companies House, Cardiff on 26th January 2023

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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REGISTRAR OF COMPANIES




1 The Chargor

2 " Redwood Bank Limited o

~Bankreference:

R RedwoodBank. |



THIS DEED Is made on ':/‘? ' Qﬁ-mwﬁm?f?' | 2020 7.3

BETWEEN

{1] WARDS ESTATES LIMITED, a company incorperated in England and Wales with registersd number:

06350696 whose registered office is at Cleveland House, Cleveland Street, Darlington, County Burham, DL1 -

2PE [the “Chargor”); and

{2} REDWOOD BANK LIMITED, a company incorporated in England and Wales with registered number
(9872265 whose registered office is at Suite 101 The Nexus Building, Broadway, Leichworth Garden City,

5GE 2TA (the “Lender”).

- BACKGROUND

{A}  The Lender provides facilities to the Chargor.

. {B}- lkisa condition of the Lender making the facilities availahle to the Chargorthat the Chargor enter into this

Deed in favour of the Lender.

.OPERATEVE PROVISIONS

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

in this Deed, unless otherwise provided:

Business Day
Event of Default

Facility Agreement

' Floating Charge Agsets

Financial Collateral

Financial Collateral Regulations

insurance Policies

means 3 day, other than a Saturday, Sunday or public

holiday, on which banks are open for business In London;

means an Event of Default as defined in the Facility

Agreement;

- means the. facility letter ([incorporating the Lender's

standard terms and conditions) dated on or around the

date of this Deed between the Chargor as borrower and the

" Lender as lender and as the same may be supplemented,

varied, amended and/or restated from time to time;

means the assets for the time being comprised within the-

floating charge created by Clause 3.4;

has the meaning given to that expression in the Financial
Collateral Regulations;

the Financial Collateral Arrangements {No 2) Regulations
2003 (8! 2003/3226);

means each of the insurance policies now or in the future

held by or otherwise benefiting the Chargor and any



" Intellectual Property

: L‘egaI'ReserVations'

LPA 1925
Party

Permitted Disposal

Permitted Security

. insurance policies that are effected to renew, substitute or -~
" replace any such insurance policies and Insurance Policy =

' means any one of them;

means any present or future:

" {a} " patents, trade marks, setvice marks, brand and trade _

names, domain names, copyrights, design rights and
registered designs, documented trade secrets and -
" know-how, confidential information and cther =

intellectual property righté and interests;

. (b} - applications for the protection of any such ﬁgh’ts ahd

assets in any part of the world; and

- (c) o 'agreements and licences relating to 't'h'e'rights touse .

such assets or exploitation of any such rights and

assets,

" held by or for the benefit of the Cha.fg.'or; :

means:

{a) - the principle that the granting or not of equitable

remedies is ét the discretion of a court;

(b} the time barring of claims under any limitation acts -~

in any relevant jurisdiction; and
{c}  any cther principles of law applicable to companies -
- generally;
means the Law of Property Act 1925;
meahs a party to this Deed;
means any disposal [including by way of sale, transfer,
licence or lease) on arm's length terms:
{a} - of cash or stock in the ordinary course of trading;
{b} of assets {except for real propeérty, shares and
investmenﬁs and intellectual property) in exchange
for replacement assets of the equivalent or better
- type, value and quality; or
{c} - 'that has been given prior written a'p.prcval by the
. Len’der;
means: S
{a} the Security Ihterests constituted by or arising under

this Deed;



~ Real Property

- Receiver

Renta! income

" Related Rights

Relevant Contracts

{B)  anylien arising in the ordinary course of trading and

by operation of law; and
{c) ) any Security Interest arising under retention of title,
hire purchase or similar arrangements entered into
in the ordinary course of business and on the
supplier's usual tarms and not because the Chargor
has breached those terms;

means:

{a} any present or future freehold and/or leasehold
properties in which  the Chargor has . an
interest{including the Specific Properties); and

{b) any bulldings, fixtures, fittings, fixed plant or
machinery from time to time situated on or forming
part of any of such properties;

means any receiver appointed under this Deed or pursuant

to any applicable law, whether alone or jointly, and

includes a receiver and/or manager and an administrative
recelver (if the lender is permitted to appoint such
administrative receiver);

all amounts pald or payable to or for the account of the

Chargor in connection with the letting, licence or grant of

other rights of use or occupation of ali or any part of the

Real Property;

means all of the present and future rights to:

" {a} dividends, distributions, interest and cther income

_from the Shares and Investmants;
(b} - allotments, rights, money or property arising from
* the Shares and Investments by way of conversion,
exchangs, redemption, bonus, preference, option or
“otherwise:
{c}  stock, shares and securities offered in addition to or
substitution for the Shares and Investrhents; and
(d) - proceeds of, or from, the disposal of, or other
dealing with, any Shares and Investments;
any material contract or agreement to which the Chargoris

a counterparty;



R Secured Assets .

- secured Obligfétions :

_ Sécured $hare Assets

S'ecurity Financial Collateral
Arrangement

Security Interest

Security Period

Shares and Investments.

i : m‘eaﬁs' ali of {He'bfa'eséht and futuire assets aﬁd undertaking '_
. of the Chargor which from time to time are the subject of
L any Security Intarest created, or purported to be creatad, g

by or pursuant to this Deed; L SR _

* 'means all present and future dbiigéfiohs ‘and lisbilities

: “{whether actual or con'tingient;iwhether-ihcurred alone, - } -
" Jointly or severally, whether as principal orISurety andforin

; ':'-any cther capacity whatsoever and regardless of how they

arisej owed by the Chargor to the Lender together with al}

: losses, costs, charges, expenses and liabilities including '
'_ ‘interest incurred by the Lender in_'connection.with the
protection, preservaﬁen or enforcement of its rights under

: any document evidencing or securing any such lia hilities;
“means all of the: _
'_"(a) Shares andlnvestméntsj and

B {b)  Related Rights;

has'the meaning given to that éxpfessién’ i the Financial
Collateral Regulations;

means any charge, pledge, mortgage, lien or other security .
interest securing any obligations of any person or any other .
arrangement of any type whatsoever having the effect of .
conferring security or g similar effect:

means the period beginning on the date of this Deed and
ending on the date on which the Lender is satisfied that the
Secured Obligations have been unconditionally and

irrevocably discharged in full and that no further Secured

. Obligations are capable of being outstanding;

means alt of the present and future:

{a) shares owned or held by the Charger, or by any
nominee on behalf of the Chargor, in any company;
and

{b) ' -stocks,  debentures, securities and certificates bf

. deposit held by the Chargor or by any nominee on
behalf of the Chargor,

fincluding the Specific Shares and Investments);



" Specific Properties .

means those properties {if an?)“speciﬁed inParts 1'and 2 of
Schedule 1 (Specific. Properties) and ‘Specific Property’

“means any one of them;

Specific Shares and Investiments  means the Shares and Investments {if any} specified in Part

Sterling and £

12.. Interpretation

121,

12z

1.2.3.

124,

3 of Schedule 1 {Specific Shares and Investments);

mean the lawfui currency of the United Kingdom.

in this Deed, unless the context otherwise requires:

1.2.1.1.

1212 -

1.2.1.3,

1.2.1.4.

- 1.215.

1,216

1.2.1.7.

1.2.1.8.

T-1.24.9.

words in the singular include the plural and vice versa; .

including means including without limitation;

where an act is required to be performed promptly, it must be.
performed as soon as reasonably possible from the moment when
the act could reasonably have been performed, having regard to ali

of the circumstances;

a time of dav is a reference to London time;

a reference to any Party shail be construed as including, where
relevant, successorsin title to that Party, and that Party’s permitted
assigns and transferees {if any};

a reference to a person includes -individuals, unincorporated
bodies, government entities, companies, limited  lishility
partnerships, partnerships, joint wventures and corporations
{whether or not having separate legal personality);

a reference to a Clause or a Schedule is to a clause of, or schedule
0, this Deed;

a reference to this Deed or any other agreement is a reference to

- that document as amended, novated, supplemented, restated or

replaced from time o time in accordance with its terms; and
refarences to legisiation include any modification or re-enactment

of such legislation or any part of it

A reference to this Deed includes its Schedules. The Schedules form part of this Deed

and shall have effect as if set out in full in the body of this Dead.

The table of contents and any Clause title, Schadule title or ather headings in this

Deed are included for convenience only and shall have no effect on the

Interpretation of this Dead.

An enforcement event is ‘continuing’ if it has not been waived in writing by the

Lender.
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©.1.6.

Incorporation of Facility Agréement definitions s >

 Unless defined ctherwise in this Deed, or'the context récjﬁires otherwise, all W6rds or ex;ﬁkésSibn's A
.. defined in the Facility Agreement have the same meaning in this Deed.. - '
:'Contra(:t for the disposition of Real Property O | _ : _
: .The terms-of any agreement or side Ietter'éﬁféred into .'be't'@'éen fhe Parties in relétioﬁ 10 'tl.iE.s: ..
'.'Deed ‘or the Secured Obligations are incorporated into this Deed to the extent required fof any .. . '
- purpeorted disposition of any Real Property contained in this Deed to be a valid disposition in.
“accordance with section 2{1) of the Law of Property {Miscellaneous Provisions) Act 1989,

“Third party rights _ ' _ ' _
1.5, - Except as expressly provided for in this Deed, 3 b’ér'sdn .w'fh{.); is not a Party {other than

"."a Receiver or any of its delegates or sub-delegates) shali not have any rights under .

* " 'the Contracts (Rights of Third Parties) Act 1999 to enforce any of the provisions of-
this Deed. o

o152, ': - ‘The Parties may terminate or fescind this Dead, or agree to any variation, waiver or

settlement in connection with it, without the consent of any third party, whetheror

. net it extinguishes or alters any entitlement they may have 1o enforce any of the

provisions of this Deed.

Perpetuities

If the rule against perpetuities applies to any trust created by this Deed, the perpetuity peried

shall be 125 vears {as specified by section 5{1) of the Perpetuities and Accumulations Act 2003},

- COVENANT TO PAY

The Chargor covenants with the Lender that it shall, on demand by the Lender, pay and discharge the

Secured Obligations when they become due {together with all interest, fees, costs and expenses charged

by or incurred by the Lender in coninection with the Chargor’s obligations to pay and discharge the Secured

Obligations).

FIXED AND FLOATING SECURITY

3.1

32

Legal morigage _ o
The Chargor, with full title guarantee, charges by way of lega! morigage, in favour of the Lender,

all of the Real Property in which the Chargor has an interest on the date of this Deed as continuing =

" security for the payment and dischargé of the Secured Ohligations.

" Fixed charges

To the extent not validly or effectively charg'ed by way of legal mortgage under Ciéuse 3.1 or"_'

assigned under Clause 3.3, the Chargor, with full title guarantee, charges by way of fixed charge,

in favour of the Lender, all of the Chargot’s rights, title and interest from time o time in and to



each of the following assets; as continuing security for the payment and discharge of the Secured

Obligations:

3.2.1.

Real Property
3.2.1.1. its Real Property;

3212 all renta! and other income and all debts, rights and clalms now or
in the future due or owing to the Chargor under or in connection”
with any lease, agreement or licence relating to its Real Property;

3.2.1.3. all of the Chargor’s present and future rights and claims against the
| lessees, sub-lessees or licensees of its Real Property and all
. guarantors and sureties for the obligations of such lessees, sub-
" lessees or licensess; and
3214 . each of the present and future agreements, licences, options,

322

contracts, guarantees, warranties, easements, agreements for
lease, and any other document, in each ¢ase, entered into by the
Chargor relating to the use, acquisition, expleitation, disposal o or
dealings with any of the Real Property;
Plant and Machinery

all present or future plant, machinery, office equipment, computers, vehicles and

. other chattels of the Chargor {excluding those forming part of the Chargor's stock

3.2.3.

in trade or work in progress);

Shares and Investments

" 3.2.3.1. all of its Shares and Investments; and
3.23.2. all the Related Rights arising in connection with all ofits Shares and
Investments;

©o324

Insurance Policies

all of the Chargor’s rights and claims arising in relation to each of the Insurance

' Policies, including the benefit of all claims arising and all money payable under such

-3.2.5.

. 3.26.

3.2.7.

insurance Policies to the extent not effectively assigned under Clause 3.3;

Rental Income

the Rental Income and the benefit of any guarantee or security in respect of the
Rental Income to the extent not effectively assigned under Clause 3.3;

Goodwill and uncalled capital

all its goodwill and all rights and claims$ relating to the uncalled capital of the

~ Chargor;

Intellectual Property

" all of the Chargor's rights, title and interest in the Intellectual Property;

3.2.8

Debts
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“all of its present and future book and othér:'debt's. that the Chargor is required to -

~deal with pursuant to Clauss 6;and -

" Relevant Contracts : R
““all of the Chargor's'fié.hts .an.d. claims in 'fe.iz;"cion to the Relé'véht'(.I.c':nira”cté"fe"t.hé'_ .
_ = extent not effectively assig.'ned under Clause 3.3, - )
33 Assigﬁrﬁe'nt by way of security - o o _
SRR - X The Chargor, with full ti.tl.e gﬁ'arantée, ésSigns absolutely to the Leh'der, a5 c.c'nt.ihui'ng: 2
o security for the payment and discharge of the Secured Obligations: _
3311, - all rental and other income and all debts, rights and claims now or :
- in the future due o owing to the Chargor under of in connection-".' o
_ : “with any lease, agreement or licence relating to its Real Property; :.' -
3312 allofthe Chargor's present and future rights and claims against the"'_
| lessees, sub-less'ees"_ or licensees of its Real Property and 'ail"_-'-: _
-"guarantors and sureties for the chligations of such iessees, sub-
lessees or licensees; o - o .
3313, | _the benefit of each of th'e'pr'e?sent and ﬁ.zt'uré agresments, licences,
'.bptions, contracts, guarantees, _warranties, _ easements,
agreements for lease, and any’ oth‘e.r-document,'._ in each - case,
entered into by the Chargor relating to the use, .acquisition,
exploitation, disposal of or dealings with any of the Real Froperty;
33.14. all of the Chargor’s rights and claims in relation to the Insurance
Policies . including the proceeds of all claims and all returns of
premiums in connection with each insurance Policy: ;.
3315 the Rental Income and the benefit of any guarantee or security in g .
respect of the Rental Income; and
3.3.1.6 all of the Chargor’s rights and claims in relation to the Relevant
| _ Contracts,
provided that nothing in this Clause 3.3.1 shall constitute the Lender as mortgagee
in possession.
3.3.2... MNotwithstanding the other terms of this Clause 3.3, prior to this Deed becoming
enforceable, the Chargor may continue 1o exercise all and any of its rights under and R
in connection with the Relevant Contracts or any of the other assets specified i
_ Clause 3.3.1.
3.4. o Floating charge - |
' 341, The.'Chargor, with full ti’ic'!e.'guarantee, charges bv:_'wav of first floating charge in :

favour of the Lender as continuing security for the payment and discharge of the

-~ 'Secured Ohligations, all of its undertakings, property, presént and future assets

{except to the extent that those assets are for the time being eﬁecti?éiy' charged by



3420

way .of fega! mertgage or fixed charge or assigned under Clauses 3.1, 3.2 or 3.3)
- Including any assets which have been reconveried into a floating charge under .
- Clause 4.4,

-Paragragh 14 of Schedule Bl to the Insolvency Act 1986 applies to the floating

charge created by Clause 3.4.1.

4. CRYSTALLISATION OF FLOATING CHARGE

4.1,

4.2,

Crystaliisation by notice

4.1.1.

4.1.2.

Unless automatic crystallisation has afready occurred under Clause 4.2, the floating
charge created by Clause 3.4 may be orystallised into a fixed charge by the Lender

giving written notice to the Chargor in relation to any or all of the Floating Charge

 Assets, it
4.1.1.1. the Security Interests created by or pursuant to this Deed hecome
enforceable in accordance with Clause 10; or
411.2. the Lender considers {in its reasonable opinion], that crystallisation

is required 10 protect the priority of the security created under this
Deed including where the Lender considers those assets to be in
danger of being seized or sold under any form of distress,
' attachment, execution or other legal process or to be otherwise in
jeopardy.
if no Floating Charge Assets are specified in the notice referred to in Clause 4.1.1,

the crystallisation shail take effect over all the Floating Charge Assets.

Automatic crystallisation

The floating charge created by Clause 3.4 shall automatically and with immediate effect crystallise

-~ {without notice} into a fixed charge in relation to all the Floating Charge Asseis upon the

accurrence of any of the following:

421

4.2.2.

4.2.3.

the Chargor, without the Lender's prior written consent, resclves to take or takes
any step to create a Securily Interest {other than Permitted Security] or trust in
favour of ancther person over any Floating Charge Asset or to dispose, or attempt

to dispose, of any Floating Charge Asset {except any disposal in the ordinary course

- of its business as expressly permitted by the terms of this Deed}; or

any person resolves to take or takes any step to levy any distress, attachment,
execution, sequestration or other process against any Floating Charge Asset; or

a resclution is passed or an order is made for the winding-up, dissolution,

-administration, re-organisation of the Chargor, for a moratorium under Part Al of

“the insolvency Act 1985 or a company voluntary arrangement is proposed by the

Chargor to its creditors; or



4.3,

44

45,

CAZAL " ran application is presented to the court, or'an order is made, for the-appointment

" of an administrator in relation to the Chargor; or - g

1425 -any person (who Is entitled to do so) gives notice of its intention to appoint-an

administrator to the Chargor or an administrator is appointed or files such a notice ) '

" “with'the court.

_ 3_ -Aéséts'acqﬁired post—crystailiéation-_ e _ _ o
. “Any assets acquired by the Chargor aftéf any c'ri,Ista!EESatioh hés.dc'cur.red undéf th'is'D.eed (aﬁd
- that are not effectively charged by way of legal mortgage or fixed charge or assigned under.

; C!auées 3.1, 3.2 or 3.3} shall become subject to the floating éharge created by Clause 3.4 5o that .

" the crystallisation shall be effective as if such assets were owned by the Chargor at the'date-of. .

crystaliisation.

. Decrystallisation of floating charge o _
- Any charge that has crystallised under Clause 4.1 or Clause 4.2 ma? by notice in writing (given at-

o any.térne by the Lender), be reconverted into a floating charge in relation to the assets or class bf: X

assets specified in that notice.

Part Al Moratorium

‘251 Subject to Claiisa 452 balow, the floating charge created by Clause 3.4 may not be

converted into a fixed charge solely by reason of obtaining a moratorium {or
anything done with a view to obtaining a moratorium) under Part Al of the

insolvency Act 1986,

4.5.2, Clause 4.5.1 above does not apply to any floating charge referred to in section

AR2{4) of Part Al of the Insclvency Act 1986..

REPRESENTATIONS AND WARRANTIES

5.1, Representations and warrantiés N
‘The Chargor makes the representations and.warréhtieis set out in.Schedu!e 2 (R.epreéentat'ions
and Warranties) to and for the benefit of the Lender on the date of this Deed and acknowledges '
that the Lender makes financing avallable to the Chargor in reliance on such representations and
warranties.
5.2. . Repetition of representations and warranties
. The representations contained in set out in Schedule 2 {Representations and Warranties) are
deemad to be repeated by the Chargor by reference to the facts and circumstances then existing' )
~on each day during the Security Period. .
* UNDERTAKINGS

The Chargor confirms that the "undertak'ings given-in Schedule 3 (Uhdértakihgs)ﬁsha!! remain in effect -

~throughout the Security Period.



7.

SHARES AND INVESTMENTS! VOTING RIGHTS AND DIVIDENDS

7.1

7.2

7.2.4,

Before this Deed becomes enforceable

Unless: and until the Security Interests created by or pursuant to this Deed have become

enforceable:

714

all voting and other rights (including the right to receive dividends) attaching to any

of the Secured Share Assets shall continue o be exercised by the Chargor or, if they

~ are exercisable by the Lender, the Lender shali exercise them in any manner which

. the Chargor may direct the Lender in writing {provided that the Chargor indemnifies

7.1.2,

the Lender against any loss or liability incurred by the Lender as & consequence of .

the Lender acting on the direction of the Charger as permitted by this Deed); and

the Chargor shall be free to deal with all the dividends, distributions and interest '

and other money paid on the Secured Share Assets,

" After this Deed becomes enforceable

At any time after the Security Interests created by or pursuant {o this Deed become enforceable:

721

the Lender or its nominee may, in the name of the Chargor or otherwise and without
any further consent or authority on the part of the Chargor, exercise any orallvoting

and other rights attaching to the Secured Share Assets and any rights attaching to

* the Secured Share Assets to nominate or remove a director as if the Lender or its

7.2.2

1.2.3

nominee were the sole beneficial owner of the Secured Share Assets;

all the Related Rights shall, if received by the Chargor or its nominee, be held on
trust for, and shall be paid or transferred to, the Lender or its nominee;

the Chargor must, and must procure that its nominees will, accept short notice for
and attend any mesting of the holders of any of the Securad Share Assets, appoint
proxies and exercise voting and other rights and powers exercisable by the holders
of the Secured Share Assets as the Lender or its nominee may direct from time o

time; and

- the Lender or its nominee may without notice to the Chargor:

- 7.2.4.1. deal with the documents referred £o in Clause 8.1 which relate to

the Secured Share Assets and complete any transfers of any of the
Secured Share Assets as if it was the absolute and unencumbered

owner of such Secured Share Assets; and

7242 - in exercising a power of sale, deliver the documents referred to in

Clause 8.1 which relate to the relevant Secured Share Assels to a _

purchaser of any such Secured Share Assets,
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8. PERFECTIONOF SECURNTY
| ~. Title documents | . |

.' The Chargor must:. o R _ S _ R _
immediéte!ﬁ 'up.:':oh th'e. execdt'hi:.’nbf this Deed (énd promptly ﬁbon the acqu‘iéition of _
" any Secured Assets after the date of this Deed), deposit with the Lender, all deeds, .

- title documents, - certificates, account mandates, -signing authorities and other y

documents constitﬂting or evidencing title to each of the Securad Assets; and

U at any time after the execution of this Deed, deposit with the Lender any furthar

' 2 deeds, title documents, certificates, account mandates, sighing authoritles and:

__other documents constituting or evidencing title to the Secured Assets, promptly”

upon-coming into possession of any of them.

Document déli\rery and other steps to perfect security

8.2.1.°

8.2.2.

'_ The Chargor must, immediately upon the execution of this Deed {and promptly upon .
 the acguisition of any Secured Assets after the date of this Deed), executé'_and
“deliver to the Lender {at the Chargor's expense} in such form and substance as the”'

Lender may reasonably require: _

8.2.1.1. all documents required to perfect the Security Interests created, or
purported to be created, by or pursuant to this Deed {including any
documents required in connection with any ragistration

formalities);

8.2.1.2. in relation to the Secured Share Assets, stock transfer forms or

other instruments of transfer {executed by the Chargor with the

details of the transferee and the date left blank); and
8.2.1.3. any notices to any third party of any of the charges or assignments
' as directed by the Lender in accordance with Clause 8.3,
The Chargor must take all such other action as is available to it as may be necessary '
or as may reasenably be requested by the Lender to creste, perfect, protect or
maintéin-any of the Security Interests created, or purported to be created, by or
pursuant to this Deed or to vest title to any Secured Asset in the lender or its
nominee or any purchaser, or to facilitate the realisation of any Secured Asset under -
this Deed or the exercise of any of the rights, powers and remedies of the Lender

provided by or pursuant to this Deed or by law, including:
8.2.2.1. making all filings and registrations with and paying all taxes and
" duties to the appropriate authorities (int.luding Companies House,
_ HM Land Registry and the Intellectual Property Office); and

8L2.2.2. - -{as required) making an application to HM Land Registry for the
' "__fcliowing restriction in Form P to be placed on the Proprietorship

- Register against its title to each of the Chargor’s Real Property so



83,

9.  FURTHER ASSURANCE

9.1

9.2,

that no disposition of any such Real Property by the Chargor is to
be ragistered without the prior written consent of the Lender:
"Mo disposition of the registered estate by the proprietor of the
registered estate, aor by the proprietor of any registered charge, not
. being a charge registered before the entry of this restriction, is to
be registerad without a written consent signed by the proprietor
for the time being of the charge dated [DATE] in favour Redwooed
Bank Limited referred io in the charges register or their

conveyancer."Notices of charge and/or assignment

Natices of assignment

The Chargor must, at the reqguest and direction of the Lender, give notices of assignmeént or

charge in relation to each Secured Asset which is subject to an assignment or charge pursuant to

Clause 3.2 or Clause 3.3, in each case to each of the relevant counterparties.

Further assurance

3.1.1,

812

The Chargor must, if requested by the Lendey, execute In favour of the Lender {or
as the Lender directs) such further legal or other assignments or morigages of,
charges on or transfers of the Secured Assets as the Lender requires to secure the

continuing payment and discharge of the Secured Obligations.

- The assignments, mortgages, charges or transfers shall be prepared by or on behalf

of the Lender at the cost of the Chargor, and shall contaln such provisions as the

Lender may require.

- Real Property: future acguisitions

ifthe Chargor acquires any freehold or leasehold property after the date of this Deed, the Chargor

mest:

9.2.1.

922

8.23. -

9.24.

9.25,

immediately notify the Lender;
immediately upan request by the Lender and at the cost of the Chargor, .execute o
anhd deliver to the Lender a legal mortgags in favour of the Lender of that property
in a form consistent with this Deed, which the Lender may require;

give HM Land Registry written notice of the Security Interests created by this Deed
and any mortgage;

if applicable, ensure that the Security Interests created by this Deed and any
mortgage are correctly noted against the title of the relevant freehold or leasehoid
property at HM Land Registry in the manner provided for in Clause 8.2.2.2; and

attend to any other perfection of security requiraments reguired by the Lender.
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11.

EMFORCEMENT

101, When security becomes enforceable

' '-'--;The Security Interests créated by or pursuant to this Deed shall become immediaﬁte!y enforceable: S o

10.1.1- - ifan Event of Default oCours; or

1012, any facility or commitm‘ent"a'va'il'able'_'td'the"'charg'cr'is withdrawn, suspended or

- cancelled because of any default {however described).

102, : Secured Obligations deemed due

-For the purposes of all powers iMpIiéd by statute, the Secured bhiigatidﬁs are deemed to have

: become due and payable on the date of this Deed."

110.3. i " Lender's discretion -

After the Security Interests created by or 'p'ursuant to this Deed have become enforceabile, the S

~Lender may at its absolute discretion enforce all or any part of this Deed in any manner it sees fit. -

.104. ~ Appointment of administrator

- Without Fmiting the generality of this Clause 10, at'any'time aftar the Sec'urity Interests created
by or pursuant to this Deed have become enforceable, the Lender may appoint an administrator

~ of the Chargor pursuant to Sthedule B to the Insolvency Act 1985 (1A 1986).

B REGHT'ﬁF APPROPRIATION

11.1. Financial Collatera! Regulations
To the extent that the provisions of the Financial Collateral Regulations apply such that: .
11.1.3. a Secured Asset constitutes Financial Collateral; and
S 1112, this Deed and the obligations of the Chargor under it constitute a Security Finahcial
Collateral Arrangement,
- the Lender shall have the right to appropriate all or any part of that Secured Asset in or towards .
the payment or discharge of the Secured Obligations in any order that the Lender may, in its
.- absolute discretion; determine.
11.2.. © Valuation _ _ _
For this purpose, the Parties agree that a co'mmErt.:iaI!y'reasonéble method of valuing a Secured
- Asset shall be:
11.2.1. in the case of cash, the amount standing to the credit of each of the Chargor's
.. accounts -with any bank; financial institution or cther person, together with any
©accrued but unpaid interest, at the time the right of appropriation is exerdised; and
1122 . in the case of any other Secured Asset, its market value at the {ime the right of
appropriation is exercised determined by the Lender by reference to a public index,

independent valuation or 'by suich other methad that the Lender may select.
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APPOINTMENT OF A RECEIVER

i2.1.

12.2.0

12.3.

124,

2.5

L12.6.

127,

L 12.8,

Appointment of a Receiver

At any time:

12.1.1. after the Security Interests created by or pursuant to this Deed have become '_

enforceable; or

12.1.2, if so requested by the Chargor,

the Lender may, without further notice, appoint in'writing any perscn to be a Receiver of all or

any part of the Secured Assets.

- Part Al of the Insolvency Act 1986

The Lender may not appoint a Receiver solely as a result of the obtaining of a moratorium {or as
a result of anything done with a view to obtaining a moratorium) under Part Al of the Insolvency
Act 1986 other than in respect of a floating charge referred to in section AS2{4)} of Part Al of the '
Insolvency Act 1986,

- Powers of Receivers jeint and several

Where more than one Receiver is appointed, they shall have power to act separately and exercise .
all of the powers conferred on a Receiver under this Deed individually and to the exclusion of any
other Receiver unless the Lender in the appointment specifies to the contrary.

Remuneration of Receiver

The Lender may from time to time determine the remuneration of the Receiver and the
remuneration of the Receiver shall be a debt secured by this Daed, to the axtent not otherwise
discharged,

Power of the Lender to remove Receiver

The Lender may, subject to section 45 of the Insolvency Act 1986, remove the Receiver from the

assets of which it is Receiver.

" Further appointment

The appointment of a Receiver shall not preclude:

1261 the Lender from making any subseguent appointment of a Receiver over all or any

of the Secured Assets over which a Receiver has not previously been appointed or
has ceased fo act; or
126.2. a Receiver, while continuing to act, consenting to the appointment of an additional

Receiver to act with it.

- Status of Receiver as agent

A Receiver shail be the agent of the Chargor aﬁd the Chargor shall be solely liable for the
Receiver's 'éontracts, engagements, acts, omissions, defaults, losses and remuneration and for
liabilities incurred by that Recelver, uniess and until the Chargor goes into liquidation, after which
the Receliver shall act as principal and shall not become the agent of the Lender.

Limitation on Lender’s liability

Neither the Lender nor any Receiver shall be liable:
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284 - for any loss, however céused;. ari'si.r':g out of:. - _ _ . _
42818 “any sale or other disposal of any of the Secured Assets and whether

“or not a better price could or might -have been obtained by -

. deferring or advancing the date of such sale of other disposal; or PRt '

- 12.8.1.2. - the éxercise of or failure to exercise any of the Lender’s 'po‘wef‘é _
" under this Deed; or

1282 . to'account as mortgagee Ini possession for any of the Secured Assets.

12.9. - Powerof appointment additional to statutory powers

‘The power to appoint a Receiver conferred by this Deed shall be in addition tc'aii's'tatutbfv and
.- other powers of the Lender under the Insolvency Act 1986, the LPA 1925 or otherwise, and shall
" be exercisable without the restrictions contained in sections 103 and 109 of the LPA 1825 or

atherwise..

12,10, Relinguishing possession of 2 Secured Asset

f the Lender, any Receiver of delegate enters into or takés pOSSE'ssion of the Secured Assef,' itor _
..+ they may at any time relinquish possession.
121 Conclusive discharge _ _ _ )
.. The receipt of the Lender 6.r éhy'Recéi'\i'eir'or its d.eiegate shall bé a co'nchsiﬁé dischéfgé toa
" purchaser and, in making any sale or other disgosal of any of the Seﬁured Asset or in making any
acquisition in the exercise of their respective powaers, the Lender, every Receiver and delegate

may do so for any consideration, in any manner and on any terms that it or they think fit.

POWERS OF RECEIVER
A Recelver shall have and be entitled to exercise in relation to the Chargor all the powers set out in Schedule
| to the Insolvency Act 1986, and in particular, by way of addition and without limiting such powers, and

without prejudice to the powers of the Lender, a Receiver shall have power either in its own nameorinthe

" ‘name of the Chargor, to:

13.1. in connection with any sale or other dispasition of the Secured Assets, receive the consideration

for the sale in a lump sum or in instaiments and to receive shares by way of consideration;

132, grant options and licences over all or any part of the Secured Assets, grant any other interest or

_ right over, sell, exchange, surrender, assign or lease {or concur in granting options and licences
“over all or any part of the Secured Assets, granting any other interest or right over, seliing,."
exchangihg, surrendering assigning or leasing) all or any of the Secured Asseis in respect of which
it is appointed for such consideration and in such manner (including, without limitatien, by public
©auction or private sale} and generally on any terms and conditions that they think fit;
13.3. ' undertake or complete any works of repair, aiteration, building or development on the Real .

- Property and may apply. for and ‘maintain any planning permission, developmentjconsent',f: '



13.4.

13.5.

136

13.7.

13.8.

138,

13.10.

13,11
1312,

13.13.

| 13.14,

1315,

13.16.
13.17.

building regulation approval orany other permission, consent or ficence to carry out any of the

same;

~sever and sell separately any fixtures or fittings from the Real Properiy without the consent of

the Chargor;

" provide services and employ, or engage, any managers, officers, servants, contractors, workmen,

agents, other personnel and professional advisers on any terms- and subject to any conditions

that it thinks fit {and discharge any such person or any such person appointed by the Chargor);

- make, exercise or revoke any VAT option to tax that it thinks fif;

charge and receive any sum by way of remuneration {in addition to all costs, charges and
expenses incurred by it) that the Lender may prescribe or agree with it;

coliect and get in the Secured Assets or any part of it in respect of which it is appointed and make -
any demands and take any proceedings as may seem expedient for that purpose, and take
possession of the Secured Assets with like rights;

carry on, manage, develop, reconstruct, amalgamate or diversify or concur in carrying an,
managing, developing, reconstructing, amalgamating or diversifying the business of the Chargor
carried out at the Real Property;

give valid receipts for all monies and execute all assurances and things that may be proper or
desirable for realising any of the Secured Assets;

make any arrangement, settiement or compromise between the Chargor and any other person
that it may think expedient;

bring, prosecute, enforce, defend and abandon all actions, suits and proceedings in relation to

any of the Secured Assets that it thinks fit;

- effect with any insurer any policy of insurance either in lieu or satisfaction of, or in addition to,

the insurance required to be maintained by the Chargor under this Deed;
exercise all rights, powers and discretions conferred on a recelver (or a recelver and manager)
under the LPA 1925 in the same way as if it had been duly appointed under the LPA 1925 and
exercise all rights, powers and discretions provided for an administrative receiver in Schedule 1
to the Insolvency Act 1986 whether it is an administrative receiver or not;
for any of the purposes authorised by this Clause 13 or otherwise by this Deed, raise meney by

borrowing from the Lender {or from any other person) either unsecured or on the security of all

or any of the Secured Assets in respect of which i is appointed on any terms that it think fit

{including, if the Lender consents, terms under which that Security Interest ranks in priority to i
this Deed);

form a subsidiary of the Chargor and transfer to that subsidiary any Secured Asset;

redeem any prior Security Interast and settle and pass the accounts to which the Security Interest
relates. Any accounts so setiled and passed shall be, in the absence of any manifest error,
conclusive and binding on the Chargor, 2nd the monies so paid shall be deemed to be an expense

properly incurred by the Recelver;
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o138

14,

1320,

14.1.

14.2,

143,

144,

make calls conditionally or unconditionally on the members of the Chargor in respect of uncalled

" capital with (for that purpose and for the purpose of enforeing payments of any calls so made) -
- the same powers as aré conferred by the articles of association of the Ch'affgor on its directors in"_'-
: respect of calis authorised to be made by them; S

“delegats their ‘powers In accordance with this Deed; - -

in relation to any of the Secured Assets, exercise all powers, authorisations and righfs tﬁey would

 be capable of exercising, and do all those acts and things, as an absolite beneficial owner could
““exercise or do in the ownearship and management of all or any part of the Sacured Assets;

1

do all other acts and things which they may consider dasirable or necessary for realisiﬁg ah? L :

Secured Asset or incidental or conducive to any of the rights, powers or discrations conferred on -
- . a Receiver under or by virtue of this Deed; and ~ _ o _
1322 " exercise in relation to any of the Secured Assets all the powers, authorities and things which it

~would be capabie of exercising if it were the absolute beneficial owner of the Secured Asset.

OTHER POWERS EXERCISABLE BY THE LENDER -~ -

Lender may exarcise Receiver's powers ™

. All powers of a Receiver conferred by this Deed may he'e.xe'rc'ésed by thé iénder after the Se'cur'it\.{

Interests created by or pursuant to this Deed have become enforceable, whether as attorney of

the Chargor or otherwise, and whether or not a Receiver has been appointed.

Lender empowered to receive receivables

. The Lender or any manager or officer of the Lender is irrevocably empowered o receive all

receivables and claims that may be assigned to the Lender under this Deed, on payment to give

an effectual discharge for them, on non-payment to take and institute if the Lender in its sole

" discretion so decides ali steps and proceedings either In the name of the Chargor or in the name
“of the Lender for their recovery, and to agree accounts and to make allowances and to give time
" to any surety. The Chargor undertakes to ratify and confirm whatever the Lender or any manager

or officer of the Lender shall do or p'urpoh to do under this Clause 14,

Lender may redeem prior security

 The Lender may:

1431 redeem that Security Interest or any other prior Security Interest;
1432 procure the transfer of that Security Interest to itself; and
_ 14.3.3.'. . settle-and pass any account of the holder of any prior Security Interest.

. Lender not abliged to take action relating to receivables

" The Lender shal! not be obliged to:

1441, make any enquiry as to the nature or sufficiency of any sums received by it in respect
.. of any receivables or claims assigned to it under this Deed or pursuant to any of the

- Secured Assets;



15.

14.5.

14.6.

14.4.2. _ make any enquiry as to the adequacy of performance by any other party toany of

the Relevent Contracts of that party’s obligetions under any of the Relevant

Contracts; _ _
14.4.3. make any claim or take any other action under this Deed; or
14.4.4, coliect any money or enforce any of its other rights under this Deed.

Lender has no obligation under the Insurance Policies or Relevant Contracts

The Lender shall have no obligation under the Insurance Policies or the Relevant Contracts and

shall have no liability in the event of fallure by the Chargor te perform its obligations under the

insurance Policies or the Relevant Contracts.

Further advances

The Lender covenants with the Chargor that it shall perform its obligations to make advances to
the Charger under the Facility Agreement {including any obligation to maké avaitable further

advances).

POWERS OF SALE, LEASING, ACCEPTING SURRENDERS AND SEVERANCE

i5.1.

15,3

15.3.

Statutory power of sale to arise on execution
15.1.1. Section 103 of the LPA 1975 shall not apply to this Deed.
15.1.2. The statutory power of sale shall arise on, and be exercisable at any time afier, the

execution of this Deed,.

- 15.1.3. The power of sale and other powers conferred by section 101 of the LPA 13225 {as

varied or extended by this Deed} shall be immediately exercisable at any time after
the Security Interests created by or pursuant to this Deed hecome enforceable,
provided that this provision shall not affect a purchaser or reguire a purchaser to
ask whether a demand or appointment has heen made.

Power of the Lender to grant Ieases

1521, The statutory powers of sals, leasing and accepting surrenders exercisable by the
Lender by virtue of this Deed shall be extended so as to authorise the Lender
{whether in its own name or that of the Chargor) after the Security interests created
by or pursuznt to this Deed have become enforceable; to grant leases of any of the

Rezl Property on such terms and conditions as the Lender shall think fit.

115,22, The Chargor must not exercise any of the powers of leasing or accepting surrenders

of leases conferred by sections 99 and 100 of the LPA 1525 or by common law
_ without the Lender’s prior written consent,

Lender may sever fixtures

. The statutory power of sale exercisable by the Lender is extended so as to authorise the Lender

to sever any fixtures from any Real Property and sell them separately.
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17.

i8. .

16.2, " Ratification

POWER OF ATTGRNEY

~16.1. “power of attorney

: .'The Chargor, by wav of security, irrevocably appoints the Lender {whether or not a Receiver has SR '
- beenappointed} and any Receiver separately, to be the :-ittomey of the Chargor with full power :

o appoint substitutes and to delegate {on such terms that it thinks fit), for the Chargor in its name -

- and on its behalf, and as its act and deed or otheiwise; to execute, deliver and otherwise perfect. | _ '
‘any document, or perform any act: - _ g
16.1.1. thatthe Chargoris required to dé under this Dead; or .~ e
: 16.1.2. :- " that may be deemed by the attorney necessary or desir.éble for éhy purposé ofthis

. ) Deed {including, after the Security Interests created by or pursuant to this Deed'

- have become enforcea ble, to transfer legal ownership of any of the Secured Assets). o

Without prejudice to the generality of Clause 16.1, the Chargbr'covéhants with the Lendér.ahd o
' separately with any Recelver to ratify: S _ :
16.2.1. - all transactions enferad into by any attorney in the proper exercise of rts powers in ._
. :accordance with this Deed; and _
'15..'2.2. " all transactions entered into by ahy attorney fn signing, sealing or deiiveﬁhé .any
deed, assurance or documen'é, ';ﬁerfecting any Security Interest of performing any

act, In each case In the proper exercise of its powers in accordance with this Deed,

'PROTECTION OF THIRD PARTIES

No person {including a purchaser) dealing with the Lender or any Receiver or any of their respective

nominees or agents, shall be concerned to enguire:

17.1. whether the Security Interests created by or pursuant to this Deed have become enforceable;

17.2.  -whether any Receiver is validly appointed or acting within its powers;
173, . whether any power exercised or purported to be exercised has become exercisable;

17.4. whether any of the Secured Cbligations remain due; _ B _
175.  asto the necessity or expediency of any stipulations or conditions subject to which the sale of

any Secured Asset is made, or otherwise asto the propriety or regularity of the sale of any Secured

. Asset; or

_'1?,6. ~ how any money paid to the Lender or a Receiver, or their respective nominees or agents, is

applied.

CONSOLIDATION OF MORTGAGES .

" . The restrictions on consolidation of mortgages contained in section 93 of the LPA 1925 shall not apply to. o

_ this Deed.



19, RIGHTS OF LENDER OR RECEIVER TO REMEDY BREACH

If the Chargor defaults In its performance of any of the undertakings under Clause 6 or any of its other

. obligations in this Deed, the Lender or any Receiver may {but shall not be obliged to) do whatever may be _

“necessary to rectify the default or protect the Lender's interest under this Deed {including, if applicable,

entering the Chargor’'s Real Property without becoming liable as mortgagee in possession) at the expense

of the Chargor.

20,  APPLICATION OF MONEY RECEIVED BY THE LENDER OR A RECEIVER

201,

- 20.2.

Apptication of recoveries

Any money received under this Deed shall, subject to the discharge of any prior-ranking claims,

be paid or appliad in the following order of priority:

20.1.1. in payment of the remuneration of the Receiver and the costs of realisation incurred
by the Lender and/or the Receiver including all costs, charges and expenses of or
incidental to any exercise of any power conferred by this Deed;

20.1.2. in or towards satisfaction of the Securad Obligations in such order as the Lender

" determines, in its absolute discretion; and

20.1.3. as to the surplus, if any, to the Chargor or to any other person or persons entitled
foit.

Credit to a suspense account

The Lendar may, at its absolute discretion on or at any time or times after demand and pending

payment to the Lender of the whole of the Secured Obligations, place and keep to the credit of -

an interest-bearing separate or sspense account any money received, recovered or realised by
the Lender under or in connection with this Deed for so long and in such manner as the Lender
may determine without any intermediate obligation on its part to apply the same or any part of

such money in or towards the discharge of any of the Secured Obligations.

©21, DEFAULT INTEREST

21.1.

21.2.

Default interest

If the Chargor fails to make any paymerit due under this Deed on its due dais, interest on the
unpaid amount shall accrue daily, from the date of non-payment {or, if earlier, the date on which
the relevant damages, losses, costs or expenses arose in respect of which the demand has been
made) to the date of actual payment {both before and after judgment) at the rate specified in the
Facility Agreement and the Chargor undertzkes to pay any such interest to the Lender
immediately on demand by the Lender,

Calculation of default interest
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230

© 23,

24,

222,

1241

Interest under Ciause 211 shail accrie ona day-tc-day baszs and be calcu!ated by the Lender on-

such terms as the Lender rhay From time to time determme and shali be compounded onhthe last

Bus:ness Day af each month.

COSTS, EXPENSES AND INDEMNITY R | | |
" The Chargor must, within 3 (thrEe}: B'usiness; 'D'ay's' éf demand.'t‘iy the Léndef,' pay to, or re'.imb'u.rse'; the - S
' - lender, on a full i'ndemnity basis, all costs, charges, losses and liabilities {including legal fees) together'with
" all taxes (including VAT) thereon incurred by or on behalf of the Lender arising at any time as a result of or. :

' in connection with: | '

_the negotlatlon, preparation, executuon or perFect:on of thls Deed (or the Security lnterests: -

22.1.
created by it} including pursuant to Clauses 8 and 9;
-any stamping or registration of this Deed; : _ _ _
responding to, considering or implementing'anly'request.for an am'eﬁdmént;'ext'ension, consent, :
: - amendment or waiver {or any proposal for any of these) under or in connection with this Deed;
'22.4. . the occurrence of an Event of Default; - B
225 the preservation and/or enforcement of any of the rights of the Lén’dér under this Deed; and/or
226, any discharge orrelease of this Deed.
PAYMENTS
- e Mo deduction or set off o _
All sums payable by the Chargor under this Deed must be paid in Sterling in full without ény set-
off, counterciaim, deduction or withholding {other than any deduction or withholding of tax as
~ required by law) and in cleared funds no later than 11:00 am en the day In question to such
o " account as the Lender may have specified for this purpose.
232, Timing for payments _
Where the day on or by which any payment is to be made is not o Business Day, that payment
must be made on or by the following Business Day.
' CURRENCY INDEMNITY _
Currency indemnity

The Chargor must, as an independent obligation, indemnify the Lender against any loss or liability _

* which the Lender incurs as a consequence of:

2410, ~ the Lender receiving an amount in respect of the Chargor's liability under this Deed;

. or

24.1.2. “that liability being converted into a claim; p!."OOf,. judgment or order,



- 25,

26,

27

. i currency other than Sterling.

24.2.

. Sterling

" Unless otherwise required by law, the Chargor waives any right it may have in any jurisdiction to

243,

SET-OFF
25.1.

25.2.

253,

pay any amount under this Deed in a currency other than Sterling.

Currency convarsion

For the purpose of, or pending, the discharge of any of the Secured Obligations, the Lender may

convert any monies received, recovered or realised by it under this Deed from their existing .
currencies of denormination into any other currencies of denomination that the Lender may think

fit, at the cost of the Chargor.

Retention and set-off _ _
The Lender may retain-any money standing.to the credit of any of the Chargor’s bank accourits -
with the Lender {in any currency) as cover for any of the Secured Obligations and/or may at any
time, without notice to the Chargor, combine or consclidate all or any of such money with all or
such part of the Secured Obligations as the Lender may select, whether presently payable or not,
and the Lender may purchase with any such money any other currency required to effect such

combination.

- Power to sign documents

The Chargor irrevocably authorises the Lender inits name and at its expense to perform such acts
and sign such documents as may be required to give effect to any set-off or transfer pursuant to
Clause 25.1, including the purchase with the money standing 1o the credit of any such bank

account of such other currencies as may be necessary to effect such set-off or transfer.

-No security

This Clause 25 gives to the Lender a contractual right of set-off only, and does not create any

eguitable charge or other Security interest over any credit balance of the Chargor.

INFORMATION

The Lender may from time to time seek from any other creditor or provider of finance to the Chargor such

information about the Chargor and its affairs as the Lender may think fit and the Chargor directs such third

- party to provide such information to the Lender.

TRANSFERS

27.1.

Right of Lender to transter

. The Lender is entitled at any time to assign its rights or otherwise transfer all or any part of its

rights or ohligations under this Desd or any notice and/or acknowledgement referred to in this
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‘Noright of Cha rgor to transfer e _ . :
The Chargor is not entitled to ass;gn its nghts or otherwuse transfer al! or any pari: of its nghts or
obligations under this Deed or enter into any transaction which would result invany of those rights - :
_ -or obligations passing to another pérson. . -
- 273 Disclosure . o _ _ _
_ ._The Chargor |rrevocab!y authonses the- Lender to disciose any lnformatlon concernlng the:__ -
-Chargor, this Deed or the Secured Obllgatsons to: o
27.3.1. . any prospective assignee or transferee referred to In Clause 27.1 and a.ny.c'fl":.er_':l e
| . person considerad by the Lender to be concerned in the prospective assighment or R
- transfer;and _ _ : _
27.3.2. _ .any person who, as part éf_the _. arrahgerﬁen'ﬁé ‘made inz.é{c.:nné.ctioh' with any
" transaction. referred to in Clause 1274, requires such -information after the -
: transaction has been effected. ' .
NOTICES
28.1.  Notices | |
- Every notiéze, request, demand, or other commﬁﬁication under this guar.antee' shé.a'.!i be inwriting
' addre's.sed to the addresses specified above or such address as may at the relevant t'i'me'_have
been notified pursuant to this Clause to the Party giving the notice and may be delivered
personally or sent by pre-paid first-class letter.
28.2. Receipt by Chargor
" Any notice or other communication given by the Lendér'sha!l"be déemed.to have been received:
28.2.1. if given by hand, on the day of actual delive ry; and
. 28.2.2. if posted, on the second Business Day following the day on which it was dispatched
by pre-paid first-class post,
. provided that a notice given as described in Clause 28.2.1 on a day which is not a Business Day
{or after normal business hours in the place of receipt) shall be deemed to have been received on
the next Business Day.
. 28.3. Receipt by Lender . _ o
- Any notice or other communication give'rr to the Lender shall be deeried to have bean givenonly -
on actual receipt by the Lender. '
AMENDMEMNTS

20900

' "::.-Z:Deed to any party to whom it has as&gned its rlghts or otherw:se transferred lts nghts or'

272,

-"cabhgatloras under-any fmancmg agreement or arrangement

No amendment, waiver or variation of any of the terms of this Deed will be valid or effective unless made -

in writing and executed by or on hehalf of the Parties.



30.

31

|32

30.1.

30.2..
©30.3.

304,

'REMEDIES AND WAIVERS

No failure, delay of omission.by th.e Lender in-exercisihg any.right, power ﬁr remedy provided by
faw or under this Deed shail operate as a waiver of that.right, power or remeady, nor shall it
oreciude or restrict any future exercise of that or any other right, power or Fremedy.

Mo single or partial exercise of any right, power or remedy provided by law or under this Deed

shall prevent any future exercise of it or the exercise of any other right, power or remedy.

The Lender’s rights, powers and remedies under this Deed are cumuliative and they do not

exclude any rights or remedies that arise by law.
Any release, waiver or discharge of the whole or any part of the Secured Obligations or any .
consent, approval or walver given by the Lender in relation to this Deed shall only be effective for

that specific purpose and for the terms and conditions upon which it was granted.

CONTINUING AND ADDITIONAL SECURITY

31.1.

31.2.

Continuing security

This Deed is a continuing.security for the Secured 'Obligatiuns in favour-of the Lender and shall
extend to cover the ultimate balance due at any time from the Chargor to the Lender,
notwithstanding any intermediate payment or settlement of account {whether in whole or in
part) or any other matter whatever.

Additional security

The Security interests constituted by this Deed are in addition 1o and do net prejudice, nor are
they in any way prejudiced by, any other Security Interest {other than any Security Interest arising
undar or pursuant to any Permitted Security), guarantee or right of set-off, combination or other
rights exercisabie by the Lender against the Chargor or any Security interest, guaranies,

indemnity and/or negotiable instrument now or in the future held by the Lender.

OPENING OF NEW ACCOUNTS

If the Lender receives notice {whether actual or constructive) that the Chargor has created -'é-Security"

interest over any of the Secured Assets, the Lender may open one or more new accounts with the Chargor.

i the Lender does not open any such new account or accounts, it shall nevertheless be treated as if it had

" done so at the time when it received such notice and from that time, all payments made by the Chargor to

the Lender shall be treated as having been credited to such new account or accounts and shall not operate

to reduce the Secured Obligations.



3.

35,

36,

 NOPREIUDICE .
331, Noprejudice -

" The Security Interests created, or intended to be created, by or purstant to-this Daed shall not =

: . be prejudiced by any unenforceability or in\?alidity'of any other agreement or document.

332 Time, indulgence etc

~ The Lendér may in its discretion grant time of other indulgence or make any other arrangement,

variation or release with any person who is hot a Party withbut'ﬁi‘e}udicing, affécting or impairing - '

. the Security lnteres.ts created by or pursuant to it, or any of the powers, rights or remedies of the. _

‘Lender under this Deed or the exercise of any one of them or other cbligation or liability of the - :

. Chargorio the Lender.

" MO MERGER |
- Nothing contained in this Deed shall bperate so as to merge or otherwise prejudice, affect or exclude any

" other Security Interest which the Lender may for the time being hold for the Secured Obligations or would

have but for this Daed. -

'EVIDENCE OF DEBT

351, Lender determination

& copy of any entry in the Lender’s accounts shall in any legal proceedings arising out of or in
" connection with this Deed be prima facie evidence of the matters, transactions and accounts 1o
" which it relates.
35.2. . Certificates
' .. Any certificate determination or notification by the Lender as to rate or any sum payable to it
under this Deed shall, in the absence of manifest error, be conclusive evidence of the matters,

transactions and accounts to which it relates.

REDEMPTION OF SECURITY AND RELEASES

Subject to and without prejudice to Clause 37, on the irrévacable and unconditional 'pa'yfn.ent and discharge

in full of the Secured Obligations, the Lender shall, at the request and cost of the Chargor: -

356.1. take whatever action is necessary to release and cancel the Security interests created by or
_ pursuant to thi.s'D'eed; e _ . _ . _ - _ _

36.2. ~-procure the reassignment to flﬁe Chargor of the property and assets assfgned ta.:e.the Lender =

" pursuant to this Deed; and

: .:_ 36.3. - returnall deeds, account mandates, signing authorities and other documents of title deifivered to

* the Lender under this Deed,

ih each case without recourse to, or any representation or warranty by, the Lender or any of its nominees.



37,

38,

CONDITIONAL DISCHARGE

37.1,

372

37.3.

374,

Release Conditional _

Any release,_sett!ernent. or .d.i.scharge between the Léndé’r and the Chargor will be Cc:nditicn'ai!-
upon no security, disposition or payment to the Lender by the Chargor or any other person in
respect of the Secured Obligations being avoided, set aside, reduced or ordered to be refunded
by virtue of any statutory provision relating to insolvency or liguidation or for any reason
whatsoever.

Reinstatement

If any such release, settlement or discharge is so avoided, set aside, reduced or ordered to be’
refunded, the lability of the Chargor under this Deed shall continue or be reinstated and the
Lender shall be entitled to recover the value or amount of any such secusity, disposition or
payment from the Chargor as if the release, settlement or discharge had not occurred.

Retention

Subject ta Clauses 37.1 and 37.2, the Lender shall be entitled to retain this Deed after as well as
before payment of all the Secured Obligations for such period as the Lender may determine.

Indemnity

- . The Chargor shall, notwithstanding any release or discharge of all or any part of this Deed,

indemnify the Lender against any action; proceeding, claim, loss, liability and cost which it may

sustain in connection with or otherwise relating to this Deed.

PARTIAL INVALIDITY

38.1. .

Partial invalidity

If, at any time, any provision of this Deed {or part of any provision of this Deed) is or becomes.

iliegal, invalid or unenforceable, the legality, vatidity and enforceability of any other provision of .

this Deed {or other part of that provision of this Deed} in any respect under any law of any

- jurisdiction, neither the legality, validity or enforceability of the remaining provisions nor the

382,

legality, validity or enforceability of such provision under the law of any other jurisdiction shall in
any way be affected or impaired..

Modification

i any provision of this Deed {or part of any provision of this Deed) is or hecomes illegal, invalid or -
unenforceable in any respect under any law of any jurisdiction, but would be legal, valid or B
enforceable if some part of it was deleted or modified, the provision or part-provision in question

shait apply with such deletions or modifications as may be necessary to make the provision legal, .

valid and enforceable.



139, COUNTERPARTS AND EXECUTION =
i 291, 'COUﬂtef'p'arfs'-- Sl ' _' o _ _ . B

. . This Déed may be executed in .'a'n'sir ﬁur‘nb‘éf é::.f'.s'eparate cbuhtér’ﬁarté and this has the same éffe:ct' : S
R as if the signatures on thase counterparts weré on a single copy 6f this Deed. S :

o 392 ' Effect asdeed- T L _ ' - g
-_"'This document is .intén'd.e'd to take effect as a deed nétwithétaﬁﬁiﬁg that the Lender :ma\:/' t.i'a\'.ré'.

.executed it under hand. .

40.  GOVERNING LAW AND JURISDICTION
40,1, Governing Law - o _ .
 This Deed and any dispute of claim arés’iﬁg out 6f,.0r in"ccmnectic.n-wi.th it, its éubjecf matt'!er.or"__ o
formation {including non-contractual disputes ar claims) shali be governed by, and construed in -
accordance with, the laws of England and Wales. - |
. _ 402, Jurisdiction _ o _ N . S _ : _ _
4021, Subject to Clause 40.2.2, the Parties iirevocably agree, for the sole benefit of the:
Lender, that the courts of England and Wales shall have exclusive jurisdiction- to
settle any dispute or claim arising out of, or in connection with, this Deed, its subject
matter or formation {including nen-contractual disputes or claims).

'-4.0.2.2. Motwithstanding Clause 40.2.1, the Parties irrevocably agree that the Lender shall
have the right to take, 3nd shall not be prevented fmm"taking.,"-prdceé&ings against
the Chargor to settle any dispute or claim arising out of, or in connection with, this
Deed, its subject matter or formation {including non-contractual disputes or claims)
in any other court of competent jurisdiction and that the Lender may take such
proceedings in any number of jurisdictions, whether concurrently or not, to the

extent parmitted by law.

This documént has been executed as a deed and is delivered and takes effect on the date stated at the beginning

. of’.



SCHEDULE 1

Specific Properties

Part 1 —The freehold Specific Property [if any}

Description of Property

Freehold/Leasehold

Titie number

Part 2 —The leasehold Spacific Property [if any}

Description of Property

Frechold/Leasehold

Title number

Part 3 — Specific Shares and Investments {if any)

Name and registered number of company in which shares are held Class of shares held | Number of
shares
[INSERT COMPANY NAME], a company incorporated in England & | [ordinary  share{s]] | [INSERT]

Wales under number [INSERT], whose registered office is at [INSERT

ADDRESS] OR None.

of £]INSERT] each




L ‘General:-
11

. SCHEDULEZ2-

L . 'Representations and Warranties

"itis a limited é:om'pa'hy. or limited liahility bart'ne'r'ship(é's {ap;:!'lic'abi'e'}'du!\.f.ihéorporatedénd validly - e

"exi’Stih‘g’ under the laws of England and Wales; -

12
13

it has the corporate power to carry on its blsiness asit is now being conducted and own its assets; -

subject to the legal Reservations, its obligatioh$ under this Déed are legal, valid, binding and

" enforceable;

1A

" the entry into, delivery and performance by it of this Deed, will not involve or result in a

" contravention of:

141 . its constitutional documents c.r,"'if apﬁiicablé; the ﬁartnershfgﬁ ég.reer:nerit;'
142 - “any law or regulation applicable to itor o _ :
143 o ; _.anv contractual or other obligation or restriction that is binding on it of any of its
. L .assets; .

R

) it has taken the necessary corporate action to allow it to enter into, deliver and perform its C

* obligations under this Desd and it does not exceed any limit on its powers in so doing;

16

17
‘18

19

110

111

all authorisationis, consents and licences necessary to enable it to enterinto, deliver and perform .

its obligations upder this Dzed and to enable it to conduct its business in its current form have

teen obtained;
no Event of Default has occurred;

subject to the Legal Reservations, this Deed creates the Se‘cur'ity'_ Interests that it purperts to

.create and each such Security Interest constitutes a'Iega!, valid and effective Security Interest

with first ranking priority;

no Security Interest subsists over any of the Secured Assets except for the Security Interests

created by or pursuant {o this Deed and no person holds an interest inany of the Secured Assets

other than the Lender under this Deed;

. itis the sole legal and benéeficial owner of all of the Secured Assets and has good and marketable

title to them;

- no third party consents are required to ensure the effective creation of the Security Interests

. envisagéd by this Deed;

112

its payment obiigations' under this Deed rank at least pari passu with the claims of all'its other

urisecured and unsubordinated creditors, except for obligations mandatorily preferred by law

- applying to companies generally; and

113

Mo litigation, arbitration or administrative proceedings of or before any court, arbitral body or

o : agency which, if adversely determined, would have or might reasonably be expected to have a

" 'Material Adverse Effect in relation to it or any of the Secured Assets have been started or are



pending or {to the best of its knowledge and belief, having made due and careful enguiry} -

- threatened against it.

Real Proberty:
. 2.1 all Real Property which is materiai'té the Chargor's business is identified in Schedule 1 {Specific
Praperties);
2.2 no breach of any law (including environmental law), regulation or covenant or the terms of any

planning permissian has occurred and is continuing which has or would be reasonably likely to
have a material adverse effect on the value or use of its Real Property or any part of if;

2.3 . no covenants, agreements, stipulations, reservations, conditions, interest, rights or other matters '

. whatsoever affect any of its Real Proparty which have or would be reasonably likely to have a
material adverse effect on the value or use of its Real Property or any part of it;

24  nothing has arisen or has been created or is subsisting which wolld be an overriding interest or
an unregistered interest over any of its Real Property which would have or be reasonably likely
to have a material adverse effect onthe value or use of its Real Properiy or any part of it;

2.5 it has ali facilities {including access) necessary for the enjoyment and use of all of its Real Property
where the lack of those facilities would have or be reasonably likely to have a material adverse
effect on the value or use of its Real Property or any part of it;

2.6 . no facility necessary for the enjoyment and use of any of its Real Property is on terms entitling
any person to terminate or curiail its use;

2.7 . it has recelved no notice of any adverse claims by any person in respect of any of its Real Property
which, if adversely determined, would or would be reasonably likely to have 3 material adverse
effect on the value or use of its Real Property or any part of it; and

2.8 no hazardous or toxic materials, substances; pollutants, contaminants or wastes have at any time

" been released into the enviranment or deposited, discharged, displaced or disposed of at its Real
Property.

Shares and Investments

3.1 all ofthe Chargor's material Shares and Investments are identified in Part 3 of Schedule 1 {Specific
Shares and {nvestments);

3.2 the Secured Share Assets are duly authorised, validly issued, fully called up, fully paid and not
suibject to any option to purchase or similar right;

33 . any transfer of any of the Secured Share Assets as a result of the creation or enforcement of this -
Dead Is and will not be restricted in any way by the constitutional documents of any company in .
which the Secured Share Assets are held;

34. no company in which the Specific Shares and Investments are held is obliged under the terms of
any agreement to issue or allot any of its shares to any particular person or ciass of persons,
wheather or not following the making of a call or demand; and

. 3.5 it has not made any nomination under seciion 145 of the Companies Act 2006 in connection with

any of the Secured Share Assets.



' : Relevant Contracts _ [T _ SRR _ _
41 . subjectto the Legal R'eséfvatidhé, its.dﬁiigatiﬁn’s under each of the Relevant Contracts a:.re.l'egéi,-'
© - valid, binding and enforceable; . ' - _ ' e L
e o it has taken the necessary corporaiié éction to allow lt fo-enter into éhd.b.e'rforr'n' ité'o'bliéatiahs SRR
- under each of the Relevant Contracts; L : o : _ R ;
43 “all a'uthorisétions,'_ccnsents and Iicent‘e.s'héces;:;a'r\'/’ tb_'eﬁéble it to enter into'and '.pe'r'form.itis.
| obligations under the Relevant Contracts have been obtained; | '
: ..'4..4 ... the Relevant Contracts are in full force and effect; _ ' _ _
45 '.there have been no amendments to any of the Relevant Cbntracts'(othef than thos.e disclosed in _ |
writing to the Lender on or prior to the date of this Dead);
4 the Chargor’s rights, title and interest under the Relevant Conitracts are not subject to any rights |
S of set-off or counterclaim by any other person; _ _
4.7 .. “there have been no defaults under any of the Relevahf(:éntracitsj . _
4.8 - no right of action is vested in any party to any of the Relevant Contracts in résped of any :
: ~representation, breach of condition, breach of warranty or breach of any other express or implied .
~term by the Chargor under any of the Relevant Contracts; and _ _ _ |
4.9 o the Chargor has no knowledge of any fact that would or might p.re.jiudice.or affect any ri.ght', pOWer
of ability of the Lender to enforce any of the Relevant Contracts of any term or condition under
' “them.
Insurance Policies L _ _ _
5.1 the !nsuré'nce Policies produced to th'e'.L.!eh.de'r have not been amended, modified or canéé!iéd
and remain in full force and effect;
5.2 it has not done or omitted 1o do anything and no event or circumstance has occurred which has
made or could make any Insurance Policy void, voidable, treated as if it had been entered into on
 different terms or subject to any suspension, restriction, limitation or an increased premium or
which could entitle the insurer to reduce the amount to be paid on a claim or prevent the Lender
from receiving any money payable under any Insurance Policy; and
5.3 . it has not received any notification from its insurers that their liability under the Insurance Policies

has heen suspended, reduced, discharged or avoided.



1.

General

1.1

1.2

SCHEDULE 3
Undertakings

- Thie Chargor must: _ : o
111 ensure thai'i.t ha’§ .éli authorisations, consents and Jicences n'ei{:.éssa iy to enable it to
enter into, deliver and perform its obligations under this Deed and to enable it to
conduct is business in its current form;
1.1.2 comply in all material respects with all laws and regulations applicable to it;
1.1.3 maintain, preserve, protect and keep good and marketabie title to all of the Secured
Assets;
1.1.4- maintain and preserve the Security Interests created by or pursuant to this Deed
~and the first-ranking priority of such Security Interests;
145 provide the Lender with any notices, reports, accounts, circulars and other
documents relating to the Secured Assets promptly when they are received;
1.1.6 promptly on becoming aware of the same, notify the Lender of:
1.1.6.1 the occurrence of an Event of Default together with the steps being
taken to remedy it {if applicable);
1.1.6.2 . any representation or warranty set outin this Deed that isincorrect
or misteading in any material respect when made or deemed to be
repeated; and
11863 any breach of any covenant set out in this Deed;
1.1.7 use its best endeavours to:
1171 procure the prompt observance and performance by the relevant
counterparty to any agreement or arrangement with the Chargor
and forming part of the Secured Assets of the covenants and other 3
obligations impesed on such counterparty; and
1.1.7.2 enforce any rights and institute, continue or defend any.
proceadings relating to any of the Secured Assets that the Lender -
may reguire from time to time; and
118 - give the Lender such information concerning the location, condition, use and

operation of the Secured Assets as the Lender may require.

The Chargor must not witheut the prior written consent of the Lender:

121

122

create, purport to create or permit to subsist any Security Interest over any of the

Secured Assets other than the Security Interests created by or pursuant to this Deed;

either in a single transaction or in a series of transactions sell, transfer, licence,

“lease, grant any option in respect of or otherwise dispose of all or any part of the

Secured Assets or agree or attempt to do so;



2.

123

24

‘Real Property .

2AE

212

213

214

215

216

217

do, b‘r.pérm'it"t'o be done; a'ny'ac'tz.c'sr'thih'g that would of right débréc'i.ate,'jeoha rdise

or otherwise prejudice the security held by the Lender or materially diminish the
“value of any of the Secured Assets or the effectiveness of the security created by
" this Deed; or - S '

~"usé or permit the Secured Assets to be used in any way contrary to law.

210 The Cﬁ'argc'\r must: o _ S _ : RO _ _
' keep all buiitdings, plant, machinery, fixtures, fittings and other éﬁéus-charge'd '
" under this Deed in good and substantial repair and in good working order (except
only for fair wear and tear)-and.renew.and Teplace them _when they become - B
. '_ obsolete, worn out or destroyed; _ _ _ . o
punctually pay or cause to be paid and keep the Lén'd'er'.ihdér.nhiﬁ'ed aga.\in.st',:ali.' _:
' prasent ahd future rents, rat'es,"'ta'xeé, levies, charges, duties, assessments,
A impositions and other ocuigoings assessed, charged or imposed upon or in res'pect_ e
“of its Real Property and, when required, produce to the Lender proof of such-.
. payment; | - _ e
' _.'ensure eompliancé with all léwi 'statl.,l.tes, statdtow'instfﬁnﬁéhté; regilations and
: by-laws for the time being in force and all notices, orders and requirements of any

" competent authority, and all directives and codes of practice affecting its Real"

Property and give effect to all arrangements which any such authority may direct or
recommend;

complete (with reasonable expedition and in compliande with all planning and by-
law consents or agreements entered into with a competent authority) any building :
operations commenced at any time by it on its Real Property to the satisfaction of
the Lender all of which building operations shall have been previously approved by
tha Lender;.

observe and pérforrn all agreements, assignments, contracts, conveyances, grants
and other deeds and docurments for the time being Einding on It of affécting its Real
Property or its use or enjoyment, and the Chargor must not take or omit to take any
action of any kind whereby its interest or estate in its Real Property may be forfeited
or otherwise adversely affected;

carry on its trade and business on those parts {if any) of the Real Property as are

- used for the purposes of trade or business in accordance with the standards of good o

management from time to time current in such trade or business;
it the Chargot receives any notlce served under section 146 of the LPA 1925 or any

procesdings are commenced for forfeiture of any tease or any superior lease or the

" landlord or any supericr landlord attempts to re-enter under the provisions of such

lease:



22

218

219

2110

2441

2.1.12

21132

221

222

223

224

2.1.7.1 immediately notify the Lender in writing, and -
2172 ' take such steps as the Lender reguires {at the Charger's own

expense}; -

permit the Lender to enter any of its Real Property, without prejudice to the powers -

- conferred by this Deed and without becoming a mortgagee in possassion, for any

reasonable purpose and to view the state of the same;
punctuaily pay the rents and perform any other obligations contained in any Lease,

agreement for lease, tenancy agreement or licence to occupy its Real Property and

. enforce the ohservance and performance by the landlord or licensor of their -

- respective obligations under any such document;

supply to the Lender, within & Business Days of receipt, copies of any notice, order

© or proposai received by the Chargor from any competent authority or from any

landlord or tenant affecting any of the Real Property in any material respect, and,
at the cost of the Chargor, either punctually comply with the notice or order or, if

so requested by the Lender, make or ioin with the Lender in making such objections

_or representations or taking such other steps as the Lender may think fit, and any '

compensation received by the Chargor as & result shall be charged to the Lender

and paid to it and applied in or towards the discharge of the Secured Obligations;
promptly on receipt, provide to the Lender a copy of each professional valuation
repart it obtains in relation to any of the Real Property;

notify the Lender, promptly on receipt, of any claim, notice or other communication

-received by it alleging non-compliance by it in relation to any matter referrad 1o in

this Paragraph 2.1; and

- insure and keep Insured all its Real Property.

- The Chargor must not:

create any legal or equitable estate or interest {including any license or sub-license, -
or grant any interest or right relating to the use, occupation or possession] in or over
the whole or any part of its Real Property {or purport to do so) or part with

nossession or ownership or allow any third-party access to or the right to use any of

- its Real Property;

~exercise any power of leasing its Real Property or grant any licence to assign or

underlet;
in any other way dispose of, accept the surrender of, surrender or create any legal - .
or equitable estate or interest in the whole or any part of the Real Property {or agree
o dispose of, accept the surrender of, surrender or create any legal or equitable

estate or interest in the whole or any part of the Real Property), or let any person

into occupation of or share occupation of the whole or any part of the Real Property;

without the prior written consent of the Lender:



225 B _"cc}.nsit.ruct"an'y_b'uilding_{;r'.r:ﬁié:ké'én'y. s'tfucf'uré!"a.ltérat.ion or éﬁply for any pi'a'n:ning-:' '
S consent for the dev’el'op:m.e"nt or change of use of any of its Real Property, or, except -
“in the ordinary course of repair, replacement or Empmvei’ﬁent, at-any time sever,
_"r'e'move or dispdSe of any fixture on it Tl _ = i '
' f!.2.6 - " enter into onerous or restrictive obligéﬂéns éﬁeﬁtihg its Réé!'Prb’hertv.éf Crééte .(')'l; _. '
| R _:p'ermit to arise any overriding interest 6r any easement or right in or over. it;
. 2.2.7. E -alter, pull down, remove or dispose of any of the bulldings, plant, machinér‘y,'f
. o fixtures, fittings on its Real Property except in the ardina'r'y"course of repair, -
_ ‘maintenance or improvement; or . . _ | S
2.2.8 - exercise any VAT option to tax in relation to the Real Property o révoke any VAT
B " option to tax exarcised, and disclosed to the Lender in writing,.before the date of '
o i “this Deed, without the prior consent of the Lender.
3 Shares and Investments _ | S .
L 3.1 " The Chargor Eﬁﬁst prompﬂy' péy when due all.cails on'a.ﬁy.é)f its S.ecu ré.d Sﬁare Assets that,'despite o
_ | Clause 3.2, are not ful!y paid.
32 The Chargor must not:. _' o .
321 make any nomiination Under 'secticn.ltls.df'.thé Cb‘fnpah.iés Act 2006 in connection
with any of the Secured Share Assets;
3.2.2 convert any of the Secured Share Assets from certificated to uncertificated form;
3.2.3 cause or permit any of the Secured Share Assets to be consolidated, sub-divided or
| converted and must take such action as the Lender may direct in respect of any
proposed compromise, arrangement, capital organisation, conversion, exchange,
repaymeni or takecver offer affecting any of the Secured Share Assets or any .
propoasal to vary or abrogate any rights attaching to any of the Secured Share Assets;
3.24 permit the constitutional documents of any corpoerate entity in which the Chargor
holds any of the Securad Share Assets to be amended or modified in any way that
would be adverse to the interests of the Lender or adversely affect the Security
interests created, or pu'rpérted to be created, by or pursuant to'.'this Deed; or
: 3.2.5 exercise any voling or other rights in respect of the Secured Shara Assets in any way
that is likely to prejudice the value of the_Secured_Share Assets or otherwise -
jeopardise the Security interests created, or purported to be créated, by 6r pursua ht'. -
" to this Deed in respect of the Secured Share Assets,
4. insirance
-. 41 TheChargor must: B _ o )
: a1 insuré'and k'ee;’:; insured all of the Real Prcp'erw against loss or damage ﬁy fire and -
other usual risks and such other risks as the Lender_ may require to its"fu!i'_
"___repiaéément_valué_from time to tiriie with such insurers as the Lender may from

“time to time appreve in writing;



412

413

414

415

416

417

418

419

4110

upon request, provide the Lender with copies of the Insurance Pblécies;
comply with the terms of the insurance Policies;

promptly, and in any event no later than their due date, pay all premiums required

. for keeping up the Insurance Policies and, upon request, deliver to the Lender the S

receipts for all such premiums;

provide the Llender with copies of all correspondence given to or received from any

. insurer under any Insurance Policy promptly after they are given or recelved;

renew each Insurance Policy in good time prior to its expiry date;

if any of the Insurance Policies becomes void or voidable, immediately at its own
cost, effect a new Insurance Policy of the same valug as the void or voidable
Insurance Palicy;

if any of the Insurance Policles is suspended, immediately at its own cost, effect a

new Insurance Policy of the same value as the suspended insurance Policy for the

" duration of the suspension:;

procure the noting of this Deed and the Lender's interest on each Insurance Policy
and procure that the Lender is first loss payee under each Insurance Policy;

procure that each insurer in respect of each Insurance Policy undertakes in writing

to the Lender that it wili:

4.1.10.1 immediately inform the lLender if the Chargor defaulis in the
payment of any premium or fails to renew any Insurance. Policy
and, pending receipt of instructions from the lLender, keep the
Lendar's interest in each Insurance Policy in full force and effect for
the full amount insured and for the same risks, subject to any
premium for any such period of extended cover being payable by
_ the Lender on behalf of the Chargor;
4:1.10.2 not, as against the Lender, avoid any insurance Policy or refuse any
claims (with or without returning any premium pald}, treat any
Insurance Policy as if it had been entered into on different terms,
reduce the amount. to be paid on a claim or suspend its liability
under any Insurance Policy, as a result of any non-disclosure,
misrepresentation or breach of any policy term or condition on the
part of any other insured party;
4.1.10..3 advise the Lender of any proposed cancellation of any Insurance
' Policy at least 30 days before the cancellation is due {o take effect; -
_ and
4.1.10.4 - if, in relation to any Insurance Policy, the insurance cover is to be -

reduced or any insured risks are to be restricted, advise the Lender
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- at east 30 days before the reduction or restriction is due to take

Ceffect;

4111 ensure that all proceeds of any'bf'.fﬁé'l.hs'u'réhce Policies will ba paid to the Lender ;

“and applied towards making good the loss or damage in respect of which the money

" was received of, at the option of the Lender after the Security Interests created by '_ -

“or pursuant te this Deed become enforceable; towards the discharge of the Secured - - )

Obligations; and

4112 - pay 3ll money i?:.riria'f receive in respect of any Insurance Policy to the Lender

immediately on receipt and, pending such payment, hold all money 50 received .

"'upon trust for the Lender.

_The C'ha.rg'or must not do any act or cdmmit' any default by Whic'h?ar.iy Insurance Policy' may- ..
- become void, voidable, treated as if it had been entered into on different terms or subject to any’
- suspension, restriction, limitation or an increased premium or which could entitle the in’surer'to. ' _
~ reduce the amount to be paid on a tiaim or prevent the Lender from receiving any money payable -

under any Insurance Policy.

5. Rental Income -

‘5.1

52’

The Chargor shall not deal with the Rental Income exce'pt.'by getting it In and realising it in the _

ordinary and usual éourse of its business and, following the accurrence of an Evént of Default

- shall immediately on receipt pay all Rental Income into siich account as the Lender may direct '
“ from time to time. The Chargor shall, pending that payment into such account, hold all Rental

- “Income on trust for the Lender {provided that the receipt by the Lender of any such mohies shall

not constitute the Lender as mortgagee in possession of the Real Property).

The Chargor shall, promptly following the occurrence of an Event of Default, give notice to the

-relevant tenant, guarantor or surety of the assignment under Clause 3.3 of the Chargor's righis
-and interest to the Rental Income and each guarantee or security in respect of the Rental Income

‘and procure thai each addressee of such notice promptly provides an acknowledgement of that .

notice to the Lender.

6 Intellectual Property

%

The Chargor must:

611 take all necessary action to protect and maifitain its intellectual Property and

franchises, wherever situated, that are material to its business and contracts, and

promptly notify the Lender of any infringement or alleged infringement or any - '_ '

challenge to the validity of any intellectual Property of which the Chargor has notice
. and supply the Lender with all relevant information in its possession relating to them

" as the Lender may request;

612 maintain an up-to-date record of all trade marks and Intellectual Property belonging

to'it, all applications for registration of trade marks and all copyright, patents and :



patent applications owned by the Charger.and ?ro’vide-a copy 1o the Lender on
written request;

. 013 diligently commence and prosecute all proceedings that may be. necessary to
prevent infringement of any intellectual Property belonging to it where the

Infringement has or could have a material effect on its business; and

6514 pay all application, registration, renewal and other payments necessary to effect,

protect, maintain or renew registrations in respect of its Intellectual Property and
o all such things necessary to maintain all Intellectual Property rights in full force

| and effect, and send or deliver to the Lender the receipt for every such payment
immediately after it has been made.

6.2 The Chargor must not:

: .. 6,21 sell, assign, transfer, license or agrae to iicense any intellectual Property belonging
_ to it or any interest in thern, or permit any third party to use them; or
632 alter any specification for which any of its trade marks has been registered or give
~ its consent to regisiration by a third party of any trade mark which is the same or
© confusingly similar to any of its trade marks.

Book and other debts _

71 The Chargor must collect and realise all its book and other debts and must pay all money it may
| receive in respect of them into one of its bank accounts immediately on receipt and, pending such
payment, will hold ali money s0 received upon trust for the Lender;

7.2 The Chargor must not, without the prior written consent of the Lender, charge, facior, discount,
assign, postpone, subordinate, release or walve its rights in respect of any of its book or other
debts in favour of any other person or purport to do so.

Bank accounts

The Chargor must;

8.1 maintaln each of its bank accounts with the Lender or a bank approved by the Lender: and

8.2 _deliver détails of each of its bank accounts {and any changes thereto) to the Lender promptly
upon raguest;

Relevant Contracts

a1 The Chargor must:
911 enforce its rights under the Relevant Contracts;
9.1.2 perform its oblipations under the Relevant Contracts in a prompt and -efficient
manner;
9.1.3 provide the Lender promptly with copies of the Relevant Contracts and any'.

~amendments thereto {to the extent not provided to the Lender on or prior to the

date of this Deed);
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83,

914

Cengl

- with the Relevant Contracts are paid directly to the Lender; S

the possession or control of the Chargor that may be necessary or of assistance to

enable the Lender to verify:

9151 - . the amount of all payments made of pévab!é under 'a'n'y'.ajf the -

Fsllowing the occurrenice of an Event of Default, take all action necessary to procura

" that all moneys from time totime payable to the Chargor under or in connection o

" provide to the Lender promptly on request all informatioh;"achounts'an:f recordsin - b E

- Relevant Contracts by the other party to each Relevant Contract; . o

COr

undger any of the Relevant Contracts; and . _

9153 “provide the Lender with copies of all notices given to or received

from the other party under any of the Relevant Contracts promptly:

‘after they are given or received.

Securad Obligations.

The Chargor must not without the Lendar’s prior written consent:

93.1
832

933

234

amend or waive any of its rights under any of the Relevant Contracts;
release any other party to any of the Relevant Contracts from any of its obligations

thereunder or allow such party to exercise any right of set-off;

waive any breach by such other party of, or agree to accept termination of such .

other party's obligations under any of the Relevant Cohtra'cts; or
settle, compromise, terminate, rescind or discharge {other than by performance)

any Relevant Contract.

9152 “the performance by each such other party of all its obligations

" The Chargar must not do or omit 1o do anything in relation to the Relgvant Contracts which may S

" reasonably be expected to adversely and materially affact the Chargor's ability to perform the .



EXECUTION PAGES

EXECUTED as 3 DEED by .
~ \WARDS ESTATES LIMITED

acting by a director

----------------- %045abas0saseansana

Director
in the presence of
Witness' signature:
Name {in block capitals): & 1‘,@ AL c’?’;ﬁ&ﬁi&(

Address:

SIGNED for the
LEMDER

‘redwdodbank co .k
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