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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8086368

Charge code: 0808 6368 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th January 2022 and created by OFFSITE SPACE
SOLUTIONS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 21st January 2022 .

Given at Companies House, Cardiff on 24th January 2022

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

Companies House s
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DATED 2022

(1) REWARD CAPITAL LIMITED
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(2) OFFSITE SPACE SQLUTIONS LTD
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THIS DEED is. made on 18 January 2022
BETWEEN

{1) REWARD CAPITAL LIMITED incorporated and registered in England and Wales with
company-number 09432492 whose registered office’is at Central House, 47 St Pauls Street,
Leeds, LS1 2TE (the "Lender”);

{2) OFFSITE SPACE SOLUTIONS LTD incorporated and registered in.England and Wales with
company number 08086368 whose registered office is at Sewerby Grange, 441 Sewerby
Road, Sewerby, Bridiington, YO15 1ER (the “"Borrower”).

BACKGROUND

(A} The Lender has agreed, pursuant to the Facility Agreement, to provide the Borrower with
loan facilities. on a secured basis.

{B} Under this deed, the Borrower provides securityto the Lender for the loar facilities made
available under the Facility Agreement.

AGREED TERMS
1. Definitions and Intarpretation
1.1 The following definitions apply in this deed;

Assets: the equipment, plant, machinery, taols, vehicles, chattels or othertangible movable
property as described i Schiedule 1 (including -any component parts of those assets from
time:to time held by the Borrower {(whether or not attached to those-assets)), together with
2ll additions, alterations, substitlitions, replacements, renewals or modifications of or to
those assets from time to time, and all dccessories to those assets from time to time
{including maintenance and other records, manuals, handbooks, data, drawings and
schematics relating to those assets or documents relating to warranties and patent
irdemnities given by manufacturers or suppliers-of those assets);

Business Day: a day other'than a Saturday, Sunday or public holiday in England when
hanks in London -are open for business;

Charged Property: all the assets, property and dndértaking for the tirrie being subject to
any Security Interest created by this deed (and refererices to the Charged Property shall
include-references toany part of it};

Dealegate: any person appointed by the Lender or any Receiver pursuant to clause 12, and
any person @ppointed as attorney of the Lender, Receiver or Delegate;

Environment: fhe natural and man-made environment including all or-any of the following
media, namely air, water and land (including air within buildings-and other natural or man-
made structures above or below thie ground) and any living organisms (including manj or
systems. supported by those media;

Environmental Law: all applicable laws, statutes, regulations, secondary legislation, bye-
laws, common law,. directives; treaties and cther measures, judgments and decisions of any
court-or tribunal, codes of practice-and guidance notes insofar as they relate to-or apply to
the Envirohment;

Event Of Default: has the meaning given to that expression in the Fagility Agreement;
Facility Agreement: the facility agreement dated on or around the date of this deed

between the Borrower and the Lender for the provision of the loan facilities securéd by this:
deed; '
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Insurance Policies: all the contracts and policies of insurance effected or maintained from
tirme to tirne ir respect of the Assets;

LPA 1925: the Law of Property Act 19725,

Receiver:.a receiver, receiver and manager-or administrative receiver of any or all f the
(Gharged Property appointed by the Lender under. clause 10;

Relevant Agreerent: means:

(&) each agreement for the maintenance, repair or upkeep of the Assets and any
guarantee; warranty or security for the perforiance of any such agreement; and

(b} all other contracts, guarantees, appointments, warranties, indemnities and other
documents. relating to the Assets to which thie Borrower is a party, which are in its
favour of of which it has the benefit,

the details-of which are set-putin Schedule 2;

Secured Liabilities: all present and future monies, obligations and liabilities owed by the

1.2

Borrower to the Lender, whether-actual or coritingent and whether owed jointly or severally,
as principal or surety -or in-any other capacity, under or in conneckion with the Facility
Agreement, this deed (including, without limitation, those arising under ¢lause 23.3.2) or
otherwise together with all interest (including, without limitation, défault interest} accruing
in respect of such.-monies or Habilities;

Security Interest: any morigage, chargé (whether fixed or floating, legal or equitable),
pledge, lien, assignment by way of security or other security interest securing any obligation
of.any person,.or any other agreement or arrangement having a similareffect; and

Security Peried: the period starting on the date of this deed and ending on the date on
which the Lender is satisfied that all the Secured Liabilities have been unconditionally arnd
irrevocably paid and discharged in full and no further Secured Liabilities are capable of being
outstanding.

In this deed:

1.2.4 reference to-a statute, statutory provision or subordinate legislation is a reference
tolit-as itis in force for the time being, taking account of any amendment or re-
enactment.or extension and includes any former statute, statutory provision or
subordinate legistation which it amends of re-enacts;-

1.2.2 unless the context otherwise requires, a reference to one gender shail include a
refererice to:the other genders;

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

1.2.4 a reference to a clause or Schedule is to-a-clause of, or Schedule to, this deed and
references to paragraphs are to paragraphs-of the relevant Schedule, unless the
context otherwise requires;

1.2.5 a reference to continuing in relation to-an Event of Default me&ans an Event-of
Default which has not bean-waived;

1.2.6 a refererice to this deed (or any provision of it) orany other document.shall be
construed as a reference o this deed, that provision or that document as it is in
force forthe time being and as amended in accordance with its terms or with-the
agreement of the relevant parties;

1.2.7 a reference to.a person shall include & reférende t6 an individual, firmi, company,
corporation, parfnership, unincorporated body of persons; government, state or

860190 2:
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1.3

1.4

1.5

1.6

2.4

98601502

agency of a state.or any association, trust, joint venture or consortium (whether
or not having separate-legal personality);

1.2.8 a reference to an amendment includes. a novation, re-enactment, supplement or
variation {and amended shall be construed accordingly);

1.2:9 a reference to assets includes present and future properties, undertakings,
revenues, rights and benefits of every description;

1.2.10 a reference to an authorisation includes an approval, authorisation, consent,
exemption, filing, licence, notarisation, registration and resolution;

1.2.11  areference to a regulation includes any regulation, rule, official directive, request
or guideline (whether or not having the force of taw) of any governmeéntal, inter-
governmental -or -supranational body, agerncy, department or regulatory; self-
reg ulatory or.other authority or organisation;

1.2.12- a reference to determines or determined mieans, unléss the contrary I
indicated, a determination made at the discretion of the person making it}

1.2.13 areference to the Borrower or the Lender shall include.its successors, permitted
transferees and permitted assigns;

1.2.14  dlause; schedule and paragraph headings shall not affect the interpretation of this
deed; and

1.2.15  where any statement is qualified by the expression so far as Borrower is aware
or to Borrower’s knowledge or any similar expressiorn; that statement shall be
deemed Lo include-an additional statement that. it has besn made after due and
careful enguiry.

Clawback

If the Lender congiders that an amount paid by the Borrower in respect of the Secured

Liabilities is: capable of being avoided or -otherwise set aside on the liguidation or
admiinistration of the Borrower or otherwise, then that arnount shiall not be considered to
have been irrevocably paid for the purposes of this deed.

Third-party rights

A third party (being any person other than the Borrower, the Lender and its permitted

successors and assighs, any Receiver and any Delegate) has no nght under the Contracts

{Rights-of Third Parties) Act 1999 to enforce, -or enjoy the benefit of, ‘any term of this deed.
Pearpetuity period

If the rule against perpetuities applies to any trust created by this deed, the perpetuity
period shall be 125 years (as specified by section 5{1) of the Perpetuities and Accurnulations
Act 2009).

Schedules

The schedules form part of this deed and shall have effect as if set out in full in the body of
this deed. Any reference to this deed includes the schedules.

Covenant to Pay

The 'Borrower shall, on demand, pay to the Lender and discharge the Secured Liabilities.
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3:1

3.2

Grant of Security

Legal mortgage

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrawer with full title guarantee tharges to the Lender by way of first legal mortgagsg, the
Assets.

Fixed ¢harge

As. @ continuing security for the payment and discharge of the Secured Liabilities, the

Borrower with fulf title guarantee charges to-the Lender by way of first fixed charge:

3.3

9850196 2

3.2.1.  all'its:rights in each Insurance Policy, inciuding the proceeds of any claims under
any Insurance Policy, to the extent not effectively assigned under-cdause 3.3;

3.2.2  the bénefit of each Rélevant Agreemient, to.the extent not effectively assigned
under clause 3.3;

3.2.3 the benefit of all-other contiacts, guarantees, appointments, warrahties relating to
the Assets and other documents to which the Borrower is a party, which are in'its
favour or of which it has the benefit {including, in each case, butwitheut limitation,
the right to demand and receive all monies whatsoever payable to or for its benefit
under of arising from any of thers, all remedies provided for in any of them or
available at law or in equity in relation to any of them, the tight to compel
performance of any of them and all other rights, interests. and benefits whatsoever
accruing 1o or for its benefit arising from any of them), to the extent not effectively
‘assigned under clause-3.3; and

3.2:4 all authorisations (statutory or otherwise) heéld or required in connection with the
uge of any Charged Propeity, and all rights in connection with théem,

Assignment

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee assigns to the Lender, subject to a proviso for
reassignment on irrevocable discharge in full of the Secured Lidgbilities:

3.3.1 all its rights.in each Insurance Policy, including the proceeds of any claims under
any Insurance Policy;

3.3.2 the benefit of each Relevant Agreement;

3.3.3  the benefit of all other contracts, guarantees, appointments, warranties relating to
the Assets and other documents to which the Borrower is a party, which are in its
favour or of which it has the benefit {including, in each case, but without limitation,
the right to demand and receive-all monies whatsoever payable to or for its benefit
under or arising from any of them, all remedies provided for in any.of them or
available at law or in equity in rélatioh’ to any of them, the right to compel
performance of any of them and all other rights, interests . and benefits whatsoever
‘accruing to or for its benefit arising from-any of them), to the.extent not effectively
-assigned under-clause 3.3.1 or clause 3.3:2; and

3.3.4 a3l authorisations {statutory or otherwise) held or required in connection with the
use of .any Charged Property, and all rights in connection with them,

provided that nothing in this clause 3.3 shall constitute the Lender as mortgagee in
possession.
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4.1

4.2

54

5.2

5.3

5.4

5.5

56

5.7

6860190_2

Liability of the Borrower
Liability not discharged

The Borrower’s liability under this deed in respect of any of the Secured Liabilities shall not
be discharged, prejudiced or affected by:

4.1.1 any security, guarantee, indernity, remedy .or other right heid by, dravailable to,
the Lender that is or becomes wholly or partially illegal, void or unenforceable on
any ground;

4,1.2 the Lender renéwing, determihing, varying of increasing any facility or other
transaction in.any manner or Concurring in; accepting or varying any-compromise,
arrangement.or settlement, oromitting to claim-or enforce payment.from any other
person; or

4.1.3  any other act or omission, which but for this clause: 4.1 might have discharged, or
otherwise prejudiced or affected, the lability of the Borrower..

Immediate recourse

The Borrower waives any right it may have to reguire the Lender to eﬁfbrce-aﬁy_'security or
other right, or claim any payment from, or otherwise proceed against, any other person
before énforcing this deed against the Botrower,

Representations . and Warranties

Representations and warranties

The Borrower makes the representations and warranties set out in this clause 5 to the
Lender.

Cwnership of Charged Property

Thie Borrower'is the legal and beneficial owner of, and has good, valid and marketable title
to the Charged Property.

No Security Interests

The Charged Property is free from any Security Tnterest other than the Security Interests
created by this deed.

No adverse claims

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

Mo fixing

None of the Assets (or-any part of them) ts or will be treated as being fixed to any land,
premises or other property.

No adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights ar other
matters whatever, which materially and.adversely affect the Charged Property.

No breach of laws

There is no breach of any law or regulation, which materially and adversely affects the,
‘Charged Property.
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No-interference in - enjoyment

5.8 No facility necessary for the enjoyment and use of the Charged Property is subject to.terms
entitling any person to terminate or curtail its-use.
Avoidance of security
5.9 No Security Interest expressed to be created under this deed is liable to be avoided, or
otherwise get aside, on the liquidation or -administration of the Borrower or otherwise.
No prohibitions
5.10  There is no prohibition on assignment in"any Insurance Policy or Relevant Agreement, and
the entry into this deed by .the Borrower does not and will fot constitute a breach of any
Insurance Policy or Relevant Agreement or any cther agreement, instrument or obligation
binding on the Borrower or its assets.
Environmenial compliance
5.11  The Borrower has, at all times, complied in all material respects with all applicable
Environmental Law.
Enforceable security
5.12  This deed constitutes and will constitute the legal, valid, binding and enforceable obligations
of the Borrower and is.and will continue to be effective security -over all and every part.of
the Charged Property in accordance with its terms.
Times for making representations and warranties
5.13 The representations and warranties set out in clause 5.2 to clause 5,12 are made by the
Borrower on the date -of this deed and the representations and warranties conitained in
clause 512 to clause 5.9 and clause 5.11 are deemed to be repeated on each day of the
Security. Period with reference to the facts .and circumstances existing at the time. of
repetition.
5. Covenants
Negative pledge and disposal restrictions
6.1 The Borrower shali not at any time, except with the prior written consent.of the Lender;
6.1.1 create, purport to create or parmit fo subsistany Security Interest on, or in relation
to, any Charged Property other than any Security Interest created by this deed;
65.1.2 sell, assign, transfer,-part with possession of or otherwise dispose of in-any manner
(or purport to do so) all orany part.of, or any interest in, the Charged Property;
or
6.1.3 create or grant {or purport to create or grant) any interest in any Charged Property
in favour of a third party.
Preservation of Charged Property
6.2 The Borrower-shall not do, or permit to he done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender-or-diminish the.
vatue of any of the Charged Property (except for gxpected fair wear and tear) or the
effectiveness of the security created by this deed.
98601902
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6.3

6.4

6.5

6.6

6.7

98601902

Relevant Agreements
The Borrower shall not, without the prior written consent of the Lender:
6.3.1 waive any of its rights under any Relevant Agréement; or

6.3.2 supplemeant, amend, novate, terminate or permit termination of any Relevant
Agreement.

Borrower's waiver of set-pff

The Borrower waives any present or future right of set-off it may have. in respect of the

Secured Liabilities {including sums payable by the Borrower under this deed).

Compliance with laws and regulations
The Borrower:

6.5.1 shall not, without the Lender’s prior written consent, use or permit the Charged
Property to be used in-any way contrary to law;

6.5.2 shall:

6.5.2.1 comply with the reguirements of -any law and regulation relating to.or
affecting the Charged Property or the usg of them or-any part of them;

6.5.2.2  obtain, and promptly renew from time to time, and comply with the
terms of all authorisations. that are required in connection with the
Chargad Property or its use or that are necessary to preserve, maintain
or renew any Charged Property; and

6.5.2.3 promptly effect any maintenance, modifications, alterations or repairs
that are required by any law of regilation to be effected o5 or in
tonnection with the Charged Property.

Enforcement of rights

The Borrower shall use its best endeavours to:

6.6.1 procure the prompt observance and performance of the covenants and other
obligations imposed on the Borrower's counterparties; and

6.6.2 enforce any rights and institute, continue. or defend any proceedings relating to
any of the Charged Property that the Lendér may require from time to time.

Notice of misrepresentations and breaches

The Borrower shall, promptly on becoming aware of any of the.same, notify the Lenderin
writing of;

6.7.1 any representation or warranty set out in-clause 5 which is incorrect or misleading
in any material respect:when made or deemed to be repeated; and

6.7.2 any breach of any covenant set out inthis deed.




Notices to be given by Borrower
6.8 The Borrower shall:
6.8.1 immediately.on the execution of this deed:

6.8.1.1  give rictice to the relevant insurers of the assignment of the Borrower’s
rights and-interest in, and under, each Insurance Policy {including the
proceeds of any claims under that Insurance Policy) pursuant to
clause 3.3.1 and procure that each addressee of such notice promptly
provides an acknowledgement of the Lender’s interest to the Lender;

6.8.1.2 give notice to the other parties to- each Reélevant Agreement of the
assignment of the Borrower’s rights and interest in and under that
Relevant Agreement pursuant to clause 3.3.2 and procure that each
addressee of such notice will promptly provide an acknowledgement of
the Lender’s interest to the Lender; and

6.8.1.3 give noctfice to the other parties to each .other contract, guarentee,
appointment, warranty or authorisation relating to the Assets and any
other document to which the Borrower is-a party-of the assignment of
the Borrowers rights and interest in and under it pursuant to
clause 3.3.3 or clause 3.3.4-and procure that each addressee of such
notice will promptly provide an ackriowledgement. of the. Lender’s
interest to the Lender.

6.8.2 obtain the Lender's prior approval of the form of any notice or ackrowledgement
to be used under this'clause 6.8.

Notice of morigage
0.9 The Borrower:
6.9:1 shall, if so requested by the Lender; affix to and maintain on each Asset in a
conspicuous place; a clearly legible identification plate containing the following
wording:.

"NOTICE OF LEGAL MORTGAGE

This { DESECRIPTION OF ITEM} and all:additions to it {and ancillary equipment} are.
subject to a legal mortgage dated {DATE} in favour of {LENDER}.”

6.9.2 shall not, and shall not permit any person: to, conceal, obscure, alter or remove
any plate affixed. in.accordance with clause 6.9.

Appointment of accountants
6.10 The Borrower shall:
6.10.1 atits own cost, if at any time sg required by the Lender, appoint an accountantor
firm.of accountants neminated by the Lender to investigate the financial affairs of

the Borrower-and those of its subisidiaries and report to the Lender; and

6.10.2 co-operate fully wét_i“z any accountants so appointed and immediately provide such
accountants with all information requested.

£.11  The Borrower.authorises the Lender to make an appointment-as it shall think fit-at any tirme,

without. further au_thor-ity from the Borrower. In every casé; the Borrower shall pay, or
reimburse the Lender for, the fees and expenses of those accountants.
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6.12

6.13

6.14

2860190 2

Maintenance of Assets

The Borrower shall:

6.12.1

6.12.2

6.12:3

6.12:4

6.12:5

at its.own expense, maintain each Asset in good and serviceable condition (except
for expected fair wear and tear) :in compliance with all relevant manuals,
handbooks, manufacturer’s instructions and recommendations and maintenance or
servicing schedules;

at its own expense, renew and replace any parts of the Assets when they become
obsolete, worn out or damaged with parts. of a similar quality and of equal or
greater valug;

keep or procure:to be kept accurate, complete-and up to date records of all repairs,
servicing-and maintenance carried out on the Assets;

permit the Lender, or such persons as it may nominate, at all reasonable times
and on reasonable notice to enter on any premises of the Borrower to effect such
maintenance or repairs to the Assets as the Lender or its nominee considers
nécessary; and

not permit any Asset to be:
6.12.5.1 used or handled, other than by properly qualified and trained persons;

6.12.5.2 modified, upgraded, supplemiented oF altered other than for the
purpose of effecting maintenarnce or repairs permitted by this deed; or

6.12.5.3 to be overloaded or used for any purpose for which itis not-designed or
reasonably suitable or in any manner which would invalidate or
otherwise prejudice any of the Insurance Policies,

Documents

The Borrower shall, if so reguired by the Lender, deposit with the Lender and the Lender
shall, for the duration of this deed, be entitled to hold all:

6.13.1  invoices, deeds and documents of title and log books relating to the Charged
Property, which are in the possession or control of the Borrower and, if these are
not within the possession arid/or control of the Borrower, the Borrower uhdertakes
to obtain possession of all invoices, deeds and documents of title-and log books;.

6.13.2 Insurance Policies; and

6.13.3 Relevant Agreements.

Information

The Borrower-shall:

6.14.1

6.14.2

6.14.3

give: the Lender such information concerning the location, condition, use and
operation of the-Charged Property. as the Lender may require;

permit.any persons designated by the Lender and any Receiver to enter on its
premises and inspect and examine any Charged Property, and the records rélating
to the Charged Property, at all reasonable times and ‘of reasonable prior notice;
and

promptly notify the Lenderin writing of-any action, daim or demand made by oF
against it in connection with all orany part of the Charged Property orof any fact,
matter or circumstance which may, with the passage: of time, give rise to-such-an
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6.15.

6.16

6,17

6.18

6.19

6.20

6.21

action, claim or demand, together with, in each case, the Borrower’s proposals for
settling, liguidating, compounding or contesting any such-action;. claim-or demand
and shall, subject to the Lender’s prior approval, implement those proposals at its
oWn expense.

Insurance

The Borrower shall insure, and keep insured, the Charged Property against:

€6.15;1 loss or damage by fire:or terigrist acts;

'6,15.2  other risks, perils-and contingencies that would be insured against by reasonably

prudent persons.carrying onthe same class of business as the Borrower; and
6.15.3 any other risk, perils and contingencies as the Lender may reasonably require.

Any such insuranice must be with an insurance company .or underwriters-and on such terms
as are reascnably acceptable to the Lender, and.must be for not less than the replacement

-value. of or, if higher, the cost of reinstating the Charged Propérty.

The Berrower shall, if requested by the: Lender, produce to the Lender the policy, certificate
or cover note relating to any such insurance required by clause 6.15; and

The Borrower shall, if requested by the Lender, procure that a note.of the Lender’s interest
is endorsed upon each Insurance Policy maintained by it or any. person on it$ behalf in

-accordance with clause 6.15 and that the terms of each such Insurance Policy require the

insurer not to invalidate the policy as against the Lender by reason of the act or-default of
any other joint or named insured and not to cancel it without giving at least 30 days” prior
written notice to-the Lender.

Insurance premiums

The Borrower shall;

6.19.1 promptly pay ali premiums in respect of each Insurance Policy and do all other
things necessary to keep-that Insurance Palicy in full force and effect; and

6.19.2  (ifthe Lender so requires) give to the Lender copies of the receipts for all premiums
and tther payments necessary for effecting and keeping up-each Insurance Policy.

No invalidation of insurance

The Borrower shall fict do or omit to do, or permit to be done or omitted, anything that may
invalidate or otherwise prejudice any Insurance Policy.

Proceeds from Insurance Policies

Al monies payable under-any Insurance Policy at any time - (whether or not.the security

constituted by this deed has becormie enforceable) shall:
£.21.1  immediately be paid tothe Lender;

6.21.2 {ifthey are not paid directly to the Lender by the insurers) be held by the Borrower
as trustee of the same for the benefit of the Lender (and the Borrowershall account
for'them to the Lender); and

6.21.3  at the option of the Lender, be applied in making good or récouping expenditure
in respect of the. loss or damage for which such monies are received or in or
towards discharge or reduction of the Secured Liabilities.

ABHO1SG_2
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6.22

5.23

6.24

6.25

6.26

6.27
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Payment of outgoings

The Borrower shall promptly pay all taxes, fees, licence duties, registration charges,
inmsurance premiums and other outgoings: in respect of the Charged Property and, on
demand, produce evidence of payment to the Lender,

Compliance with covenants

The Barrower shall observe and perform all covenants, stipuiations and conditions to-which
any Charged Property, or the use of it, is'or may be subjected and {if the Lender so requires)
produce to the Lender evidence sufficient to safisfy the Lender that those covenants,
stipulations and conditions have been observed-and performed.

Maintenance of interests in Charged Property
The Borrower:
€.24.1  shall'not, without the prior written consent of the Lender:

6.24.1.1 grant, or agree to grant, any licence or lease affecting the whole or any
part.of any Charged Property; or

6.24.1.2  in any-other way dispose of, oF agriesg to dispuse of, surrender or create
any legal or equitable interest in the whole or any part of any Charged
Property;

6.24.2 shall keep: the Charged Property (to the extent hob otherwise in the possession of
the Lender pursuant to. clause 6.13) in its sole and exclusive possession at the
location (if any) specified in Schedule 1 or at such other location as the Lender
may consent in writing and shall not take the Charged Property, or allow it.to be
taken, out of England and Wales; and

6.24.3 shall, if required by the Lender, in'the case of any Charged Property located on
leasehold premises, obtain evidence in writing from any lessor of such premises
that it waives absolutely all and any rights it may have now or at any tirme over
any such Charged Property.

Annexation

The Borrower shall not, without the Lender’s prior writtén consent, anneéx; fix or otherwise

secure or-allow any such annexation, fixing or securing of any Asset to any premises, land

or buildings if the result of such action or omission is‘that the Asset, or any part of it, would’
of might become & fixturg or fitting.

Registration restrictions

The Borrower shall procure that no person shall be registered as proprietor of any Asset
without the prior written consent of the Lender.

Environment
The Borrower-shall, in respect-of each-Assel;

6.27.1  comply with all the requirements of Environimental Law both in the conduct of its:
general business and in the management, possession or use of that Asset; and

6.27.2 obtain and comply with all authorisations, permits and other types of licences
necessary under Environmental Law.
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7 powers of the Lender

Power to r_e'm'eciy'
- 7.1 The Lender shall be eat’it’ ed {but shall not be obllged) to remedy, at any t!me & breach by o
: the Borrower of- any of its obligations contained in this dead. L

7.2 The Borrower irrevacably authorises the Lender and its agents to do all such th‘iﬁgs.-as are
necessary or desirable for that purpose.

_ 7.3 . -Anymories expended by the Lender in rémedying a breach by the Borrower of its obligations
contained inthis deed, shall. be reimbursed by the Borrowerto the Lender-on afull indemnity
basis and shall carry interestin accordance with clause 14.1.

Exercise of Fights

7:4 - The rights of the Lender under clauses 7.1 to-7.3 are without prejudice to any other rights
~of the'Lender under this deed. The exercise of any rights of the Lender under this deed shall
not imake the Lender liable to aceount as a mortgagee In possession.

Lender has Receiver's powers

7.5 . Tothe extent permitted by faw, any right, power of discretion conferred by thig deéd ona .
: Receiver may, after the securlty constituted by this deed has become enf{}rceab!e be -
. exercised by the Lender in relation to any of ‘the Charged Property whether or not it has
" taken possession of any Charged Property and without first -appointing a4 Receiver or
notwithstanding the appointment of a Receiver.

Conversion of cirrency

7.6 For the purpose of, or pending the discharge of, any of the Secured Liabilities, the. Lender
may-convert any riohies received; recovered orrealised by it under this deed (including the
" proceeds of any previous corversion under this clause 7.6 and clause 7.7) from their existing -
- currendies of denomination into such other currencies of denomination as the Lender may
. think fit.

7.7 _' Each reference in- clause 7.6 and this clause 7.7 to a <:ur;'enr:§r 'extends to funds of thaf
: CUrrency and for the avoidance of doubt, funds of ong currenty may ‘be. convertad into
different funds of the same curreﬂcy

I\i'ew atc’:'ou nts‘

7.8 If the Lender receives; or is deemed to have recaived, notice of any subseguent Secarity -
Interest, or other mterest affecting -all or part. of the Charged Property, the Lender may".
open.a new.account for the Borrower in the Lender’s books. Without prejudice to the Lender’s. .
right to- combine accounts, no money paid to the credit of the. Borrower in-any such new
account shall be appropriated towards, or have the effect of discharging, any part of the
Secured Liabilities. '

(7.9 . If the Lender dogés not open anew account immediately on receipt of the notice; or'deemed
-~ notice, underclause 7.8, then, unless the Lender gives express wiitten notice to the contrary
to the Borrower, all payments.made by the Borrowerto the Lerider shall be treated as having
been credited to-a hew account of the Borrower arid not as having beern applied in reduction
of theé Secured Liabilities, as from the time of receipt of the relevant notice by the Lender.

Irdulgence

7.10 ~ The Lender may, at its discretion, grant time or other indulgence or make any other
arrangement, variation or release with any person not being a party to this deed {whether
or not such person is jointly liable with the Borrower) in respect of any of the Secured
Liahilities or of any other security for them without prejudice either to this deed or to the
tiability of the Borrower for the: Secured Liabilities,
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8.1

8.2

9.1

9.2

9.3

9.4

9.5

9.6

When Security becomes Enforceable
Event of Default

The-security constituted by this deed shall become immediately enforceable if an Event of
Default ocours.

Discretion

After the security constituted by this deed has become énforceable, the Lender may; in its
absolute discretion, enforce all or any. part of that security at the times, in‘the-mannerand
on the teérms it thinks fit, and take possession of and hold or dispose. of all or any part of the
Charged Property.

Enforcement of Security
Enforcement powers

For the purposes of all powers implied by statute, the Secured Liabilities are deemed to have
become due and payable on the date of this deed.

The power of sale -a_nd other powers conferréd by section 101 of the LPA 1925 ('as v‘&_ried_'o-r’.
extended by this deed) shall be immediately exercisable at any time after the security
constituted: by this deed has become enforceable under clause 8.1.

Section 103 of tha.L.PA 1925 does not apply to the security constituted by this degd.
Extension of statutory powers

The: statutory powers of sale, lzasing and accepting surrenders conferred on mortgagees
under the LPA 1925 and/or by any other statute shall be exercisable by the Lender under
this-deed and are extended so as 'to authbrise the Lender and any Receiver, whether in.its
own name-or in that of the Borrower, to:

9.4.1 grant.a iease or agreement to lease;
9.4.2 accept surrenders of leases; or

9.4.3 grant any option of the whole'or any partof the Assets with whatever rights relating
to other-parts of it,

whather or not at a premiunt and cofitaining such covenants o1 the part of the Borrower,
and on such terms and conditions {including the payment of money to'a lessee or tenant on
a-surrender) as the Lenderor Receiver thinks fit.

Access on enforcement

At any time after the Lender has demanded payment of the Secured Liabilities or if the
Borrower defaults in the performance of its obligations under this deed or the Facility
Agreement, the Barrower will allow the Lender of its Receiver, without further notice or
demand, immediately to exercise ail its rights, powers ant remedies in particular (and
without limitation). to take possassion of any of the Charged Property and for that purpose
to enter on any premises where Charged Property is situated (or where the Lender or a
Receiver reasonably believes Chargéd Property to be situated) without incurring any liability
to the Borrower for, or by any reason of, such entry..

At all times, the Borrower must use its best endeavours to allow the Lender or its Receiver
access 1o any premises for the purpose of clause 9.5 (including obtaining any necessary
consents or permits of other persons) and ensure. that its employees. and officers do the
same,

98601902
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9.7

9.8

9.9

9.10

10.

10.1

§860190_2

Prior Security Interest

At any time after the security constituted by this deed has become enforceable, or after any
powers ctonferred by any Security Interest having priority to this deed shall have become
exercisable, the Lender may:

9.7.1 redeern such or any other prior Security Interest;
9.7.2 procure the transfer of that Security Interest to ity and
9.7.3 settle-and pass any-account of the holder of any prior Security Interast:

The settlement.and passing of any such account shall, in.the absence of any manifest error,
be conclusive and binding on ‘the Borrower. All monies paid by the Lender to an
encumbrancer in setflement of any of those accounts shall, as from its payment by the
Lender, be due from the Borrowerto the Lender on current a¢count.and shall bear interest
at the default rate of interest specified in the Facility Agreement and be secured as part of
the Secured Liabilities.

Protecticn of third parties

No purchaser, -mortgagee or other person dealing with the Lender, any Receiver or Delegate
shall be concerned to enquire:

9:8.1 whether any of the ‘Secured Liabilities have become -due or payable, or remain
unipaid o uhdischarged;

9.8.2 whether any power the Lender, a Receiver or Delegate is purporting to -exercise
has become exercisable or is properly exercisable; or

9.8.3 how any money paid to the Lender, any Receiver or any Delegate i5 to be applied.

Privileges

Fach Receiver and the Lenderis entitled to all the rights, powers, privileges and immunities
conferred by the LPA 1925 on mortgagees.and receivers.

No liability as morigagee in possession

Neither the Lender, any Receiver nor any Delegate shall be liable, by reason of entering into
possession of any Charged Property or for any other reason, to-account as mortgagee in
possession in respect of all or any of the Charged Property, nor shall any of them be liable
for any loss o realisation of, or for any act, neglect or default of any nature in. connection
with, all or any of the Charged Property for which a mortgagee in possession might.be liable
&s such,

Conclusive discharge to purchasers

The receipt of the Lender or any Receiver or Delegate shall be a conclusive discharge to a
purchaser and, i making any sale or other disposal of any of the Charged Praperty or in
making any acquisition in the exercise of their respective powers, the Lender, every Receiver
and Delegate may do so for such consideration, in such manner and on such terms as it or
he thinks fit.

Receiver

Appointment

At any time after the security constituted by this deed has become enforceabie, or at the
request of the Borrower, the Lender may, without further notice, appoint by way of deed, or
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otherwise in writing; ‘any one or more person orpersons.to be & Receiver of all or any part _
of the.Charged Property.

Removal

10.2 - The Lender may, without further riotice, (subject to section 45 of the Insolvency Act 1986
in the case of an administrative receiver}, from time to time, by way of deed, or otheérwise
linwriting, remove any Receiver appointed by it and may, whenever it thinks fit, -appoint a
new Receiver in the: place of any Receiver whose appointment may for any reason have
terminated,

" Remuneration

10,3 “The Lender may fix the remuneration of any Receiver appointed by it without the restrictions
: contained in section 109 of the LPA 1925, and the remuneration:-of the Receiver shall be a
debt secured by this deed, to the extent not otherwise discharged.

Pewer of appointment additional to statutory powers

10:4 - The power to appoint a Receiver conferred by this.deed shall be in addition to all statutory |
: -and other powers of the Lender under the Insolvency Act 1986, the LPA 1925 or otherwise, .
_ and shall be exercisable without the restrictions contained in sections 103 and 109 of the -
o LPA1925 or otherwise. :

Power of appointment éxercisable 'd'é.s-fpite prior appointments

- 10.5 - The power to appoint a Receiver (whether conférred by this deed or by ‘statute) shall ;'b'e,-
. and remain;, exercisable by the Lender despite any prior appointmentin respect of alb:.orany
‘part of the Charged Property, .

Agent of the Borrower .

10.6 - Any Receiver appointed by the Lender under this deed shall be the agent of the Barrower
and the Borrower shall be solely résponsiblé for the contracts, engagements, acts,
amissions; defaults, losses and remuneration of that Receiver-and for liabilities incurred by
that Receiver. The agency of each Receiver shall .continue until the Borrower goes into -
liquidation and after that the Receiver shall act-as principal and shall nét become the agent
of the Lender.

11, Powers of Receiver -
General

C11.1 - Any Recéiver appointed by the Lénder (nder this deed shall, in addition to the poviers
: . conferred on hirm by statute; have the powers setout in clause 11.4 to clayse 11.21, '
1.2 If there is more than ‘one Receiver holding office at. the same time, each Receiver may |

{untess the document appainting him states otherwise} exercise.all of the powers conferrad
" ona Receiver under this deed individually and to the exclusion of any other Receiver.

11.3  Any exercise by a Receiver of any:of the powers given by clause 11 may be-on behaif of the:
Barrowet, the directors of the Borrower ar himself, '
Repair and improve Charged Property. L
114 . A Receiver may undertake or complete any works or répairs, alterations, additions;

O replacements orpther acts for the protection or improverment of the Charged Propérty as he.
“thinks fit;
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its

11.6

11.7

11.8

11.9

1110

11.11

11.12

11.13

11.14

Grant or surrender leases

A Receiver may grant, or accept surrenders of, any leases, lettings or hire affecting any of

the Assets on such terms and subject to such conditions as he thinks fit.

Employ personnel and advisers

A Receiver may provide services and employ, or engage such managers, officers, servants,

contractors, warkmen, agents, other-personnel and professional advisers onsuch terms and
subject to such conditions as he thinks.fit. A Receiver may dischargé any such person orany
such person appointed by the Borfower.

Remuneration

A Receiver may charge and receive such sum By way of rerianération. (in addition to all

costs, charges.and expénses incurred by him) as the Lender may prescribe or agree with

him.
Realise Charged Property

A Receiver may collect and get.in the Charged Property or any part of them in respect of

which he is appointed, and make such dermands and take such proceedings as may seem

expedient for that purpose, and take possession of the Charged Property with like rights,
Remove Charged Property

A Receiver may enter any premises where any -Charged Property is located and sever,
dismantle and remove. any Charged Property from the premises without the Borrower's
cornisent.

Manage Charged Property

A Receiver may do all such:things as may be necessary for the ownership, management or
operation of the Charded Property.

Dispose of Charged Property

A Receiver may grant options and licences over all or any part-of the Assets, sell, assign,

lease-and accept surrenders of leases: of (or concur in selling, assigning, leasing or accepting
surrenders of leases of), all or any of the Charged Property in respect of which he is

appointed. in:such manner {including, without limitation, by public auction or private sale)
and generally on such terms and conditions a§ he thinks fit. Any such sale may be for.any

‘consideration that the Receiver thirks fit and a Receiver may promote, or ¢oncur in

promoting, a company to purchase the Charged Property to be sold.
Valid receipts

A Receiver may give valid receipt for all monies and execute alt assurances and things:which
may be proper or desirable:for realising-any of the Charged Property.

Miake settiements

A Receiver may make -any._a_rrangeme_n_t,--s“ettiement or compromise between the Borrower
and any other person which he may think expedient.

Bring proceedings

A Receiver may bring, prosecute, enforce, defend arid abandon -all actions, -suits and
proceedings in relation to any of the Tharged Property as he thinks fit,

98601902
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11.1%

11186

11.17

11.18

11.18

11,20

11.21

12,

12.1

12.2

12.3

98601902

Insurance
A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 14, effect

with any insurer any policy of insurance either in Heu or satisfaction of; or in addition to,
such insgrance.

Powers under LPA 1925

A Receiver may exercise all powers provided forin the LPA 1925 in the same way as if he
had heen duly appointed undér the LPA 1925, and exercise all powers provided for an
administrative receiver in Schedule 1 to the Insolvency Act 1986.

Borrow

A Receiver may, for any of the purposes authorised by this clause 11, raise money by
borrowing from the Lender {or from-any other person) either unsecured or on the security
of all.or any.of the Charged Property in respect of which he is appointed on su¢h terms as
he thinks fit {including, ifthe Lender consents, terms under which that security ranks in
priority to this deed)}.

Redeem prior Security Interest

A Receiver may redeem any prior Security Interest and settle and pass the accounts to which
the Security Interest relates. Any accounts so settled and passed-shall'be, in the absence of
any manifest errer, conctusive and binding on the Borrower, and the moniés so paid shall be
deemed to be anexpense properly incurred by the Receiver.

Delegation

A Receiver may delegate his powers in atcordance with this deed.

Absolute beneficial owner

A Receiver may, in relation to any of the Charged Property, exercise all powers,
authorisations and rights. he would be capable of exercising, and do all such acts and things,
as-an absolute beneficial owner could exercise-or do-inthe ownership and management of
the Charged Property or-any part of the Charged Property.

Incidental powers.

A Receiver may do all.such other acts and things that he:

11:21.1 may consider-desirable or necessary for realising any of the Charged Property;

11.21.2 may consider incidental or conducive to any of the rights-or powersconferred on a
‘Receéiver under or hy virtue of this deed orlaw: or '

11.21.3 lawfully may or can do-as agent for the Borrower.:

bBelegation

The Lender oF any Receiver may delegate (either generally or specifically)y by power of
attorney or in any other manner to any person -any right, power, authority or discretion

conferred-on by this deed (including the power of attorney granted under dause 16.1).

The Lender and each Receiver may make a delegation on the terms and conditions: (including’
the power to sub-delegate) that it-thinks fit,

Neither the Lender nor any Receiver shall be in any way liable or responsible to the Borrower
for-any loss ot liability arising from any act, default, omission or misconduct on the part of
any Delegate.




13, Application of Proceeds
Order of application of proceeds

13.1 Al moniesreceived by the Lender, a Receiver or a Delegate pursuant to this. deed after the
security constituted by this deed has become enforceable (other than sums received
pursuant to any Insurance: Policy}, shall {subject to the claims of any person having prior
rights and by way of variation of the LPA 1925] be applied in the following order of priority:
13.1.1  in or towards payment of or provision for all costs, charges and expenses.incurred

by or on behalf of the Lender {and any Receiver, Delegate, attorney or agent
appointed by it) under-orin connection with this deed, and of all remuneration due
to any Receiver under orin conmection with this deesd:

13.1.2  in or-towards payment of or provision for the Secured Liabilities in such order and
manner as the Lender determines; and

13,13 in payment of the surplus (ifFanyy to the Borrower or other person entitied to it.
Appropriation

13.2  Neither the Lender, any Receiver nor any Del'e_gate shall be bound (whether by virtus of
section 109{8) of the LPA 1925, which. is varied accordingly, or otherwise) t¢ pay or
appropriate any receipt or payrent first towards interest rathier than principal or-otherwise
in any particular order between any-of the Secured Liabilities.
Suspense account

13.3  All monies received by the Lender, a Receiver or a Delegate under this deed (other than
sums received pursuant to any Insurance Policy, which are not going to be applied i or

towards discharge of the Secured Liabilities):

13.3.1 may, at the discretion of the Lender, Receivér or Delegate, be credited to any
suspense or securities realised account;

13.3.2  shall bearinterest, if any, at-the rate agreed in writing between the Lender and
the Borrower; and

13.3.3 'may be-held in such account for so long as the Lender, Receiver.or Delegate thinks
fit.

14, Costs and Indemnity
Costs

14.1  The Borrower shall promptly on deman_d, pay to, or reimburse, the Lender and any Receiver
on a full indemnity basis, all costs, charges, expenses, taxes and labilities of -any Kind
{including, without limitation, legal, printing and out-of-pocket expenses) incurfed by the
Lender; any Receiveror any Delegate in connectior with:

14.1.1  this deed orthe Charged Property;

14.1.2  taking, holding, protecting, perfecting, preserving or enforcing (or attémpting to
do sg) any of the Lender’s, a Receiver's ora Delegate’s rights uhdér this deed; or

14.1.3 taking proceedings for, orrecovering, any of the Secured Liabilities,
together with intérest, which shall accrue and be pavable (without the need for-any demand

for payment being made) from the date on which the relevant cost or expense arose until
full discharge of that.costor expense {whether before.orafterjudgment, liguidation, winding
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14.2

15.

15.1

16.

16.1

16.2

960150 2

up or administration of the Borrower) at the rate and in the manner specified in the Facility
Agreement:

Indemnity

The Borrower shall indemnify the Lender, each Receiver and each Delegate, and their
respective employees and agents, against all Habilities, costs, expenses, damages and losses
{including but not imited to any direct; indirect or conseguential losses, [oss of profit, loss

of reputation and all interest, penalties and legal costs (calculated on-a full indemnity basis}

and all other proféssional costs and expenses) suffered or incurred by any of them arising

out-of orin connection with:

14.2.1 the exercise or purported exercise of any of the. rights, powers, authorities or
discretions vested in them under this deed or by law in respect of the Charged
Property;

14.2.2.  taking, holding, protecting, perfecting, preserving or enforcing {or attempting to
do so) the security constitited by this.deed; or

14.2.3  anydefault or delay by the Borrower in performing any of its obligations under this
deed.

Any past.or present efployee of agentmay enforce the térms of this cdlause 14.2 subjéct to
and in accordance with the provisions.of the Contracts (Rightsiof Third Parties) Act 1999,

Further Assurance

The Borrower shall,. at its own expense, take whatever action the Lender or any Receiver
may reasonably require for:

15.1,1 creating, perfecting or protecting the security intended to be created by this deed;
15.1.2 facilitating the realisation of any of the Charged Property; or

15.1.3 facilitating the exercise of any right, power, duthority or discretion exercisable by
the Lender or any Receiver inrespect of any of the Charged Property,

including, ‘without fimitation, if the Lender or Receiver thinks it expedient; the execution of
any-transfer, conveyance, assignment or assurance of all or any-of the assets forming part
of, or intended to form part of, the. Charged Property (whether to the Lender or to its
nominee) and the giving of @ny notice, order ordirection and the making of any. registration.

Power of Attorney

Appointment of attorneys

By way of security, the Borrower irrevocably appoints the Lender, every Receiver and every

Delegate separately to be the attornev of the Borrower and, in its name, on its behalf and

as its act-and deed, to execute any documents.and do.any acts and things-which:

16.1.1  the Borrower is.required to execute and do under this deed; and/or

16.1.2  any atterney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this dead or by law on the Lender, any
Receiver orany Delegate.

Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything which any of

its attorneys may do in the properand lawful exercise, or purported exercise, of all o any
of the rights, powers, authorities.and discretions referred toin clause 16.1.
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17,

17.1

18.

181

18.2

18.3

19.

19.1

192

193

20.

20.1

20.2

Release

Subject to clause 23.3, on the expiry of the Security Period (but not otherwise), the Lender
shall, at' the request and cost of the Borrower, take whatever action is necessary to release
thie-Charged Property from the security constituted by this deed.

Assignment and Transfer

Assignment by Lender

At any time, withiout the consent of the Borrower, the Lender may -assign or transfer the
whole or any part.of the Lender's rights.and/or obligations under this deed to any person.

The Lender may disclose to any actual or proposed-assignee or transferee such information

-about the Borrower, the Charged Property and this deed that the Lender considers

appropriate.
Assignment by Borfowel
The Borrower may not assign any of its rights, or transfer any of its rights or cbligations,

under this.deed or enter intoc any transaction that would result in any of those rights.or
obligations passing to another person.

SBet-Off

Lender’s set-off rights

The Lender may at any time set off any liability .of the Borrower to-the Lender against-any
liability of the Lender to the Borrower, whether éither iability is present or future, liquidated
or unliquidated and whether or not.either Gability arises under this deed. If the liabilities to
be set off are expressed in different currencies, the Lender may-convert gither liability at a
market rate-of exchange for the purpose of set-off. Any exgrcise by the Lender of its rights
under-this clause 19.1 shall not limit or affect any other rights or remedies available to it
under this deed or otherwise.

Mo obligation to set-off

The Lender is not obliged to exercise its rights under clause 19.1. If, however, it does
exercise those rights it must notify the Borrower of the set-off that has been made.

Exciusion of Borrower's right of set-off

All payments made by the Borrower to the Lender-under this deed shall be made without
set-off, .counterclaim, deduction or withholding {other than any deduction or withholding of

‘taxas required by law).

Arnendmerts, waivers.and consents
Amendments

No amendment-of this deed shiall be effective Unless it is in writing and signed by, or on
behalf of, each party (orits authorised representative).

Waivers and consents

A waiver of any.right or remedy under this-deed or by law, or any consent given under this
deed, is anly effective if giverr ititwiriting by the waiving or cotisenting party and shall not be-
deemed a waiver of any other breach or default. It only applies in the circumstarices for
which it is-given and shall not-prevent the party giving it from subsequently relying on the
relevant provision. ' '
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20.3  Afailure-to exercise, or a delay in-exercising, any right or remedy provided under this deed
or by law shall not constitute a waiver.of that or any other right or remedy, prevent or
restrict any further exercise-of that or any other right or remedy or constitute an election to
affirm this deed. No single of partial exercise of any right or remedy provided under this
deed or by law shall prevent.of restrict the further exercise of that or any other right .or
remedy. No electionto affirm this deed by the Lender shall be effective unless it is in writing.

Rights and remedies

20.4 Therights and remedies provided under this deed are cumulative and arein addition to, and
not exclusive of, any righté-and remedies provided by law,

21. Severarice

21.1 If any provision (or part of a provision) of this deed is or becomes. invalid, illegal or
urienforceable, it shall be deemed maodified to the minimum extent necessary to make it
valid, legal and enforceable.. If such maodification is not possible; the rélevant provision (or
part of a provision) shall be deemed deleted. Any modification to or deletion of a provision
{or part of a provision) under this clausé shall not affect the legality, validity and
enforceability of the rest of this deed..

22. Counterparts

22.1  This deed may be executed and delivered in any number of counterparts, each -of which is
an-griginal and which together have the samie €ffect as. if each party had signed the-same
document.

22,2 Transmission of an executed colnterpart of this deed {(but for the avoidance of doubt not
justa signature page) by faxor email (in PDF, JPEG or other-agreed format) shall take effect
as delivery of an.executed counterpart of this deed. If either method of delivery is adopted,
without prejudice to the validity of the deed thus made, cach party shall provide the-others
with the original of such counterpart as sobh as redsonably possible thereafter.

23. Further provisions

Independent security
23.1.  Thesecurity constituted by this deed shall bein addition to, and independent of, any other
security or guarantee that:the Lender may hold for-any of the Secured Liabilities at any time,
| No prior security held by the Lender over the whole or any part of the Charged Property

shall merge-in the security created by this-deed.

Confinuing security

23.2 The security constituted by this deed shall remain in full force and effect as a continuing
security for the Secured Liabilities, despite any séttlement of account, or intermediate
paymetit, or othér matter or thing, unless and until the Lender dischargeés this deed in
writing.

Discharge conditional

23.3  Any release, discharge ot setflement betwéen the Barrower and the Lender shall be deemed
conditional .on no payment or security received by the Lender in respect of the Secured
Liabilities being avoided, reduced or ordergd fo be refunded pursuant to any law. rélating to
insolvency, bankruptcy, winding up, administration, receivership or-otherwise. Despite any
such release, discharge or settlement:

23.3.1 the Lender orits nominee may retain this deed and the secuyity Created by or
pursuant to it including all certificates and documents relating to the whole or aniy
vart.of the Charged Property, for such period as the Lender deems necessary to
provide: the Lender with security against any such avoidance, reduction or order
for refund; and
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234

23.5

24.

24.1

24.2

23.3.2  the Lender may.recover the value or amount of such security or payment from the
Borrower subsequently as if such release, discharge or settlement had not
occurred,

Certificates

A certificate. or determination by the Lender-as to any amount for the time being dueto &

from-the Borrower shall be, in the absence of any manifest efror, conclusive evidence of the

amount due.
Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall not

apply to this'deed.

Notices
Service

Fach notice or other communication required to be given under or in connection: with this
deed shall be:

24,11  inwiiting;

-24,1.2  delivered by hand, by pre-paid first class post or cther next working day detivery

service or sent by fax; and
24.1.3 sent:

24.1.314  to the Lender at:

Address: Central House, 47 St Pauls Street, lLeeds,
LS1 27TE

Fax: 0131372439187

Attention? The Directors,

24.1.3.2 to the Borrower:at;

Addrass: Sewerby Grange, 441 Sewerby Road, Sewerby,
Bridlington, YO15 1ER

Fax:

Attention: The Directors

or to such other address or fax number as-is notified in writing by one.party to the
other from time to time.

Receipt by Borrower

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

24.2.1 i sent by fax, when recéived inlegible form;

24.2.2  if delivered by hand, at-the time it is: leff at the: relevant address; and
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24.3

24.4

24.5

25.

25.1

25.2

25.3

24.2,3 if posted, by pre-paid first.class post or other next working day delivery service,
on the second Business Day -after posting.

A nictice or.other -communication-given as described In clause 24.2.1 ¢r clause-24.2.2 on a
day that is not a Business Day, or after normal business hours, in the piace itis received,
shall bedeemed to hiave been received on the next Business Day.

Receipt by Lender

Any notice or other communication given to the Lender shall be deemed to have been
received only on actual recéipt,

Service of Proceedings

This clacse-24 does not apply to the service of any proceedings. or other documents inany
legal action or, where applicable, any arbitration or other methodof dispute resolution.

Governing Law-and Jurisdiction
Governing law

THis deed and any dispute or claim (including non-contractual disputes or claims) arising out
or ¢of in connection with it or its subject matter or formation shall be governed by and
construed inaccordance with the law of Engtand and Wales.

Jurisdiction

The parties to this deed ‘irrevocably agree that, subject as provided below, the courts of
England and Wales shall have exclusive jurisdiction to settle any dispute or claim that arises
out of .or in connection with this deed or its subjéct matter or formiation (includirg non-
contractual disputes-or claims). Nothing in this.clause shall limit the right of the Lender to
take proceedings against the Borrower in any other court of competent jurisdiction; norshall
the taking of proceedings in any one of more jurisdictions preclude the taking of proceedings
in. any other jurisdictions, whether concurrently or not, to the extent permitted by the law
of such ather jurisdiction.

Other servite

The Borrower irrevocably consents to any legal action or process in any proceedings under
¢lause 25:2 being served on it in accordance with the provisions of this deed relating to
service of notices. Nothing coritained in this deed shall affect the right to serve process in
any other manner permitted by law,

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

the beg

inning of it.
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Schedule 1 - Assets

2 (two) identical modular buildings {referred to as Unit 1 and. Unit 2}.comprising a 30 (thirty} bay

modular building and a 36 {thirty six} bay modular building with serial numbers:

MOD-0SS-WARD-001
MOD-0SS-WARD-002

MOD-055-WARD-003

MOD-0SS-WARD-004

MOD-0SS-WARD-00S

MOD-05S-WARD-006
MOD-0SS-WARD-007
MOD-055-WARD-008
MOD-0D55-WARD-009
MOD-=0SS-WARD-010
MOD-0SS-WARD-011
MOD-055-WARD-012
MOD-OSS-WARD-013
MOD-0SS5-WARD-014
MOD-085-WARD-015
MOD-055-WARD-016
MOD-0SS-WARD-017
MOD-0SS-WARD-018
MOD-0SS-WARD-019
MOD-0S5-WARD-020
MOD-0SS-WARD-021
MOD-0SS-WARD-022
MOD-0SS-WARD-023
MOD-0SS-WARD~024
MOD-08S-WARD-025
MOD-0SS-WARD-026
MOD-0SS-WARD-027

MOD-GS5-WARD-028

GBEi00 (2
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MOD-0S5-WARD-029
MOD-0SS-WARD-030
MOD-055-WARD-031
MOD-0SS-WARD-032
MOD-0SS-WARD-033
MOD-0SS-WARD-034

MOD-055-WARD-035

MOD-0OSS-WARD-036:

MOD-0$S-WARD-037

MOD-055-WARD-(38.

MOD-055-WARD-039
MOD-0SS-WARD-040
MOD-0SS-WARD-041
MOD-0SS-WARD-042
MOD-0SS-WARD-043

MOD-0O55-WARD-044

MOD-~-0S5-WARD-045

MOD-0O55-WARD:046

MOD-OSS-WARD-047

MOD-CSS5-WARD-048

MOD-0S5-WARD-048
MOD-0S5-WARD-050
MOD-055-WARD-051

MOD-0OSS-WARD-052

MOD-0SS-WARD-053

MOD-055-WARD-054
MOD-055-WARD-055
MOD-O55~WARD-056
MOD-055-WARD-057

MOD-0OSS-WARD-058

98601902
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MOD-0S5-WARD-059
MOD-0SS-WARD-060
MOD-0SS-WARD-061
MOD-05S-WARD-062
MOD-0SS-WARD-063
MOD-0SS-WARD-064
MOD-05S-WARD-065
MOD-0SS-WARD-066,

and as.more particularly identified by photographs within a valuation report from Trafford Surveyors
Ltd and dated 22 Deceémber 2021, '
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Schedule 2 - Relevant Agreements
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EXECUTED asa DEED hy e
Attorhey

as attorngy for and on behalf of REWARD
CAPITAL LIMITED in the presence of:

Witness Signaturer o
Witness Name: RSy v s b s v sy b s

Witness Address:

Witness Occupation:

EXECUTED as o DEED by OFFSITE SPACE

SOLUTIONS LTD acting by RUTH PATRICIA
FOREMAN , o director in the preseace of:

Director

Withess Sidnature: | ... .- —

=W C}SM& -

Witness Address: Codefrs L4, mgiw Wered
m%j*ﬁczﬁ@ﬁ

Witness Name:

Witness Occupation:
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