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Registration of a Charge

Company name: SOLAR CAPTURE TECHNOLOGIES LIMITED

Company number: 07893854
X9HFT935

Received for Electronic Filing: 09/11/2020

Details of Charge

Date of creation:  28/10/2020
Charge code: 0789 3854 0005

Persons entitted: THE NEWCASTLE UPON TYNE, NORTH TYNESIDE AND
NORTHUMBERLAND COMBINED AUTHORITY

Brief description:. THE PROPERTIES (IF ANY) SPECIFIED IN SCHEDULE 1 TO THE
INSTRUMENT AND ALL THE ESTATE AND INTEREST OF THE
CHARGOR IN ANY FREEHOLD AND LEASEHOLD PROPERTY
LOCATED IN ENGLAND AND WALES NOW VESTED IN THE CHARGOR
TOGETHER WITH ALL BUILDINGS AND FIXTURES (AS DEFINED IN THE
INSTRUMENT) ON AND THE PROCEEDS OF SALE OF ALL OR ANY PART
OF SUCH PROPERTY AND THE BENEFIT OF ANY COVENANTS FOR
TITLE GIVEN OR ENTERED INTO BY ANY PREDECESSOR IN TITLE AND
ANY MONIES PAID OR PAYABLE IN RESPECT OF THOSE COVENANTS
(OTHER THAN ANY PROPERTY SPECIFIED IN SCHEDULE 1 TO THE
INSTRUMENT). ANY PATENTS, TRADE MARKS, SERVICE MARKS,
DESIGNS, BUSINESS NAMES, COPYRIGHTS, DESIGN RIGHTS, MORAL
RIGHTS, INVENTIONS, CONFIDENTIAL INFORMATION, KNOWHOW
AND OTHER INTELLECTUAL PROPERTY RIGHTS AND INTERESTS,
WHETHER REGISTERED OR UNREGISTERED; AND THE BENEFIT OF ALL
APPLICATIONS AND RIGHTS TO USE SUCH ASSETS OF EACH MEMBER
OF THE GROUP (AS DEFINED IN THE INSTRUMENT).

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.
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Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: WARD HADAWAY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7893854

Charge code: 0789 3854 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th October 2020 and created by SOLAR CAPTURE
TECHNOLOGIES LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 9th November 2020 .

Given at Companies House, Cardiff on 10th November 2020

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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o This D'eed'is_ made on o 23T Ouc}gm o 2020

: -_Between -

' (1) "Solar Capture Technotogles lelted (CRN 07393854) whose. reglstered office . _' - .
s situated at Pv Technical Centre Albert Street, Btyth Northumberland NE24 1wz

(_2):. "'The Newcastle upon Tyne North Tynesrde and Northumberland Comblned_ :
AT 'Authorlty of the Civic Centre,.Newcastie upon- Tyne, Tyne and Wear, United

~ (the “Chargor');

-Kingdom, NE1 8QH. as the accountable body of the North East Local Enterprlse: o -

"'-';Partnershlp (the “Lender")

- "Remtals

o (A) :'. Pursuant to the Fundlng Agreement the Lender as accountabte body of the North"_- o L
. East Local Enterprise Partnership, has. made certain fundlng avallab!e to the L

'Chargor on the terme of the Fundlng Agreement

o '('_B_) - lt |s a condmon of the Fundlng Agreement that the Chargor enters mto thls Deed

' 'Thls Deed Wltnesses That

s 1. Deflnltlons And Intergretatlo

' ._1.;.1, ' Deﬂnltlons o

'-Terms deﬂned in the Fundlng Agreement ehall unlees othenmse deﬁned in thle Deed s
“have the’ same meanlng in_this: Deed In addltlon and in. thls Deed unless the context'

_ --otherw;se requwes

| :"Acco-u_nts_ oo means each CoHectlon Account and - each Proceeds

"Z'A_C.CjOuhtBank" 7 means a bank fmancral lnstltutlon of other person W|th o s
- o ' . which the Chargor malntalns an Account or any other- -~ -
. account ' : S
'--'_--_"Adm'inis_trat_or"':'."'-_' o Mmeans. any person appomted as an adml_nlstrator under _'

: *t.Afﬁ'Iiat_ee" o © 1 means in relation to any person a Sub5|d:ary of that per’son._ -

* "Alternative Remedy

Account, and each an “Account .

o Schedule B1'tothe Insolvency Act 1986;.

or a Holding ‘Company of that person or ‘any other . R

: _Sub3|d|ary ofthat Holding Company,

B by the Lender in respect of the Secured Obligations or any
cof them (other than any contained in thls Deed)

_' "Aesi'gned As_set_s'-_'. o means-the Secured Aes_ets .assugn_e.d under clause 3.2; o

© wh2B610219v3
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means any  contractual right or remedy, guarantee, .
indemnity, bill, note or any Security now or at any time held -



“Cash at Bank"

e (c) ”atl other sums held for the Chargor by any Account:- :

" "Charged Property”

“Collection Account”

- "Gollateral Instruments”

. "Debts"

:'_""Defa_ult_"Rate“"'.: B

"'Enforcement Date =

- wh28610219v3
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. means to:g'eth_e:r: .

" .(a) -all monies (including interest) standing to the credit of
o the. Chargor's accounts (mcludmg the Accounts) W|th-

-any Account Bank; -

g (b -all deposﬂs made by the Chargor wrth any Account:_

o Bank and

Bank

-and the debt represented by each of them

'means the Secured Assets charged under Clauses 3 1 1
--and 3. 1 2 1 (leed Charges) : e

'_means the Chargors account W|th any bank flnanmal S
-~ institution or- other person inte. which the . proceeds of I
" realisation of Debts are to be pald pureuant to Ciause 11 TR
'(Book and other Debts) e : o

‘means notes brlle of exchange certlflcates of. depoert and
o other negotlable ‘and . non- negotlable “instruments,
' '_guarantees and any. other documents or instruments which - -
contain or evidence: an obllgatlon (W|th or withouit securlty) S
- to-pay, dtscharge or be responelble dlrectly or. |nd|rectty for,

. any liabilities of any person and includes. any document or
'_'rnstrument creatlng or ewdenczng Secunty, . ' L

e means_- aII'_ b_ook and other ;monetary debts, -rev_enue-s and

" claims; now or at ‘anytime in the future, due owing or .

" incurred to the Chargor (but excluding Cash. at Bank) the- .-~
proceeds of -those book-and other monetary dehts and_".’_. .

" claims and the benefit of all rights and remedies of any -
~nature (rncludlng guarantees and. security) relating to these
" book and other monetary debts and claims and all present

- and future thingsin action whrch g:ve rlse or may glve rise
toa debt or debts; - ' N

‘means a rate of lnterest determlned ire accordance wuth
-Ciause 7.5 of the Fundmg Agreement S

. .-_means the date determlned in accordance wuth Cfauee 16 1 o

(when securlty becomes enforceabte)

= .'-meane machlnery, equrpment furnlture furnlshrngs flttlngs R
- and fixtures and- other tangible  personal property - (other' R
than - Inventory), -~ including, =~ without - limitation, ‘data

processing hardware and software, motor vehicles, aircraft,

. dies, tools, jigs and offlce eguipment, together with' aII AR
-_'present and future additlone thereto replacements or'_:_ o

g



"Expenses"

S (d) .-_'the pursuit of any. rrghts contarned in thrs Deed of
' under any. document referred to in this Deed or

.. “Fixtures"

- "Floating Chargé."_'.”

| "".Furidi_nQ. Agireem_ent'.' ;

"Group”

o -"H'o.lding_ Company”-

- "Incapacity”

| wh28610219v3 |
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upgrades thereof, components and auxmary parts and.
“supplies used or to be used in connectron therewrth and all -
. substitutes for -any of the foregaing, - and all ‘manuals, .
. drawings, instructions, warranties and rights with - respect_- S
- thereto wherever any of the foregoing is located and any: o
-other asset which would be treated as a fixed asset under .-
the -~ generally -accepted. . accounting prrncrples then -
o 'appllcable n the Unlted Klngdom ' . :

‘means all _costs (lncludrng Iegal costs) charges and
o expenses, and any. VAT on such costs, charges and
- expenses’ sustained ‘or mcurred from time to time by any .

- Relevant Person in connectmn W|th '

- ('a)-. the perfect|on of thtS Securrty (|nclu'di-n'g all fees
- _-payable in connection with the registration or filing of -

thls Securlty at aII appropnate reglstrles)

- (.5)' ' 'the enforcement defence or protectlon of this’ Securlty e
: (mcludrng the costs of any investigation by any person -
for the purposes of determining whether any action is

= _ _approprrate to enforce defend or protect the: Secunty)

. :.'._(.c)"_the apporntment of any’ Recelver delegate or sub- :

: -delegate underthls Deed or '

'other\mse ln connectron W|th the Secured Assets

o means aII flxtures and flttrngs (|ncludrng trade flxtures and |
- fittings}, fi t"xed plant and mach[nery, : :

' .--'means any of the floatrng charges created by Clause 3. 3 L o
- (Floating Charge) ' : '

'._-.means the fundrng agreement dated on or about the date of BRI
o thls Deed and made between the Lender and the Chargor o

means the Chargor and its Affiliates for the tlme being, and_' _

member of the Group shall be construed accordrngly, s

B means, in relatron to a person any other person |n respect :
- of whlch itis a Sub5|d|ary, - : o S

“means, - retation o a person any 'actlon, Ie'ga'l"' -
: _proceedlngs or other procedure or etep taken in relation to '

(a) the suspensmn of payments a moratonum of any__'_.

- Indebtedness, winding-up, dissolution, administration, _
~amalgamation, reconstruction " or reorganzsat_lon (by -
way - of - voluntary arrangement scheme of =~ .

5 arrangement or- othenmse)




» "I'ndebt_e_dne"ss_-" |

"Intellectual Property .

tj“LPA"eﬂmta'

y:ﬁPaﬁY":

.'.'_‘P.Ia.nni_n'g Ac_t_s“ S
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~/(b) a  composition,  compromise; . assignment - of

' arrangement with. any credltor

e (_c_)ﬁ the appomtment of "'a' hqmdator - Receiver,-
. Administrator or other SIITII|EF otﬁcer in respect of that... -

3 person orany of its assets

| (dj. enforoement of any Secunty over any assets of that

' '-person or -

L -any analogous procedure or step in anyjunsdlchon SRR
" means. any obhgatlon for the- payment or repayment of:_ '

. money, whether as principal or surety and whether present s
- or future, actual orconttngent s '

: _means, |n relatlon to the Chargor

: .(b_)"'_ the: beneflt of aI[ apphcatlons and nghts to use such B

assets of each member of the Group,

'_ lncludlng those Ilsted |n Schedule 4 (Intellectual Property)

(a a)y. any patents trade marks serv:ce marks de51gns, BRI
- business hames, copyrlghts design - rlghts moral -
- rights, inventions, confidential -information, knowhow. -
" and. other intellectual property  rights and mterests'_- '
S -Z-Whether reglstered or unregrstered and IR :

m_eans mventory, goods and merchandlse wherever o

o located,. raw materials,. work-in-progress, finished goods'
. returned goods and materials and. supplies  of any kind,
-nature or description used in connection with the Chargorsi--

business. or used - in connectlon wuth ‘the manufacture,

e "means the Law of Property Act 1925

means aII Iegrslatlon from tlme to tlme regulatlng the. -
--'_'deve_lop_rnent use safety and control of property .including =~
- without - limitation, the Town and Country Planning Acts
1990, 'the" Planning (Listed Buildings and Congervation. ... -~

.- Areas) Act 1990, the Planning (Hazardous Substances) Act . -
1990, the Planning (Consequential Provisions) Act 1990, -

- the Planning and Compensation Act. 1991 and the Planning _
' and Compulsory Purchase- Act 2004 and any mstrument;- S

'packlng, shipping, advertising; seliing or t"nlshmg of such"-. S

o .. goods, merchandise and such other specified property, and. - .

Soall documents of tltle or other documents representlng'
them o - . _ _ -

e thisanis z a party to thIS Deed at any tlme (and together the R
LT . . "Partles") o



- "Receiver” .

"Receivership Assets”®

: "Relevant Jurlsdlctron

' "Relevant Person”.

 “Secured Assets” |

o "'Se:c_u're_d. _(.Jb'lig'a_tio_ns“.' :

© wh28610219v3
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'plan regulatron permrssron and drrectron made or |ssued | .3'
j thereunder or derrvrng valrdiy therefrom ' o S

:-'means any acoount of the Chargor marntarned wrth an '- = _
- Account Bank for the purposes of Clause 19 4 (Proceeds R
. Account) (if- any) S

mean-s_-_a -'rece[ver.--.and/or-' manager,--an  administrative .

- receiver (within the meaning of section 29(2) Insolvency Act -
1986} appointed by the- Lender pursuant to Clause 181 °
~ (Appointment of Receiver) (provided - always that any =
reference to an admrnrstratrve receiver is only- app]rcable'_ '

" “where  there  'is - no. -prohibition “appointing . -an -
-admrnlstratrve receiver. by section, 72A of the Inso!vency Act_

-~ 1986);

has the meanrng given to |t in Clause 18 1 (Apporntment of B

Receive r)

' means in relatron to the Chargor
o (a-)_ | |tSJur|sd|ct|on of mcorporatron and
(b) anyjurrs_drctr_on_ where_rt cond_ucts rts-_busine:'ss; _ '

'_ “means anhy of the -_'L_e_nder_' an Administrator, any Receiver,
. any attorney, - delegate - or sub-delegate - of the Lender,
: Admlnrstretor or any Recerver and any Stock Transferee

: _means aII property, assets _ undertakrngs rrghts and. S
- benefits, mortgaged,  charged or assrgned to the Lender )
. under or pursuant to thls Deed

means all moneys obllgatrons and liabilities whatsoever-. o
- whether for principal interest or otherwise which may now or -

~-at any time in-the future be due owing or incurred by either -
- -the. Chargor to the Lender, including, without limitation, all -
- such. moneys, oblrgatrons and fliabilities due owing or. .. -
. incurred under or “in- connection ‘with the Finance -
. Documents -{or any of them) or..on any other account'
S whatsoever in each case! : : '

-'(a)' “whether actual or contingent and whether rncurred' 8

. alone orJorntIy wrth any other person(s)

{b)- whether mc:urred as prrmary oblrgor as surety or as

'.guarantor

S Ac) whether mcurred drrectly to the Lender or whether the'_ .
" Lenderis entitled to claim the payment or discharge of
“any obligations  or ‘liabilities solely by reason.of an-
assignment ‘or transfer to it by the person. orrgrnalfy.

entltled and :




. “Securities"

'_'Stocl_( Transfere_e-;

i} whatever ourrency those obtrgatlons and Irabllltles maybe '
denomrnated ' AT . o :

- means aII the: shares I|sted in Schedule 3 (Securrtles) and
- all-pther stacks,. shares, . bonds- and securities of any kind
: whatsoever {including. warrants and options to acquire or. .
- ‘subscribe for any of the same) whether marketable or
- otherwise and all-interests (including but not Ilmtted to lgan-
- -capital) in any person, including all - allotments; rights, _
- benefits and advantages whatsoever at any time accruing,
offered or arising in respect of or incidental to the same and
all money or property accruing-or offered at any time by way

of | conversion, redemption, bonus preference; “option;

dlwdend distnbutlon lnterest or. othenmse in’ respect__'.' .
'_'-thereof ' :

-means the Lender or any other person to whom any-of’ the._" .
‘Securities are transferred by or at the direction. of the -

o --Lender in accordance wuth the prowsron of thls Deed

- "Subsidiary"
- "Tax Ded u_ctio_hf' o
 "Tax Payment”

. "VAT"

12 -"-_Headtngs EE

_ Clause headlngs and the contents page are inserted for convenlence of reference B

shaII have the: meanlng grven to |t in Seotlon 1159 of the. e
_Companles Act 2006 ' o _

_ 'rneans any W|thholdrng or deductlon for and on account of'_-_'
- any Taxes from any payment or. recelpt under thls Deed

means any payment made by the Lender on- account of' '- :
. .Taxes in respect of any payment or reoelpt under this Deed

o r_neans_ value added tax or any similar fax.

: 3 only and shall be |gnored in the mterpretatron of thrs Deed

13 The Schedules

o -The schedules are part of thls Deed and shalt have eft’ect accordlngly o

14 : Thlrd Party nghts s

1 4 1 - Unless expressly prowded fo the contrary in thls Deed, a person who |si.
" not a Party has no right under the Confracts (Rights- of Third Partles)- i
Act 1999 (the."Third | Partles Aot") to enforce or enjoy the beneﬂt of any.

term of thls Deed

142, - Notwdhstandmg any te'r'm 'o'f this Deed' the co'nsen't' of. any pers'on' vvho_'__

‘is not a Party i not requrred fo resctnd or vary thls Deed at any tlme .

E 15. . _lrrevocable Payment e
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18

1_.7,_"

o 174 o assets" mcludes present and future propertles revenues and rrghts of -

if the Lender (acting reasonably) oonsrders an. amount pald by the Chargor or -
.. other person in respect of the Secured Obllgatlons is capable of being avoided, set
aside or otherwise affected on the liquidation or administration of the Chargor or
- pérson, then that amount shall. not be consu:tered to have been wrevocebly patd for_-.
. the purpose of this Deed. : .

Incorporatlon of Terms

The terms of the Fundrng Agreement are moorporated into thls Deed to the extent_ A
“required for any purported dlsposmon of the Secured -Assets contained in this- .- -
. Deed to be a valid disposition in accordance with’ Sectlon 2(1) ‘of . the -Law of
K -Property (Mlscellaneous Prowsmns) Act 1989 o n

-_-C'onstrrucnon o

“n mterpretmg thrs Deed unless the context otherW|5e requ1res a reference to

person shall be construed so as to include its successors in title,

1 ._?.:1'. B '.'the' "Lender, t_he."-Cha-rgor any "Party" an "Oblrgor or any other o

- permitted assigns and permltted transferees (whether lmmedlate or - |

denvatlve)

1720 the lquIdatlon' administration, |n.solv'enoy,. bankruptcy or other similar.

" incapacity of- any. body corporate includes. the equwalent proceedlng or
- ‘occurrence in any other relevant Jurlsdtctron - :

B e the "Secured Assets 'or "Charged Property is to be construed asa

' reference to all or any part of the. same;

-every description;

.1.7'.:5. - a "Frnance Document" or any other agreement or mstrument is a

reference to that Finance Document or other agreement or instrurnent

- as the same may have been, or may (from trme to tlme) be amended _

o supplemented extended or novated

1.76. '|tems events or words as a IJst of poselbllltles foIIowmg the words

"include”, "includes” or "including” shall be construed as a non-

- exhaustive list and shall not limit the generallty of the relevant provrsron
- of this Deed; :

..1'._7_.72 - 3-_ ! mdebtedne's’s' includes .any obligation (w'hether incurred as prt’nelpal'

or as surety) for the payment or repayment of money, “whether. preeent__ g

o or future actual or eontlngent

1 ,7L8. general-wo_rd_e_ mtroduce_d l_:_ry the word “_other_-."' are not to be given' a
L - restrictive. meaning because they are preceded by words indicating a -

particular class of acts; matters or things and general words are not to
. be given a restrictive meaning because they are followed by parttcular'
examples mtended to be embraced by the general words -

Wh2B610216v3
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79 a’ "person”. includes any' mdwnduai flrm “company; oorporatlon

17400 ' regulatlon mcludes any regulatron rule OffiCIa| dlrectlve request Qr.
. guideline (whether or not having the force of law) of any governmental, .

: 1-'._?.'1 1.4 reference to- contmumg in relatron to. an Event of Default means an' '

; -government state ‘or agency of a state or any association, trust or.
partnership (whether or - not havrng separate Iegal personatrty) Jor_nt'

o venture or consortlum

"--|ntergovernmental or. supranational body, agency, department or.

regutatory self- regulatory or other authorlty or organlsatlon

o Event of Default that has not been walved in wntmg by the Lender

_ _1...7..1_2_. : _.'a statute or statutory prowslon is to be construed as a. reference to thatf

= 17 13. '_ ._words (mctudlng deflned words and. phrases) denoting the smgular shall f.:- .
' - “~include the plural and wce versa and words |mport|ng a gender include T

_statute or statutory. provision as the same may have been, or may, from . . _
. time to time; be, amended, supplemented, consolidated, re-enacted or . .

' replaced and -includes all instruments, orders and regulations made
- under that statute or statutory prowsron for the tlme belng in force

S “any other RN

- '1 714 -a trme of day |s a reference to London tlme

: '.-1_'._?3._15'_.'; g denotes the Iawful currency of the Unlted Krngdom for the tlme

1.8,

_belng and '

- enacted

'._Effect as a Deed

o Thrs Deed is mtended to take effect as a deed notW|thstand1ng that any party may-
“have executed it under hand only : . . e

- ":Secured Obllgations-

_-_Covenant to Pay

.:1_.?'_;-1_6. ' 'a prowsron of Iaw IS a reference to that prowsmn as amended or re- :

o _' X -The Chargor wrevocably and uncondltronally hereby covenants W|th the Lender._'_ SRS

Y

that it will on demand pay and discharge in full the Secured Oblrgatlons due, owing
“or-incurred by it-on the due date for- payment or dlscharge of such obilgatlons and-
" liabilities and otherwise in the manner prowded in-the Finance Documents and
L -hereby agrees to mdemnn‘y the-Lender immediately on demand agalnst any cost,
- loss, or liability suffered by the Lender if any obligation covenanted to be pard-' '
o guaranteed by it i isor becomes unenforceable |nvaI|d or lllaga] ' :

Expenses 5 g

10
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.'._The Chargor shal] on demand pay and relmburse to the Relevant Person aIl._ e
. Expenses mcurred by that Relevant Person All Expenses are to be. charged and
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pald as between the Chargor and a Relevant Person on the ba3|s of a full-._f'

o - mdemnlty
Interest R
L . s :Any amount hot- pald when due under this. Deed shatl bear interest (both before' o
ooorand after judgement) at the Default Rate calculated day by day from the due date'_ A
R untit the date such amiount is- uncondltlonally and |rrevocably paid and dlscharged_-_;
- infull, save to the extent that intergst at that rate on that amount for that period is
e charged pursuant to the relevant Finance Document and itself constltutes a.
SRR :Secured Obllgatlon The Chargor shaII pay such mterest on demand : 5
: '3;_ '5ecur|t1 L S
: _.'F|xed Charges
o The Chargor as beneflmal ‘owner and w:th fu[I tltle guarantee as a cont[numg' A
AR .secunty for the payment, dtscharge and performance of the Secured Obllgatlons RN
o charges to the Lender _ : : -
RN B D by way of first Iegal mortgage |
8114 the properties (i any) ‘specified inSchedule 1
S (Propertlee) and . G T
- ': 3112 _ _' att the estate end lnterest of the Chargor in any freehold.'. o
o . -and’ leasehold property located in England and Wales .
U now vested in the Chargor together with all bundrngs and .
~Fixtures -on-and the proceeds of sale of all or any part of -
such property -and. the benefit of any covenants for titte . .
- glven or entered into by any predecessor in title and any
- monies paid or payable in respect of those covenants = -
(other . than- any property specmed in.. Schedule 1
: (Propertles))
' '3;1'.'2-. .. by way of first fixed charge (to the extent not the subject of a Iegal . .'
AT _mortgage byvrrtue ofCIause31 1 ' S o :
' 3 1 21 .aII the estate and Interest of the Chargor in any freehold :
- ~and leasehold property now or at any time in the futuref_ AR
E belonging to or charged to the Chargor together with all -~
.- buildings -and: Fixtures on and the progeeds of sale of all
- or any part of such property and the beneflt of ‘any
“covenants - for - title  given or entered into by any- .
predecessor in title -and-any money that is pald or--' g
' _payable in respect of those covenants :
31,22 . _ the benefrt of alt guarantees collateraf warrantles L
RO . contracts agreements, covenants given or made by any _
. person in favour of the Chargor in connection with the -~
- use, occupation, construction, repair or maintenance of-
- the Charged Property or of any building or Fixture on the -
-'Charged Property and the beneflt of any guarantees
.

L Wh28610219v3
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: mdemmtres or S|milar mstruments glven or mede in

e connectlon wrth the same

C 3123

all. Eqmpment (if any) spemfed Ll Schedule 2
'3_(EqU|pment) and the " benefit -of - all’ contrects end'

- warrentles reletlng to-the same;

3424

3125

: '-'3.1.2._6. o '_:_aII oflts Securrtles
3127

.3-.__1.2.8:.' _ Sl of_- |_ts_p_resent_and f_uture un_ca_lled capltel_and goo_dwi_lt;-

329,

- all Equipment (other than any Equrpment specrfled mn
- Schedule 2 (Eqmpment)) now, -or from time to- time

hereafter owned by the Charger or in which the Chargor

“has an interest and the beneﬂt of eII contracts and _' :
-'warrantles relatlng to the same - .

- aII of lts Debts
: 'all of rts present and future Intellec:tual F’roperty, U

-~ all o_f-its_ presen_t_'-arid' future benefits and r’ighﬁts 'under. or
“inrespect of any present or future contracts andfor -
~“policies of Insurance and. the proceeds of all claims

~-under them (to the extent the same are not otherwise

“subject . to an effective flxed charge pursuant to- thls_-

' 3'.:'Clause 3. 1)

S sr2t0.

3211

all of |ts Cash at Benk'

- all of its present and future plant machmery, equment _
~ - vehicles, computers and other chattels and its interest in ..~

~ plant, .machinery, equipment, . vehicles, computers or

other chattels in its possession (other than for the. time,

- .bein-g' part-c’-_f its stock in trade or work in pro‘gres’s);-_and

31242,

‘the - beneﬂt of aII present and future licences, - -
-permissions, consents, authorisations, concessions and

‘agreements held in connection with this business or the - -

- use of any of its assets and the right to recover and .~
" receive all compensation that may at any tlme become -

o 32 -_Aséig'nment '

payable to |t in respect of any of them o

e _The Chargor as beneﬂmal owner and W|th fulI title: guarantee hereby a35|gns as a
R contlnumg security for the payment, discharge and performance of the Secured
- Obligations in favour of the Lender (subject to the right of the Chargor to require . -

R the re-assignment of it upon payment or. discharge in full of the Secured -

. '_Obllgatlons) (insofar as they are capable of being assigned by way of security) ali

- the rights, title and interest of the Chargor in, to, arising under or resulting from any
- agreement to which the- Chargor is a-party except to the extent that it is subJect to
- _.any fxed charge created under any other provrsmns of thrs Deed ' S

o whogsfo21sva
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LAl 'Restrl_ctlon on Title
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332

- _-_31.5.1... |
352
353,
354,
e

Floatrng Charge L

The Chargor as beneﬂolal owner and with fuII title: guarantee as a :
. contlnurng secunty for- the payment, drscharge and performance of the -
Secured. Obllgatlons charges to the Lender all its undertaking (present

and future, wherever situated), moluclmg, without limitation, its stock in

“trade or ‘work in progress and the assets charged, mortgaged or . SR
S _asmgned pursuant to this Deed if and in so far as any such mortgage o '
o charge or assrgnment shall for any reason be meffeotlve ' oo

o The prowsrons of paragraph 14 of Schedule B1 Insolvency Act: 1986 |
- apply to the floating charges in Clause. 3.3.1 which shall be qualifying - BRI
' ﬂoatlng charges and shall be enforceable at any tlme on or after the s

Enforcement Date

Redemptlon and Release

'Subjeot always to the provrstons of Clause 14.6 (lcondrtro.na‘l Discharge) upon the
~Secured Obligations being unconditionally and irrevocably paid or discharged in

full, the Lender shall, at the. request and cost of the Chargor, release thrs Secunty

and re- aSS|gn the Assrgned Assets to the Chargor.
- 'Th|rd Party Consents o | -

'."Where any third partys consent is requlred for the creatlon of any
~ Security oontemplated by this Deed and. such consent has not. been .

obtalned at the time of executlon of this’ Deed the Chargor shall

3 5.1, 1 L. use all reasonable endeavours to obtain such consent' 'i-ﬁ_' o

-as s001. as reasonably possﬂale and

- "3 -5'-'1 2. : prowde a copy of such consent to the Lender

Unt|l such-time as the relevant thlrd party's consent has been obtalned_
.. the charge or assignment of the asset to which it relates. shall not take o
R '.effect and shall be cond|t|onal upon obtalnlng that oonsent e

On the issue of the relevant thrrd partys consent the relevant assets o
shall stand charged. or as the case may be assugned to the Lender_

pursuant to this Deed

“If the Lender s0 requests followmg recelpt of a third party s consent the .

Chargor shall execute a legal mortgage, charge or - assignment - in

respect of the relevant asset in accordance with Clause 15 2 (Legal_.""-'
_Charge) S R . |

'_The Land Reqrstrv

The Chargor hereby consents to the Lender's application to the Chief
‘Land. Registrar in- ‘Form RX1 for the registration. of the foliowing . -
~restriction against _eac_:'h- of the registered titles specified in Sohedule 1o




_ Chargor
42, Further Advances
- _Any obllgatlon on the part of the Lender to make further advances to the Chargor S
- under the Finance Documents shall be deemed to be incorporated in this Deed for =+~
~the purposes of Section’ 94(1)( ) of the LPA and the Lender may- apply’in Form
- CH2 to-the Chief Land- Registrar to enter a note of such obllgatlon on the reglsterf
of each title referred to in Sohedule 1 (Properhes) : :
= '4.3_._'_' _'_'_Mammum Amount . | |
o o The Chargor hereby conflrms that it W||| at any tlme onor after the executlon of this- - '
. Deed at the request of the Lender- enter into ‘an. agreément as to. the ‘maximum
- sum secured by this Deed. Such agreement shall form part of this Deed and- will
L e reg;stered by the Lender m Form CH3 against each title- referred to in Clause
'-41above ; LT : '
5 .Effect.()f_co\(enant_s_- _ S
The provisions of Clauses 6 (Restrictions on dealing) to 12 (Securities) inclusive
- constitute the covenant of the Chargor in favour of the Lender and shall apply until
R this Security is reteased by the Lender in accordance W|th Ctause 3 4 (Redemptlon_ S
IR - and Re|ease) . . . O . :
6 _Restrlctlons On Deallng
o 6.'."1'_'. _ '_'Neg.a_tlve_- P_Iedg.e 3 |
The Chargor shall not create agree or atternpt to créate. or permit to .S.ub.SIIS.t' any
~-Security -over atI or any of lts assets or’ undertaklng other than a Permrtted o
"Encumbrance S S : :
o ﬁhéamo’zjévé_ '

'-'_(Propemes) (and agalnst any t|tIe to any unreglstered F’roperty;_ -

- specified in Schedule 1.(Properties) wh:ch is or ought to be the subject

~“of a first. registration’ of tltle at the Land Regtstry at the date of this-

. Deed):

B -"-_-""RESTRICTION

" No - d|sposmon of the reglstered estate by the - proprletor of the' -
- _reglstered estate is to be reglstered ‘withiout a prior written. consent.
- signed by the proprigtor for-the time bemg of the charge dated [date]in -
“ - favour of [the chargee] referred to in’ the charges. reglster or, - if .-
' '..appropnate 5|gned on such proprletors behalf by rts attorney dlreotor_'.. '

or secretary

4.2, .':In respect of any property oharged pursuant to Clause 3.1. 1 (foed )
. " Charges) title to-which is registered at the Land Registry, the Chargor -

~ " hereby represents and warrants that the Security created by this Deed
- does not contravene any of the prowsmns of the memarandum and

- articles of assocnat:on or any other constltutional documents of the

- SN-3758635 2
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- :-'7.3:.

'Equdy of Redemptron S

The Chargor shaII not nor shall it agree to dispose of the equrty of redemptron in o
- respect of all or any part ofthe Secured Assets . . .

'- Asset Dlsposal
o The Chargor shall not wrthout the prlor wrltten consent of the Lender drspose of
6.3._'1'.-- - the Secured Assets o L

632 -any rlght to use’ the Secured Assets other than |n |ts ordrnary course of '_

: _busmess or

| -'6'..3_.3.' _ the whole or any pert of any rlght of access to the Secured Assets

_ "prowded that nothlng in this clause 63 shalt restrlct the abllrty of the Chargor to_li S
-~ operate its Accounts (mcludrng, but not limited - to, . paying .amounts into.-and- .~ -
- withdrawing emounts from any Account) until the occurrence of - an Event of .

RN .Default

Right Of Appropriation

“To the extent that any of the Secured Assets constitutes "financial collateral” and .

-~ are subject to a legal or equitable mortgage under this Deed which-is or forms part -
of a "security financial collateral ammangement” (in each case as defined in, and for -
the purpose of the Financial Collateral Arangements (No.2) Regulations 2003 (Sl -
2003 No 3226) {the. "Regulations” the Lender shall have the right to approprlete S
~‘all or-any part of such frnancral collateral in or towards dlscharge of the Secured o

Obllgatrons

For the purposes detarled in Clause 7 1 above the Partres agree that the. value of '
: ._such fmanmal collateral S0 approprrated shall be: : :

721 o in the case - of cash, the amount outstandlng to the credrt of the Sl
L Collection” Account together with- accrued. but unposted rnterest atthe =

: tlme the rlght of appropnatton is exerclsed and

';'_7.'2_'._'2;." " in the case of Securltles the market price of such Secuntles at such o

. time as determined by the Lender {acting reasonebty) by reference to a

“relevant public. index or by such other process as the Lender may- S

_ .'select rnctudlng mdependent veluetton

The Perties egree that each method of valuatron prowded for in thls Deed shall -
“constitute a commerc:lally reasonable method of valuetlon for the purpose of the _

Regulations

General Coven'ants

The undertakrngs in thls Clause 8 are glven to the Lender by the Chargor and shalt'-'
“remain in force from the date of this Deed until the Secured Obligations have been -
|rrevoc_ably.and._uncondrtronal_ly paid in - full and_ the Security created under this

s
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Deed has been released and dlscharged The C_hargor_unde_rtakes:' ;yrith the -

~Lender that it shall

8.

- - 813 : .'keep or cause to be kept proper books of account relatrng to |ts o |

82
. not form create or acqurre any Subsrdrary unless the Lender has gwen |ts prlor |
' wntten consent; - o :

._ 8.4. Notrce of Clalrns and Adverse Clrcumstances

: 'Con.duct of Business -
R 811 . o Conduct and carry on |ts busrness in a proper and efflment manner

' 812 not make any substantlal aIteratlon in the nature or mode of conduct of'_ R o

its busrness and

' .'busmess

No New SubS|d|ar|es

_ lnformatron

: _”_;grve the Lender such mformahon relatlng to any of |ts Secured Assets as the: g
> Lender may reasonably require frorn trme to time;- : : L

o _. |mmed|ately grve notrce in wntlng to the Lender of

85,

.86,

"'--8_.4r1_._ lany actlon clalm or demand made by or agalnst the Chargor in -
SRUETR connectlon ‘with the Secured Assets or any of them or.any fact, matter =~
- or cwcumstance Wthh may glve rrse to such actlon clarm or demand '

:"and

842 - any other 'fact. r'natter. or circumstance ‘which may materially affect any B
oo ofits Secured Assets or affect rts ablllty to perform |ts obllgatlons under'_'. o

' '_thls Deed

'Pre}udrce to Value of Secunty

not do, cause or permrt to be done anythrng that may in anyway deprecrate _
. |eopardise.or othenrvrse matenally preJudrce the: value of this. Securrty to. the -
: Lender o _ o _ -

s Compllance W|th Law :

comp]y wrth the provusrons of all present or future Iaws statutes and dlrectlves and R
" any regulation, notice - order -or - direction - (including those issued by any .
"'g'cvernmental muriicipal “or other regulatory authority) ‘made ‘under any laws,

. statutes or dlrectlves WhICh relate to the Secured Assets thelr use,. occupatron or_ .
jpossessmn : S D : S

%
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el 872 o observe and perform in accordance wrth their terms aII restnctrve and
w .- other covenants under which - the Secured Assets ‘are held or which -

Outgorngs and Covenants

'8'..7..'1_. -punctually pay all rents rates Taxes and other outgomgs of any nature-'

(including governmental or municipal) for the time belng payable by the -

owner or gooupier of the Secured Assets

affect the Secured Assets or relate to therr use and enJoyment and

_ 8.7.3.. .'-'enforce and not- waive or release any covenants _ condrtlons

~10.

10.1.

102,

03,

10.3.1. _ “observe and perform the terms and condrtrons of any Iease tenancy ,' .

agreements or oblrgatrons benefiting the Secured Assets where a

failure to enforce or any such waiver or release may adversely affect.

. the value of the Secured Assets;’

: Deposit_ 'of_Tltle Dooumen_ts_

- Deposit with and permit the Lender,. during the continuance. of -this. Security to

~ retain all deeds and documents of title relating to the Secured Assets including the
.Charged Property and such other documents relatlng to the Secured Assets as the -
Lender may request from trme to trme ' :

Insurance L

Z:The Chargor wull comply with clause 10.3 (rnsurance) of the Fundrng Agreement
as if such terms were set out in this- Debenture and aII references to the "Borrower

in the Fundlng Agreement were 1o the Chargor

.P-ropertv'_Covena_nt_s- '

Title Documents

| .'T_h_e”Chargor shall, on execution 'of: thfs_'Deed or,. if late'r, ‘on recei'pt, d'eposit with -
- the Lender all deeds and documents of title relating to the Charged Property.

Variation of Title

_ '_ The Chargor shatl ‘ot effect or corcur in any vanatlon of the terms of - any’

. conveyance, grant, assignment, contract, agreement or other deed ar document.
" relatlng to or affectmg the Charged Property, its development or use

Complrance W|th Property Agreements x

' _The Chargor shatl

licence  or ‘agreemerit (each a "oroperty agreement) under which

' ..ﬁ Charged Property of the Chargor is held and enforce observance and - &

-performance of the covenants grven by the counter party 1o each such
S property agreement ahd SRR

1032, promptly notrfy the Lender upon |ts becomlng aware of any actian, -
B cfalm fact or cwcumstance arising rn respect of any such property_.‘ :

17
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104

- 105.

- _'The Chargor shaII keep the Charged Property, aII bwldmgs letures Equupment'_ e
o and all oomputers vehicles and equipment material fo the- conduct of its busmess BRI
—in. good repalr and condltlon and in good worklng order ' : S

A1

'_ --:The Chargor shall upon wrltten notlce from the Lender or followmg the oceurrence .
.of an Event of Default; : : :

12

.. ..1.1;3.-

4

11 4 1 . _The Chargor shall |mmed|ately foltowmg its executlon of thls Deed glve -
' - notice to the Ac¢count Bank substantially in the form set out in Part | of
Schedule 5 (Form of Notice of a charge from Chargor to Account Bank) SEEN
~ - and use all reasonable endeavours (including incurring reasonable . -
.. costs and expenses) to ensure that the Account Bank- delivers to the -
~Lender an acknowledgement in the form set out in Part Il of Schedule 5- -~

agreement deacrlbed ln Clause 10 3 ‘I above that is ||kely to matenally'__ SR
and adversely affect the value of |ts |ntere5t |n Such property-_

agreement

.NOtICe of Damage :.' 5

:'Repalr

_. | '_Book And Other Debts

g Collectron and Payment

11.‘]_._1:. . get in and realise all its Debts in the ordinary course of its business and- _'
. hold the proceeds of such collection and realisation (untll payment mto-_ :

) s Collectlon Account) on truet for the Lender and

'.-_.1_1:.1.2._' _Jmmedlately ‘upon recerpt pay the proceeds of such gettrng in and S

.collectlon of Debts |nto the Collectlon Aoeount o

_ Deal'ing'e

The Chargor shall not seII factor dlscount release exchange compound eet-off
- deal with or grant time or indulgence in respect of all or any of its Debts or any’ R
_interest in them, except as may be permitted by the Finance Documents oras

.requwed by Ctause 11.1. (Collectlon and payment} above o : S

Re[ease from leed Charge -

' Any proceeds of the Debts recelved by the. Chargor and pald into a Collection”
“Account in accordance with- Clause 11.1 {Collection and payment) shall, upon

payment into such-account, be released from the fixed charge created by Clause:
- 3.1.2.5 (Fixed Charges) and shall be subject to the ﬂxed charge created by Clause'.
L 3 1. 2.10 (leed chargee) . . .

Notlces to Account Bank

18
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o The Chargor shal| promptly glve notrce to the Lender |f the Charged Pmperty is _' — :
o 'materlally damaged or destroyed . _ _ L



. '(Form of acknowledgement of notlce of charge to be detrvered by the .

- Account Bank to the Lender)

114l

'As SOON ‘as s reasonably precttcatnle after. re'celpt of: euch._._'_' '

acknowledgement the Lender shall deliver to the Account Bank a notice

~ substantially in the form set out in Part Hl of Schedule 5 (Form of Ietter L
- from the Lenderto the Account Bank) o

12 .'Securltles :" '

' .:1_2'..1;' Documents"

o 12.2. -'.Trans.f'ers

' .'The Chergor shall, and shell procure that any nommee of the Chargor shall

_dep05|t W|th the Lender or othervwse as the Lender may dlrect

1211,

4212 -

121800

1214,

: The Chargor shall, and shall procure that any nornlnee of the Chargor shall on"

alt share certlﬂcates and other documents of tltle or e\rldence of' _'
' ownershlp reflating to |ts Securmes : '

aII deeds or mstruments of tranefer (duly executed by the reg|etered. .
. holder but omitting the name of the transferee and the date) relatlng to
“those:- Secunttes : : : '

'such other documents (duly executed where requrred) relatmg to ttS
“Securities. as the Lender may from time to time reasonably require to -
enable the Lender or its’ nominee to be’ reglstered as the owner of, or -
‘otherwise to acquire legal title to, those Securities or for vestlng t|tIe to. .
'them in. any purchaser or transferee and -

all documente it receives in relatlon to any rlghts maonies or property o
jansmg out of its Securltles (mcludmg any cwcular notice of meeting or3 :

requeet by the Lender o

1221,

1222

: execute Iegal transfers of I'[S Secunttes to the Lender (or its nomlnees) |

. -and

: "exec'ute' all such other documients _an_d.'ta.l-:e' such 'actIOn-as.the'-Lender -
-may reasonably. require for perfecting its title to the Securities -or for

- vesting or enabling lt o vest the same ln itself or.in’ any purchaser or . 8
'transferee ' : .

' 123 _ 'Ca!ls and Other Llablhtles

4231,

1232

wh28610219v3
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'The Chargor shalt pay aII calls or other amounts that may become due
in respect of any of its Securltles _ : '

The Chargor 1ndemn|f|es and agrees to keep mdemnlfled each Stock

Transferee against any liability in respect of any calls or other tlabllltlesf .

in connection w:th any Secuntles

1o




123800

12 4 Votmg and Dlvrdend Rrghts

o 1241

12442, 0 e reoelve and retam any d|V|dends dsstnbutlons or other -
... monies paid or derived from its Securities but shall
R forward to the Lender. prompthy on receipt any notices or
- documents relating to such- dlwdends dlstnbut|ons or'- .

4242,

' 125 Enforcement o

5 .1_2_._5‘_1_-._ >

. wh28610219v3
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‘The Chargor shaII unless an. Event of Default has occurred and is

contrnumg, be entrtled

- _12.4.1_.1. - _'.'-'_(subjeet to Clause 12.4.2 below) to exermse or. dlreot a
E ~Stock- Transferee in writing to exercrse all voting rights
“attached to its Secuntles in such manner as the Chargor-_ B

: thlnks f|t and -

'_ -monles or their- declaratlon

The Chargor may not-, w1thout t.he'-prewous_ written consent of the -
~Lender {which shall not be unreasonably withheld), exercise or direct
" the exercise of votlng nghts attac:hrng to any of the Secuntles ina o

manner wh|ch : : : '

| 12 4 2 1. may have the effect of changmg the terms of, or varymg_': .
' - the rights attaching to, any of the Securities in a manner -

: 'prejudlc:lal to the mterests of the Lender

. :'12 4. 2 2 o would |mparr the value ofthose Secuntles or .

124 23 : would cause a Stock Transferee to mcur any cost or
: - ‘expense. or render itself subject to any liability unless _

' 'preV|oust lndemnlfled toits satlsfac:tlon

At aII times whilst an Event of. Defau[t has occurred and |5 contlnulng,
‘the Lender shaill be entltled to : : '

- monies pard or derrved from the Securlties and -

i '12.-5.1'.._2.' .-_'-'_exer(:lse or drrect the; exermse of the votlng "rights." o
©o T attaching to ‘the . Secuntles |n such - manner - as |t-- '

N conS|ders flt

'The Chargor shall oomply W|th or. procure oompllance W|th any R
- direction of the Lender given pursuant to Clause 12.5.1.2 above and, if

o the Lender-so requires, shall deliver to the Lender a duly executed form -
o .'-of proxy or other authonty (|n the form requrred by the Lender) o

The Chargor shall remain [|ab1e to observe and perform aI[ obhgatlons R
. assumed by it in respect of its Securities and none of the Lender and -
. any Stock Transferee shall be under any obligation or |Iabl|Ity by reason _
'. of the oharge over the Seountles contalned in th|5 Deed .

__.12 51 oo receive and retam all d|V|dends drstnbutlons and other AT "



126

13,

431

132,

14,

4T

' .-_'.The Lender may from time to time, by notlce to the Chargcr convert the Floatlng' S
. Charge into a specific fixed charge as regards all or any of the Chargcrs assets L
. specified (whether generally or spemﬂcally) in. the notice: -

appolntlng such person as the Lender may. select as prcxy of the-'

Chargor or its nomlnee

"'Return of Securltles

- f any of the. Secunt}es are released from this Securlty the’ Lender wrll not be
obliged to return the Securities in.identical form: provided that the. Securifies which

" are returned are in name of the Chargor of the same type and for the same'._ '
_nominal. value in aggregate : . :

Floatlnq Charqe '

Crystatllaatron -

N '13.1.1. o |f an Event of Default has occurred and is contlnulng or -

'13-.'2.3'.-'-: a resolution is passed or .an order is made for the wmdlng up, L
' L dlssolutlon admlnietratlon orother reorganlsatlon ofthe Chargor or -

L 1324 -an Admlnlstrator is ap_pomted or any step Intended to result in such.__' 3 |

1'3;1.2, |f the Lender (ln good falth) consrders those aasets to be in- Jeopardy, L :
. whether due to a risk of being seized or sold under any form of distress, - .
attachment, - ex_ecuhon Sequestratron or other Iegal process ' or

o .othemnse

_Automatlc Crysta[lleatlon

"NotW|thatand|ng any other provnalon of this Déed, the Floatlng Charge shalr (ln-'-
“addition to the circumstances in which the same will occur under the general law)
automatlcally and W|thout need for notlce operate as a fixed charge the. mornent
: 13 2 1 'the Chargor breachea Clause 6 (Reatnctlons on deallng)

' 13.2.2: any person Iewes or attempta to tevy any dlstress attachment
N : . execution,. sequestration cr other legal process agalnst any of the e

| : Secured Aesets or

. appomtment is taken

prowded that in the case of Clauses 13 2.1 and 13 2. 2 above the Floatlng Charge ) .
- shall only: operate as.a flxed charge over those of the Secured Assets to whlch the_
- breach or Ievy relates. :

_ Natu‘re‘ Of Securltv-

Contlnumg Secunty

- This Securlty is created as, and ahall remaln a contmumg securrty notwrthstandlng"

any settlement of account or other matter. whatsoever

I

- Wh2881021903 -
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- . '.1 No Consolldatlon

Thls Securlty is addltlonal o and shall not merge Wlth or prejudlce orbe prejudlced o

: _by any Alternative Remedy Sectlon 93 of the LPA shaII not apply to thls Securlty

o 143, Preservatlon of nghts

Z'_-'14.3._1. - The obligations of the. Chargor shal not be aﬁected nor shall the rlghts -
.7 powers and remedies conferred on' the Lender by. this Deed be
. .dlscharged 1mpa|red or othervv]se affected by -

- "'_'14 3.1,

'-'any tlme mdutgence or concessmn grven to the Chargor' e
or any- other - person in- respect_ of 'the Secured

S Dbllgatlons or any of them

143120

any compaundlng, dtscharge release or vanat|cn of the |

- mdebtedness or liabilities of the- ‘Chargor or any other. = .

- person guaranteeing - or securing the Secured -

14313,

C14314

Cais

14318

- Obllgatlons or.any. of them

. any amendment to or varlatlon Warver or reptacement R
- of, any of the terms of any agreement or document = .
“relating to the Secured Obllgatrcns or any of them or of -

any Alternatlve Remedy, L - o

| “any. fatlure o take, or fully to take, or o perfect or
- gnforce or realise any Alternative. Remedy agreed tobe
'-taken in’ respect of the Secured Obltgatlons or any of

them

any release exchange mvalrdlty or unenforceablllty of or" -

dealing wrth any Alternatrve Remedy

“the- wmdlng up, dlssolutton admtnlstrat[on or: other- S

Incapacﬂy or any change in status, constltutlon control

o or ownershlp of the Chargor ar any other person

43T

the . |llegalrty, mvatldlty or’ unenforceabllrty of of any e
- defect in any: -obligation of the Chargor -ar other person'_; Lo
“under, the Finance Documents or any: other document

) _ relating to the Secured Obtlgahons or any of them or’

14318

- any other act, omlssmn mrcumstance, matter or thlng. S
which, but for this prowsmn might operate to release or
otherW|se exonerate- the Chargor- from its obttgatlons_' -

| under this Deed, whether in whole or |n part

o 1432 The Chargor agrees to be bound by this. Deed nctmthstandmg that any
- other person intended to execute It or to prowde any Alternatlve-
-__Remedy may not do 50. : : . _ S

- wh28610219v3
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44,
145

14.6.

14.8.

B - The Lender may enforce this Securlty agarnst the Chargor |ts.ass.ete and
undertaking " without the need for the Lender to take stepe to ‘enforce any' i
- Alternatlve Remedy : : . e -

Enforcement

'.'Cumulatlve nghts .

The rlghts and remed:ee provrded in this’ Deed are: cumulatlve and not exctuswe of
any rights and remedles provrded by law. and may be exercrsed as. often as. .
_ neceesary :

'Condltlonal Dlscharge

' Any releaee settlement or dlecharge between the Lender and the Chargor or. any

of them shall be conditional upon no security, dlsposmon or payment to the Lender

~ by any person being avoided, set aside, reduced or ordered tobe refunded forany -~
-~ reason. If any such security, disposition or payment is avoided, set aside, reduced
or ardered to be refunded the Lender shall be entitied to recover the value or
amount of any such security, disposition or payment from the  Charger -
subsequently {including by enforcrng thle Securlty) as if such re]ease settJement or
discharge had not occurred.: . S

Retentlon of Deed

-The Lender shall be entrtled to retarn thIS Deed after as well as before the payment o
jof all Secured Oblrgatlons for such period as the Lender shalt determlne R

Accounts

~If at any time this Security ceasea_ 10 _"be‘ a contintiing security or. the Lender
- receives, or is deemed to be affected by, any notice (actual or constructive) of any -

. - subsequent SecLirity, all payments made to the Lender from that time shall be, or

151

' 16.1.2. - obtatnlng the fuII beneflt of the rlghts conferred on the Lender under th|s o

L 1513, a -_exercnsrng any of the powers authontles and dlscretlons vested in the

~shall be deemed to be, ¢redited to such new account(s) and shall not reduce the -
Secured Obhgatlone at the time of such cessanon or recelpt ar deemed receipt of -
' 'nottce A : :

Perfec:tlon '

Further Aseurance R

o The Chargor shat[ at its own expense promptly execute deliver and do all such :
" deeds, documents, acts and things {including further Secunty over the Secured -
_ -'Assets or. any of them) as the. Lender may reasonably requ1re far the: purpoee off

| 1_5x_1.1'._ -'reglstermg perfectmg or protectlng the securrty mtended to be created

by this Deed
. Deed; or .

: Lender o any Recelver by this Deed

0y

Whogs10219va .
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152 LegaICharge.

'Wlthout prejudlce to the generallty of Clause 151 (Further -Assurance), the :
- Chargor shall promptly on réquest by the Lender, execute in favour of the Lendera
‘legal mortgage, charge or assignment over all or any of the Secured Assets .

- subject to, or intended to be subject to, any fi t"xed charge or asstgnment created by_ _

" this'Deed in such form as the- Lender may reqmre (but contalnlng terms no more '

SRR onerous than those in- thls Deed)

= 1‘_5_.3'. _Power of Attorney

1531

1632

1533,

 After an Event of- Default hes occurred and is contmuung the Chargor .
- by way of security irrevocably appoints the Lender, every Receiver and - -
every person nominated for the purpose as delegate by the Lender ora . S
-Recelver, severally as the Chargor's attorney and on |ts behalf and |n S
.|ts name or other\mse : : L

' .'1_5.-3_.-1 -..‘I. S to exectte, dehver or othervvlse perfect or do any deed -
L - document, assurance, act or thing which the Chargor

- has failed to do in accordance with this Deed (mcludlng-
-to make any. demand of or to give any notlce or receipt -

“to_any person ‘owing monies' to- the ‘Chargor and- to
exectte and deliver any charges, legal mortgages,

assignments or -other security ~and transfers  of '

Secur[tles)

18312, o genera!ly |n |ts hame and on its behalf to exermse all or; _

- L '._any of the powers authorities and discretions conferred
~on the Lender or any Receiver or their. respective
delegates by or pursuant to this Deed or by statute and

. to execute, deliver or otherwise perfect-and -do all such -
' deeds documents, acts and: things as may be required
ormay be deemed proper by the Lender or any Receiver . -
“far the full exermse of those powers authonhes and oo

i lscretaons

The Chargor agrees ® ratify and confirm 'wh'ate'verany attorney shall -
o do or purport to do in the exermse or purported exerase of the power of
-attorney in Clause 15, 3 1, oL _

'The power of attorney granted by thls Clause 15 3 (Power of Attorney).

s as regards the Lender and its delegates (and as the Chargor -
_irrevocably acknowledges), granted irrevocably and for value as part of
‘the security- constituted by this Deed to secure proprletary interests in
and the performance. of obligations -owed to the respective donees-

within the meanlng of Powers of Attorney Act 1971

- _-1'6..'_.'_"Enforcement-

- _' ' 16'.1_-. When Securlty Becomes Enforceable

| o .ThIS Deed shall become |mmed|ately enforceable at any tlme

wha8e10219v3 .
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. 16.2.
63

o 16.1.1. "-follo'wing the occurrence of'an Eve’ht of Default'whi'ch'ie“c'on-tin‘Ui‘ng;

- 1_6..1.2. o upon a etep or proceedlng belng taken (lncludlng the glVlng ‘of notice of'_ '

= 1613 I_ upon the Lender belng |nV|ted to enforce the Securlty compneed in thls_ .

o -end at such time the Secured Obllgatlone shalf be deemed to become due W|th|n- .

the meaning of Section 101 of the LPA and the Lender may without further notice.

“and without the restrictions contained in Section 103 of the LPA enforce this

_ Secutity and exercise all the powers: conferred oh a mortgagee by the LPA and aII
o the powere and dlscretions conferred by this Deed ' .

an intention to appeint an administrator under. paragraph 15 or 26 of

Schedule B1 of the Insolvency Act 1986) for the appaintment. of an -

Administrator, liquidator or prowsmna[ hquldator or W|th a- view to- S

- seekmg a moratorrum and

o Deed

Power of Sale

o '-rhe power of sale and other powers conferred by Sectlon 101 of the LPA (as L

~varied or extended by this Deed) shall arise on execution of this Deed and shallbe = - _'
exercisable at any time after this. Securlty has become enforceable SECtIDn 103 e
-of the LPA shall not apply to this Securlty R S

'Statutory Powers of Leasung _
The prowsmns of Sectione 99 and 100 of the LPA shall not apply to- this Secunty R

—and the Lender may, whilst thls Security s enforceable grant leases, make
--_agreemente for lease, accept surrenders of leases and grant options ln relatlon to -

_ the Secured Aseets on such terms as it thmks ft

18

181,

Appomtment of Admmlstrator _ '

At any time on or after an event in Clause 16.1 (When Securrty Becomes -
‘Enforceable). has occurred the Lender may appoint an Administrator in respect of
'the Chargor pureuant to paragraph 14 of Schedule B1 to the Insolvency Act 1986

-_-Appomtment And Powers Of Recelvers And Lender

'Appomtment of Recewer -

Whlfst thlS Securrty is enforceable or |f the Chargor SO requests the Lender in
' -wrltlng at any time, the Lender may, by instrumentin writing executed as a deed or '

under the hand of any director or other duly authorised officer appoint any person

* . to be a Receiver of such part of the Secured Assets as the Lender may specnfy_ :
(the "Rec:elvershlp Assets"). " Any such appointment may- be made eub;ect to-

- such gualifications, limitations and/or exceptions (either. generally or in relation to

- ’specific. assets or classes of asset) as may be specified.in the instrument effecting’
- -the appomtment ‘Where more than one Receiver is appointed, each joint Receiver S
- shall have power to act severally, |ndependently of any ‘other joint Receivers, .

except to the extent "that " the Lender may specify .to the contrary . in the

appointment. The Lender may remove any. Recelver S0 appomted and appomtf- '
_another in his place. - : : : S

L wh28610219v3
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182

Recerver as Agent '

: ' Any Recewer shall be the agent of the Chargor in respect of which, orin respect of' '
- the assets of which, he is appointed and the Chargor shall be solely responsible

for his acts or. defaults and for his réemuneration; This agency shall continue until

“the Chargor shall go into liquidation and from- that time the Recelver shall act as._"_ _' '

pnncrpal and shall not become the agent of the Lender.-

18.3.

184,

-_Remuneratron of Recelver
. The Chargor irrevocably authonses the Lender to agree as |t sees fit, and free
from the restrictions: contained in Section 109(6) of the LPA the remuneratlon =
- payable to any Recelver : _ : R

_General Powere

".':_-by any provision of this Deed and, in the case of a Receiver, subject to any
- limitations set out by the Lerider i in the relevant appomtment) have all the powers

- 185

' 1852 '._"to take defend settle or. dlscontlnue any proceedlngs or submlt to. R
B o arbltratlon in the name of the Chargor or othenmse as may seem.'_-

' 1853 to Carry on manage develop reconstruct amalgamate or dlversn‘y the_'_. :

S 1_8.5'.4; to enter |nto carry into effect complete dellver perform repudlate Ll
S “rescind or vary any deed, contract, transactlon or arrangement to wh|ch'

= _conferred on mortgagees or receivers by law or any statute without the restrictions -
: _"_of section 103 of the LPA. Where there is any conflict or ambiguity between those
- -powers and the prowsmns of this Deed, the prOV|S|ons of this Deed shali prevarl

_.Add|t|onal Powers of Recelvers _ o

“In addition to but w:thout l|m|t|ng any of the powers referred to i Clause 1841 Lo
_ (General pcwers) any Receiver shall have the power, on behalf of and at the
~expense of the Chargor or. otherwise: (and notwithstanding the Incapacrty of the
- Chargor), to do or omit to do anything which the Chargor could do ot omittodo in -
- respect .of the Secured Assets or. any of them and in partrcular the Recelver shall. -
.'have power = : . : :

'_ 18 51 to enter mto take possessren of collect and get in the Recelvershlp." .
'Assets or any of them and all rents and other.income -accruing in -

' : 5 respect ofthem in each case |n such manner as the Recerverthlnks fit;

' 'expedlent

' whole or any part of the Chargors busmess or to concurin so domg,

" the Chargor is, oris o be, party. _

.' '1:8."5.5'. - .to purchase Iease or otherwrse acquwe andfor to develop or |mprove- -
B - the whole or any part of the Charged Property or other assets (including -

the completion, with or without modification, of any building which is in

the course of construction or renovatlon and any development in WhICh

~the Chargor was engaged)

wh28610218v3
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18.5.6.  for the purpose of exercnsung any of the ‘powers, authorlties and :
- . discretions conferred on him by or pursuant to this Deed or of defraying. - -
costs, charges, losses or expenses (including his remuneration)
- incurred. by him ‘in. the exercise of those powers, -authorities and-
_discretions or for any . other purpose approved in advance by the = -
Lender, .to raise or borrow -any monies and to secure the’ payment of
- ’such monies upon the whole or. any part of the Recelvershlp Assets '
whether in pnorrty to thls Securlty or otherwrse

18.'5_.'_7. o seII (by prwate contract prrvate auctlon or publlc auctlon) convey, o
B 3 _transfer assign, let, surrender or accept surrenders of; grant licences of
" or. otherwise dispose. of or deal -with the  whole or any part of the -
- Recéivership Assets, or to cohcur in so doing, in such manner, for such
" - consideration (whether cash . or in some other form and whether.-
payable immediately or. in instalments spread over such penod as he -
. may think fit) and generally on stch terms as he may thlnk flt

-1858. o grant or accept a surrender of a Iease or tenancy of -any of the
' - ‘Receivership Assets and to take a lease or tenancy of the Charged_- '
' 'Property reqwred or convenlent for the busmess of the Chargor o

- 1859 ' to app]y for any appropnate Ilcence permlssuon or approval in relatlon
TR to the Charged Property, its use or development :

".__1'8..5'_.1'0'_. _'to acqurre renew extend grant vary ‘or otherwrse dea! w1th such
L easements, rights, privileges and licences over or for the benefit of the
Charged Property as the Recelver shall thlnk expedrent ' - :

18.5.11.. - without-any further consent by or notlce to-the Chargor to exercise for

.- and on-behalf of the Chargor all or any of the powers and rights
conferred on a landlord or tenant by the Landlord and Tenant Acts 1927
‘and 1987 in respect of the Charged Property or arising under any
enactments from timeto tirne affectmg the Charged Property, o '

1 18.5.12. to carry out any’ “and aII acts necessary to comply W|th any _ .
Envuronmentai Clalm W|thout mcurrlng personal Irabrllty, '

S 185.13. o promote the formatlon of new companles W|th a view to them_
SR purchasmg leasing or otherwise acqmnng interests in all or any of the -
' Recelvershlp Assets on such terms as the Receiver may think fit, or
- otherwise arrange for those companles to trade or cease to trade;

o .'1-8.-5-.-14_._- to make and effect such repalrs renewals and rmprovements to the'. L
L Recelvership Assets or any of them as the Receiver ray think flt and to
: 'malntaln renew take out or increase |nsurances : o :

18.'5:.1'5. to make caIIs on- the members of the Chargor in respect of uncalled-__
S . -capital;. S : S

'.1_8_'.5_;'1.6_.'_'-_to sign any document, execute and deliver any deed and do-all such
' other acts and things including the making of payments whether.in the
~-name of the Chargor or otherwrse considered by the Recelver to be '

27 -
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o 1_'8-,5-'..1_7'. - effect and malntaln lnsurances ln respect of the busmess and-"

: 18520 “do. all such things as may be necessary for the real|sat|on of the' '

.. _-1’8;'5.;_22. : make any arrangement or compromlse on behalf cf the Chargor |n_' o

i 18523 to do anythlng in relatlon to the Recelvershlp Assets as the Recelver_ '

= 186, 'Appomtments and Employment .
- .'-Any Receiver may in the exercise of his powers appomt or employ (on such terms_- R
- as he thinks fit} and rely upon the advice of and discharge any agents managers -
- consultants, professmnal advusers -workmen- or such other persons as he
: consnders fit. : e L :
- 18.7. '-.Severance of letures
| _.Any Recelver may sever and sell letures separately from the property to Wthh e
“they may be annexed and any sale or other disposition may be made upon any o
such terms as tc lndemnlty as the Receiver may thlnk f|t R
188, - Exert:lse of Recelvers powers
- ':_Any Recelver may exermse hls powers in hls absolute dlscretlon as he conSIders o
- necessary or desirable to-realise or to marntaln the value of any Recelvership_ o
_ ' -Assets or the efflcacy of thls Secunty : :
' .._'18.9;:.Lenders Powers Ce .
. Whilst this Security is enforceable all the - powers authorltles and: d|scretlons"_' R
.conferred by this Deed (expressly or impliedly) on a Recelver may be exermsed by_ S
the Lender whether or not any Recewer shall have been appomted : .
Coos
- wh2sei021evs

| '.|nc:|dental ar conducwe to- any of hls poWers or to the protectlon and/or S

'reallsatlon of thls Securlty

5 propertles of the Chargor

18'.'.5_._.18'; ' use the Chargors seal

| '_'18,'_5.1_9'. _ _draw accept make and endorse any bill of exchange or promlssory

.note in the name and on behalf of the Chargor :

o Recelvershlp Assets

1'8'_..'_5.2_1_;-' :' transfer 1o Sub51d|arles of the Chargor the whole or any part of the__ N

busmess or Recelvershlp Assets
_.respect of the- Recelvershlp Assets

. could do if he were absolutely ent;tled to them; and

18.5.24. rank and claim in the benkruptcy msolvency séduest-ratlon.or PN
' - liquidation of -any person indebted to the Chargor and fo -receive -
dwtdends and to accede to trust deeds for the credltors of any such _

5 person
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18.10..

8.1t

- 18.12.

~ be made by the Lender under this Deed may {save as otherwise provrded in this -

Redemphon of Pnor Secunty

- -'.The Lender may, at any time after this Secunty has become enforceable redeemj S
-~ any Security having priority to this Secunty or procure the transfer of such Security.
to itself. “In connection with such redemption or transfer, the Lender may settle and -~~~
. pass the acc:ounts of the beneficiary of that Security, which will be ‘conclusive and’ R

binding on the Chargor The Chargor shall on demand pay to ‘the Lender. all

pnnclpal monies, interest, costs, charges and expenses of and |n0|dental fo any oo

such redemptlon and transfer
Lenders Dlscret:on |

Any dlscretron or power Wthh may be exercrsed or any determlnatlon wh|ch may

o ‘Deed) be exercised. or made .in its absolute and unfettered dlscretlon and it shall

B ¥ the Chargor breaches any of the covenants contalned in this Deed the Lender B

' “hot be obllged to give reasons for such exercrse or determinatlon

Power to Remedy Breaches

- may {without belng liable. as mortgagee in possession), at the Chargor's cost, carry

1843,

out and do such acts which it, in its absolute discretlon consrders the Chargor'_
: ought o have done to comply wrth such covenants : 3

F’ower to Delegate

' '-.'.'The Lender or any Recelver may from tlme to tlme delegate (mcludlng by power of

- attorney) to any. person or persons any of the powers, authorities and discretions
"that are for the time being exercisablé by the lLender or a Receiver. under this =
- .Deed. -Any such delegation may be made upon such terms and conditions. =
(including the power to sub-detegate) as the Lender or such Receiver may think fit.
- Neither the Lender nor any Receiver will be liable or responsible to the- Chargor or
any other person for any losses, liabilities or damages arising from any act-
: default omrssmn or mlsc:onduct on the part of any delegate or sub- delegate ' '

190

191

'_Appllcatlon Of Proceeds
_ Proceeds |

' Any monies recerved by the Lender or any Recelver shall (subject to the payment :

- of any clalms havrng pnonty to th;s Secunty) be applled in the followrng order

'_19.1_."2'." ~in or towards payment of the Secured Obllgatlons in such order"
.. (whether ‘asfo principal and interest and notwrthstandlng Sectlon--

.- 1_9.1.1; O in payment of all costs charges and expenses of and |nc|dental to the ” _
. appointment of the Receiver and the exercise of his powers (including o
- his: remuneratlon) and of all outgoings pald by hlm and llabllltles-'

.|ncurred by him in exercrsrng those powers

109(8) LPA or othervwse) as the Lender may specn‘y and

191 3. ' '|n payment of the surplus (|f any) to the Chargor or other person entltled-

_-.'t0|t '

29
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192

o .AII momes recewed recovered or realised by the Lender or any - Recelver under S

“this Deed may be credited at the discretion of the Lender or that Recelver toa

o suspense account in any name and may be held in that account for so long as the -

~Lender or that Recelver thlnks fit pendlng its appllcatlon in accordance W|th Clause'-_' N
S19.1 (F’roceeds) L '

193,

'Suspense Account

'Apphcatlon by Lender

-"Untll all the: Secured Obllganons have been uncondltlonally end wrevoc:ably pald'i :

o and dlsoharged in-full, Lender may

' '1_9.-3.-'2.' - hold ina suspense account (ln such name as and for 80 Iong as |t sees' =
ity any monies received from the Chergor or other person in respect of - RN

194,

20..
204,

'19 3. 1 refram from app!ylng eny momes held or recewed by 1t in respect of the' _
' - Secured Oblrgatlons or epply them m suoh manner and order as it sees_ L

' _f|t and

o the Secured Obllgatrons

Proceeds Accounts

: .19._4.-1;. K this Secunty is enforced (whether by the appomtment ofa Recerver or
i ~otherwise) at a time when ne amounts are due under the Finance- .
- Documents but at a time when amounts may become due, the Lender-
‘or the Receiver may pay the. proceeds of any recoveries it makes into

~such number of Proceeds Accounts as it consrders appmpnate

1'9-.'.4.'2.:._ - .'The Lender ora Recelver may Wlthdraw amounts standlng to the credlt

- of the Proceeds. Accounts and apply them |n accordance W|th Clause
' _191 (Proceeds) . : '

Set-Off

Contractual_ Set-off

The Lender may, at any time and without notice to the Chargor, combine,
consalidate or merge all or any of the accounts of the Chargor with the Lenderand. -
“may set-off or trarisfer any-sum (whether or not then due) standing to the credit of -
“any such-accounts andfor apply any monies received or otherwise held by the
Lender or that Beneﬂmary in or towards satisfaction of the whole or any part of the
. Secured- Obllgatlons which “are. due and.- payable This -may be done "
‘notwithstanding that such’ balances or monies and the Secured Obllgatlons may S
. be expressed .ih dn‘ferent currencies and the Lender is authonsed to effect the .~ -

S necessary currency conversion- at its spot rate. of exchange for the relevant o
N currencles as at 11. OO am (London tlme) on the date such conversuon is eﬁected '

.Other__set—oﬁ R'lghts o

_ : The_ Lender shall not b'e under any.. -ob'liga_tion to ek_erCi._s_e.' any of its. rights'-under-. -
~Clause 20.1 _(C:o_nt_ractual ‘set-off), '.'wh'ic_h_-_ rights are “in. ec_ldition:_to,'.and without -

- Wh28610218v3
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21

12,
Ry

o -2.2_._3; :

_-'_.prejudlce to, any other rlght of set off, comblnatlon or consolldatlon of accounts or -
-oany other nght of a S|m|lar nature to whlch it may atany time be entltled :

Protectron For Thlrd Partles
No person deallng Wlth any Rece|ver or the Lender shall be concerned to enquwe'_ .
. whether this Secunty has become’ enforceabte or whether. any power that the
S Recelver or the Lender is purportlng to exercrse has become exercasable .
_'The recelpt of an Admlnistrator or a Recelver or the Lender shall be an absolute e
~oooand-conelusive dlscharge to any purchaser and shall relieve him of any. obllgatlon e
to-'see to the application of ‘any monies. paid to or at -the dlrectlon of an
L -Admlmstrator orthe Recelver or the Lender T :
'21'.33.' ."-All the protectlon to purchasers contained in Sectlons 104 and 107 LPA shall apply
o e any person: purchasmg from or dealrng wrth an Admmlstrator ora Recelver or I
the Lender : . : AR _ _ .
-Lla_hlllty S
-_To‘Account L
_ ."'No Relevant Person shall in any cwcumstances (|ncludlng the entry lnto or taklng
o possessron of “the Secured  Assets)- be liable (mcludlng as. mortgagee in-
. possession) to account to the Chargor for anythmg except that Relevant Person s' ;
: actual recelpts - : . . '
_ Other Llabrlltles
R .No Relevant Person shall in any: cwcumstances be Ilable to the Chargor for any
o loss. or damage arlsmg from orasa result of: . : :
o .2_2.2.-_1_'. o any reallsatron of the Secured Assets
' 2222 5 -any act default or -omission of a Relevant Person in: respect of theﬁ'.' B
T 'Secured Assets orthe realrsatron of them : : -
- '22_;2_.3.:". -any exercise or non-exermse of any power authonty or discretion
SRR _conferred on a Relevant Person under thls Deed or by any statute or
- 2224 o 'any negllgence or- default of a Relevant Person s. nommees S L
R _correspondents or agents ' - : S
' or for any other Ioss of any nature in connectlon W|th the Secured Assets
.Acts of Others
. 'The Lender shall not have any Irabrhty to. the Chargor for any act default or'-' o '
- _omlssmn ofany other Relevant Person RN : . 3
_wl_w’28610_ﬁ219v'3.'
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23, Payments |
231, No Dedustions
" All sums received by the Lender under this Deed shall be received in full without
. any set-off, counter-c]alm wrthholdrng or deductlon save for any Tax Deductron S
'reqmred by law. : : : R _

3 232 Tax Groes Up

It any Tax Deductlon or Tax Payment is reqmred then the Chargor maklng (or _
~which has made) thé relative payment shall promptly pay to-the Lender such
~additional amounts as will result in the receipt or retention by the Lender of the

- amount which would otherwise have been. recelved or retarned by it had no such '
; Tax Deductlon or Tax Payment been made e . S

233, Due Currency

o No payment to the Lender (rncludlng under any Judgement or. court order) shaIIj- =
.- discharge: any obligation of the Chargor unless it is made in the currency-in WhICh_ SR
- such obligation was incurred (the "due currency“) If a payment is not made in the -
-.due currency and on actual conversion into the due. currency itis insufficient to pay. -

- or discharge in full the relevant obligation the Lender shall-have a further separate S

: cause of actron agarnst the Chargor for that msuﬁ"crency - : o

234, Purchase cf Currency

_ Whrlst this Secunty is enforc:eable the Lender may, w1thout notlce purchase such R
e amount of any currency (whether using monies held by the Lender or any Receiver.
. -or'using its own monies) at the Lender's then prevailing spot rate of exchange (as
~conclusively determined by the Lender) for effecting such purchase as the Lender -
o _'con3|ders fit to cover the Chargors cbllgatlens and Ilabllltles actual ar contrngent S
- present or future S o

24 Representatrons’ - -'
' ._'2_4'._-1 . General

S '_':The Chargor makes the representatrons and warrantlee set out in thls Ctause 24 to' o
- _._-the Lender. . : : o SRR

242 No Secunty Interests

its Secured Assets are, or when acqmred will “be, beneﬂcrally owned by the _
- Ghargor free from any Secunty other than as created by this Deed and a Permrtted L
_ Encumbrance ' . _ _

R 243 _No Av0|dance :

o 'Thls Deed creates the Secunty whrch |t purports to create and is not Ilable to be o 3
. avoided or othenrvlse set a5|de on the Irqmdatlon or admrnlstratlon of the Chargor"-
B orothenmee SRR . L o _ .

C32
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’ R 24‘4a Ownership Df Secured ASSEtS ......................................................... - . . -

The Chargor is the sole Iegal and beneﬂolal owner of alf 1ts Secured. Assets.

'245. No Prooeedmgs Pendlng or Threatened R o R :

No Iltrgahon arbitration or admmlstratrve prooeedlng has currently been started or,
to the best of its knowtedge threatened in relation fo any Secured Asset..

'_2'4.6'. . Ch-arged Secuntles

" The Securities are fuIIy paid and the Securltaes listed in Schedule 3 (Secuntles) :
consiitute the entlre share oapltal owned by the Chargor in the relevant: company _

247 '.Property
_In relatlon to the Charged Property
'24-.7.1._ : Alt mforrnatlon provided to and used by the Chargors Iegal advrsers in

preparation of any report on tltle was and remalns true and complete in
- all material respects

- 24.72. except as. d|sclosed to the Lender in any report on t|tIe

24.7.2.1.. : there i$ No. breaoh of the Planning Acts or any other law
~oor regulation which may materially affect the value or
marketablhty of the Property; : : -

24722, - theréis no oovenant agreement stlputatlon reservahon _
' ' condition, interest, nght or- other matter affectmg the
Charged Property, . :

24723, therelis no unreg|stered interest WhICh overndes (a) first

S " fegistration or (b) registered dispositions affecting the _
Charged' Property, and there .is no person in adverse - -
_possession of the Charged Property; .

24.7.2.4. no person has a right to terminate the use of a faoil'ity-

nhecessary: for the. enjoyment and use of the Charged '
'Property, an : : _
24725, - the. Chargor is not is aware of any adverse claim in
B respect of the ownershlp of, or any interest in, the
Charged Properw o _ _
- 24726, the Charged Property is free from any tenanoles or -
' licences; and - : _ : -
24727 _ the Charg-ed-Property is in good and substantial repair. |

33
" wh28610219v3

- SN-3758635_2




o _ 24 8 Tlmes when Representatlons Made

' -24.8.1..- Al the representatrons and warranhes in thrs C]ause 24 are made by .
IR the Chargor on’ the date of th|5 Deed and are also deemed to be made S
- by the Chargor on each date that any paymient isto be made by the-' L

- Chargor under any of the Flnance Doeuments - ; o

_. : 24..8.'2'.' o Each representatlon or warranty deemed to be made after the date of _
' . this Deed shall be deemed to be made by reference to the facts and. . -
- circumstances existing at the date the representatlon or. warranty |s DR
g _'deemed to be made. : : . g
25 -'N'otices" SRR
251 Commumcatlons in Wntmg

o Any communlcatlon to be made under or in connectlen wrth the Flnance -
- Documents shall be made in wrrtlng and untess othervwse stated may be made
- by letter RN _ L _ _ _

252 _Addresses

'The addresa (and the departrnent or- effrc:er rf any for. whose attentlon the

‘communication is to be made) of each Party for any commurication or document . IR

- to'be made or dellvered under or in connection with the Finance Documents isthat -
. identified with its name below or-any. substitute address or department or officer as -
the Party may notify to the Lender (or the Lender may notify to the other Partles it
'a change |s made by the Lender) by not - Iess than five Busmess Days notlce '

e 25 2 1 _'-I'he contac.t detall_s of_ the_-Cha_rgor_ar_e_.

“-Address: Py Technical C'entre-'- e
B : L :AlbertStreet T
. Blyth :
[ Northumberland
CNE241LZ

-Name' [ Steven Caseley
- 2522 The contaet detalls of the Lender are
Address: cloNELEP o

. StJamesGate
- "Newcastle upon Tyne

S NEY 4PG |
_ o :Atte_nti_en_: __.'-'-._'._Matthew Ebbatson
253 Delvey R
Lo .Any communacatlon or document made or delivered by one - pereon to
. -another under or in connectlon wrth the Fmance Decuments WIH only be
B vrhz:s._ﬁt'c.lztetra 5
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254

255

| Promptly upon recerpt of notrfrcatlon of an: address or change of address pursuant-
to Clause 25.2 (Addresses) or changtng lts own address the Chargor shall notlfy'-'
'-_the other Partles L AT
-Electronlc Commumcanon
' '25.5-.'1_. . -'-Any commumcatlon to be made between the Chargor or the Lender .
B ~under or in connection with the Finance Documents may be made by
- .electronlc ‘mail_or other’ electronic means |f the -Chargor -and the . -
s -2‘5.5..-1.1_'. _agree that unless and untll notlﬂed to the contrary th|s'
Sl 'rs to be an accepted form of communlcatlon -
25542, o notlfy each other in wrltlng of “their electronlc mall_ _ ._ :
B - address and/or any other information required to enable .
R '-__the sendlng and recelpt of . lnforrnat!on by that means; '
R --and : . . . .
_"'2'5_.5.'1-'.3;:_ '_ : -notlfy each other of any change tc thelr address ar any
. - -.other such mformatlon supplled by them L
25.5.2. _."'Any electronlc commumcahon made between the Chargor and the
oo Lender will be effectlve only when actually received in readable form
oy if itis addressed in such a manner as the Chargor or Lender shall
- 3 specufy for thls purpose : :
" 256 g Enghsh Language
S .j ~Any notlce glven under or |n connect|on W|th any Fmance Document must be in"
""-.Engllsh : : L L :
Certlflcates and Determlnatlons
e Any certlflcat[on or determlnatlon by the Lender of a rate or amount under-any. -
- Finance Document is, in the absence of rnanlfest error concluswe e\ndence of the .
matters to whlch it relates : : :
wh.28510_2_1'9y3' .

L25.3.1% . Any commumcahon or document to. be made or dellvered o the
-+ Chargor or the Lender will be effective only when actually received by -
the Chargor or Lender and then only if it is expressly marked for the -~
" attention of the department or officer identified with the Chargor or

- 'Lender's signature below {(or any substitute department or officer as the -

" effective when it- has been left at the relevant address or 2 Business = -

Days after being: depos:ted in the post postage prepaid in an envelope - -
addressed to it at that address and, if a particular department or officer =~
is specified as part of its address detalls provided under Clause 252

(Addresses), if addressed to that department or ofﬂcer

Chargor or the Lender shall spemfy for thls purpose)

-'_Notlflcatlon of address

SN-3758635.2 - -




26,

2B

-'Walvers Consents Partlal tnvaltdlty And Trusts _

_ Walvers and Consents

-No fallure to exercise, nor any delay in exerolsmg on the part of any Beneflolary, ' :
‘any rlght or remedy under the Finance Documents shall operate as.a waiver, nor
- shall any single or partial exercise of any right or remedy prevent any further or .
" _other exercise or the exercise -of any other right or remedy. The: rights and-
"._rernedles pro\nded in this Deed are cumulatwe and not excluswe of any nghts or.

. .'_remed|es prowded by law. -

262,

. If at any tlme any- provrsmn of the Flnance Documents is or becomes lllegal -

invalid or unenforceable in any respect under any law of any jurisdiction, neither -
~the Iegaltty validity ‘or ‘enforceability of the remaining prowsmns nor the legality, -
'Valldlty or enforoeablltty of such. provision. under the Iaw of any other Jurlsdlctlon -

: Severablllty of Provssmns

S ~willin any way be aﬁeoted or lmpalred

263

27

;' Trusts :

' _The perpetmty penod appllcable to any trust contalned |n or ansmg from thls Deed E :
- will be a perlod of 125 years . . S : . .

'-_'Coun_terEarts- -
~This Deed may be executed in any number of counterp'arts “each of which shall be.
-an original and all’ of. those counterparts taken together shall be deemed o

o .j -constltute one and the same |nstrument

o2

B Go‘vernlng Law- And -Enfo_rcemen_t

Governmg Law

.Thls Deed and any non- contractual obllgatlons ansmg out of or in connectlon W|th :

- - itare governed by Engllsh Iaw

C28.2.

o 28.2.1.. The: courts of England have exclusrve jurISdICtIDn to settle any dlsputef'_""
. 'ansmg out of or in connection with this Deed" (including a dispute o
regarding - the exlstence vatldlty or termlnatlon of thls Deed) {a ST

2822 _."The Parties agree that the oourts of Engtand are- the most approprlate L
~ 0 and convenient’ courts to settle Dlsputes and acoordlngly no F’arty will

B Enforcement

.Jurisdlctlon of Engllsh courts :

o "“Dlspute")

' argue to the. contrary

3 _2_8_'.2.3: :ThIS Clause 282 is .for the beneflt of the Lender onty As a result “the o

“Lender shall hot. be prevented from taking proceedmgs relating to a

D!spute in’ -any other courts W|th Jurrsdlctlon To the extent allowed by

R - S

| wh28610219v3
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law, the Lender may take concurrent proceedings in any number of
jurisdictions.

In Witness of which the parties have executed this Deed as a deed on the date first before
written.

37
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SCHEDULE 1

Pro=pe'rtié$ {if any)

Regisfered land
Address Title Number LLand Registry
Unregistered land
Full description of address and title
38
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SCHEDULE 2

Equipment {if any)

39
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SCHEDULE 3

Securities (if any)

Name of company Company Number Number and Class of
Shares

40
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SCHEDULE 4

Intellectual Property (if any)

Description Date Parties

4
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; SCHEDULE 5
Part I
Form of Notlce of Charge the Chargor to Account Bank _':

[On Chargor s Headed Notepaper]

~Tor [Insert name and address of Account Bank] Date: [¢] - _'

o FAO [Name of contact]

-'Dear Sirs,

Debenture dated [°--. S ] (the “Debenture“) between (1) Solar Capture--"--
"Technologles Limited (the "Chargor) and (2) The Newcastle upon Tyne, North
- Tyneside and Northumberland Combined Authority as the accountable body of the B
North East Local Enterpnse Partnershlp (the “Lender") - .

Terms deﬂned inthe Debenture shall have the same meamng when used in th:s [etter

. 1 o ThIS Ietter constltutes nottce to you that under the Debenture we have
11 charged our Debts te the Lender by way of t"xed charge
| 1.'2'-._'- R undertaken to the- Lender that after the occurrence of an Event of Default S
- -we will pay into our[ Co ] with you (Sort Code [+]), Account Name [+], Vo _
" Account Number [+]) (the "Collection. Account") all money which we
" receive in respect of our Debts and pending such payment to ho]d aII.'
~money so recelved on trust for the Lender and PRRNE . '
1.8 'charged aII our mterests and rlghts (|f any) in or to any money at any time
T standing te the credit of our Co!lectlon Ac:count to the Lender by way of
- fixed charge : SR o
" 2. '.'We each hereby 1rrevocably and uncondftlonally mstruct and authonse you-' 3
R _(notwrthstandrng any prevrous mstructlons Wthh we may have glven you to the .
' -':contrary) : _ T _ _
24 to dlsctose to the Lender W|th0ut any reference to orfurther authouty from SR
. usand without any nquiry- by you as-to the justification for such disclosure, -
~'such information relating to our Collection Account as the Lender rnay, at :- '
L ﬁany time and from tlme to fime, request you to dlsclose te |t ST
220 to hold aH sums, from tlme to tlme standlng to the credlt of our Collectlon
' o _'._-Account W|th you to the order ofthe Lender ST '
: 23 to pay or release all or any part of the sums from t|me to trme standmg te-_' :
- the credit of our Collection Account in ‘accordance with the written
o instructions of the Lender at any trme or tlmes to. the extent that you are not
S42
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‘prohibited: from doing'éo b'y reason of.Cou’r't' Order or.leg'al' or regulat(jry

"requ1rements and always provided that you are not prevented from domg S

80 by reason of techmcal or operatlonat dlfflcultles

fo comply wrth the terms of any written notice or mstructrons in any way o

24
E “relating to or. purporting 1o relate to our Collectlon Account, the sums:
~standing to the credit of that account from’ time to time .or the debts
- represented thereby which you receive at any time from the Lender W|thout RSN
. “reference to, or further authority from, us and without any-inguiry by you as S
o thejustrﬂcatlon for ar valldlty of such notlce or. lnstructlons r:md : o
25 not to ect upon our mstructrons with regard to-our Cotlectron Account" '
T 'unless the Lender conﬂrms those mstructrons to you in wntmg
3 "The Chargor is not permltted to wrthdraw any amount from any Coltectlon Account
U _wrthout the prior written consent of the Lender.. :
- 4, ' The mstructlons and authonsatlons contalned in. thls letter shall remam in full force. .
- and effect and shall not be revoked or varled W|thout the pnor written consent of
the Lender ' : :
B This Ietter and any non- contractual obllgatlons artsmg out ofor in connectton with |t

: shall be governed by and construed in accordance with Engllsh law.

| _6.._ F’Iease

~instructi

acknowledge recerpt of this letter and conflrm your acceptance of the

ions and authorisations contained in it by sending a- letter addressed 1o us . o

'.and the Lender in the form of the acknowledgement attached

Yours falthfully

S For and on 'b'e_haff of
. [the Chargor]

L whees10219va
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': ':Form of Acknowledgement of Notlce of Charge to be dellvered by the Account Bank :

_ to the Lender
o [p'ur'sua'nttoCIause 11.4.1 of this" Deed]' |

[on Account Banks Headed Notepaper}

' To [name and address of Lender] ' Date []

B FAO [Name of contact]

S _'c'_: [name and address of Chargor]

S _' Dear SIFS

| Co!tectlon Accounts _' '

_ | We hereby acknowledge recelpt of a Ietter {a copy of whlch is attached) dated [] (the '
- "Notice") addressed to. us by [the Chargor] (the "Chargor ) ‘We confirm we. hold all of the -~

o [Collectlon Accounts]

- _ Terms deflned in the Notlce shalt have the same meamng when used |n th]S Ietter

- 1. We hereby agree W|th the Lender and acknowledge and conflrm that we

1.'_1'.

S T

130

_ accept the mstructions contalned in the Notlce and undertake to act |n U
o accordance and comply Wlth the Notice : S S

_have not recelved notlce of the lnterest of any thlrd party in any Collectlon R
: Account ' S . o :

have nelther claimed ar exermsed nor W|II clalm or exercise: W|thout your

prior written consent any Security, set-off, counterclalm or other rights in" '
o respect of any Coilectlon Account or- funds in it or debts represented by o
._-them : : : : :

: shaII not accept from the Chargor any further instructions in respect of a
- Collection Account: ‘without havmg recelved your wntten ‘confi rmatlon of
: _such mstructlons : :

-shaII pay all monles recelved by us for the account of the. Chargor to (and.'. - _
~only to) the. credit of the Collection: Account in the name of the Charger L

= _-_'_-speclfled in the Notfce unless you othervvlse agree ln wrrtlng and

shall riot perm|t any amount to be W|thdrawn frorn a Collectlon Account '

B :wrthout your pnor written consent

2. : " This. letter and any non contractual obhgatlons arlsmg out of orin connectlon ‘with |t' _'

e shall be governed by and construed in. aocordance with Engllsh law.

- wh2B610219v3
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Yours faithfully

For and on behalf of
[name of Account Bank]
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parti
Form of letter from the Lender to the Account Bank
[pursuant to Clause 11 4. 2 of this Deed]
| . [on the headed notepaper of the Lender] .
. To: [Name and address of Account Bank] : e D_ate; _.'[-j: -
: 'FAo [Nameofcontact] | B
| Dear Slrs |

. Collectton Accounts

: 'We refer to
A the notlce to you dated [] from [+] (the "Chargor ) eoncerning the accounts ({the S
_ "Collectlon Accounts") of the Chargor (as defmed thereln) with you (the -~ -
. 2 ._ :._the Debenture (as deflned in- the Notlce) and
R 3. _' the acknowledgement dated { ] lssued by you to us |n response to the Notlce

- -.:Terms deflned in the Notlce shall have the same meanlng when used in. thls Ietter unless o
S _-othenmse deflned herein, . S _ :

- We conﬂrm as Lender that subject to our nght to W|thdraw such consent in whole orin part RREE
- as indicated below, we consent to the following transactions in relation to the- Collection
- Accounts in accordance with the terms of your mandates frorn the Chargor s0 far as those. -

- terms are not |ncon3|stent with this letter SR -

{a ) . you. may collect and pay to the credlt of any Collectlon Account the proceeds of i | _
o credlts forthe aocount of the Chargor - AT S o

B (b} you may make payments to thlrd partles on the lnStl'UCtIOI’tS of the Chargor and deb|t. =
- the amounts mvolved to the Collectlon Account(s) of the Chargor - :

B {c) "-._you may deblt to any Collectlon Account( ) ofthe Chargor amounts due to you from- . .
theChargor and ' - = o . . LT

{d) - in order to enable you to make avallable net overdraft facmtles on the Colleotlon
- Accolints, you may set-off debit balances on any of the Collection Account against

" credit balances.on any other Collection Accounts provided. that all such Collection -

- Accounts are mcluded in- - group - nettlng arrangements operated by you for the_-
Chargor . . - : '

The consents in this Ietter will remain in effect unt|I you receive notlce from us WIthdrawmg ST
- the same. {which ‘we may do- wholly . or-in"part); whereupon ‘consent to- the above._ :
: -mentloned transactlons shall be W|thdrawn to the- extent stated in- the not|ce L

46
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If the consent referred to in paragraph (d) above is withdrawn, you shall nevertheless be
entitted immediately to set-off debit balances and credit balances on the relevant
Collection Accounts as described in paragraph (d) above as and to the extent existing
immediately prior to the receipt by you of the notice from us withdrawing such consent.

This letter and any non-contractual obligations arising out of or in connection with it are
governed by and consfrued in accordance with English Law.

Please acknowledge receipt of this letter by signing and returning to us the enclosed copy
of this letter.

Yours faithfully

Authorised Signatory
Lender

Receipt acknowledged

Authorised Signatory
[Account Bank]

Date [+]
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. SCHEDULE 6 -

* Form of Notice of Assignment of Assigned Asset

::__DearSlrs _ = | | _' B
'-_Agreement dated [. o ]: "._be_tween - [O-j-.'._ ' ."_:] -and e i ] (the
-"Agreement) = _ e L DT B

= ..'We give you notlce that, by a Debenture dated [0 " lbetween[® - ]and: o
e 1 we have assrgned to[e ] (the “Lender") all of our rlght title,.
- interest and beneﬂt in and to the Agreement and any sums payable to us pursuant to the'
= Agreement _ : .
' --'We also notlfy you that _ _ _ _
o 1 “we may not agree to any vanatlon amendment release or termmatlon of or any' S

' supplement to ‘the. Agreement wrthout the prlor written consent of the Lender

p 2 - '_'.subject to paragraph A above you may contlnue to deal W|th us’ in relatlon to the
S Agreement untit you. receive written notice to the contrary from the Lender from' '
T whlch tlme you should deal only wrth the Lender : :

3 you are authonsed to dlsclose to the Lender such |nformat|on about the
_ Agreement as the Lender may requestfrom time to tlme '

4 . ; ._you are to pay all monies to whlch we are entrtled under the Agreement d|rect to 2
o the Lender (and not to us) unless the Lender directs you othenmse in wntlng and .

-5 _the provrsrons of_ thls notlce may only be vaned or revoked W|th the wrltten consent
R .'_oftheLender Ll R : _ _
e 'Please S|gn the enclosed copy of thls notlce and send it to the Lender by way of' :
- 'conflrmauon that: SR : - : . Sl
_(.a) - '.you agree to act in accordance W|th the prov15|ons of th|s notlce and
' by you | have not recelved notlce that we have a55|gned our nghts under the-- o
_ Agreement or sums payable’ under it toa third party or created any other- rnterest :
-(whether by way of. securlty or othenmse) in the: Agreement or those sums |n .
K ..favour ofathlrd party. . . : S

S .ThIS notlce is govemed by the lews of England

o Yours falthfully
BT
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On behalf of [® 1

[On copy]
To: [® 1
[insert address]
We, [@ ] acknowledge receipt of the above notice and confirm the matiers set
out in paragraphs (a) and {b) above.
Cn behalf of
[e ]
Date [® ]
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s ER e SIGNATURES .~~~
_SIGNED and denvered asadeed by e T % '
. SOLAR CAPTURE TECHNOLOGIES LIMITED e

. - acting by a director _ _ R L i _ S
. inthe presence of: : B : o Dlrector s

e

_S._ign'ature' %Vq S
L Name i fppHIE TowNES
- Occupation - $oUn ITOR,
Address @ Sintons LLP

' The Cube, Barrack Road =

o ‘Newcastle Upon Tyne -

- NE4EDB |

Lender '

- Executed as adeed by
~The Newcastle upon Tyne,
Netth Tyneside and Northumberland
- Combined Authority .
by affixing its Common Seal -
- inthepresence of: -

e A R P

* Authorised Signatory
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