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Registration of a Charge

Company name: THE HOUSE MAKER (CROWTHORNE) LTD

Company number: 08911899
X3YNIIFT

Received for Electronic Filing: 08/01/2015

Details of Charge

Date of creation: 23/12/2014
Charge code: 0891 1899 0001
Persons entitled: ROBERT EDWARD CHESHIRE WALSH

Brief description:  ALL THAT LAND ON THE EAST SIDE OF BROADHEAD ROAD, TURTON
BL7 0JS BEING PART OF THE LAND REGISTERED AT HM LAND
REGISTRY UNDER TITLE NUMBER LA967068 AS SHOWN EDGED RED ON
THE PLAN ATTACHED TO THE APPENDIX OF THE CHARGE

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 08911899 Page 1




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: BRABNERS LLP

Electronically filed document for Company Number: 08911899 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8911899

Charge code: 0891 1899 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd December 2014 and created by THE HOUSE MAKER

(CROWTHORNE) LTD was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 8th January 2015 .

Given at Companies House, Cardiff on Sth January 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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-DATED ﬁ??&fﬁk gﬁ%&ﬁiﬁ%&kﬂﬂﬁ“ 2014

THE HOUSE MAKER (CROWTHORN) LIMITED
and

'ROBERT EDWARD CHESHIRE WALSH

DEBENTURE

55 King Strest:
Marchester
M2 4LG
Ref: AJHHTE/NJD
Tel: 0161836 8800
Fax: 0161836 8801
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THIS DEED-is dated I RCETLY Q\\?)w o)™ 2014

BETWEEN:

1y

“Wales with company number 0891 1899 whose: regsstered ofﬂce is at 5”‘ Fioor 55 King. Street
-Manchestet M2 4LQ {Borrower); and

{2y ROBERT EDWARD CHESHIRE WALSH of Mmkiethwalte 10 Delphf" ields Road, Appleton
Warrlngton ‘Cheshire WA4 5BY {Lender).

RECITALS:

(A)  The Lender has agreed, pursuant to the Facility Agreemeiit, to provide the Borrower with loan
Facilities on a. secured basis.

(B)  Under this deed, the Borrower provides security to the: Lender for the foan facilities made
-available under thé Facility Agreemerit.

IT IS AGREED THAT.

1. Definitions and interpretation

1.4 Definitions:

The following definitions apply in this deed:

Administrator an. administrator appointed to. manage the: affairs, business and
: property of the Borrower pursuant to clause 13.8.

Book Debfs all pré'sént and future book and other debts, and imonetary claims due
or owing. to the Borrower, and fhe benefit of all security, guarantess
and -other rights of any nature enjoyed of held by the Borrower in
relation to-any of them.

Business Day a day other thah a Saturday, Sunday or public holiday in England when
banks i London are: open for business.

Delegate ‘any person appointed by the Lender or any Receiver pursuant to
clause 18 and afy person appointed as attorney of the Lender,
Recsiver or Delegate.

Designated Account any account of the Borrower nomiiiated by the Lendef as 4 designated
account for the purposes of this deed.

Environment the natural and man-made environmert including all or any of the
following media, nately air, water and lard (including air within
buildings and other natural or man-made structures above orbelow the
grourid) and any. living organisms (including man} of systems
“supported by those media.

Environmental Law  all applicable laws, statutes, regulations, secondary legislation,. bye-
' faws, common law, directives, treaties and other measures, judgments
and decisiohs of any tourt or tribunal, ¢codes of practice and guidance

‘notes’in so far as they relate to or apply-to the Environment.



Equipment

Event of Default

Excluded Properiy

Facility Agreement

Financial Collateral

Financial Coilateral
Regutations

Insurance Policy

Intellgctiual Property

Investrients

LPA 1925

Properties

Receiver

all present and future eguipment, pfant, machinery, tools, vehicles,

furniture, fittings, installations ‘and .apparatus -and other tangible
moveable property for the time being owned by the Borrower, including
any part of it and all spare parts, replacements, modifications and
additions:

Any-event or circumstance the cccurren'c:e.c'r-exis’féﬁg of:vlvjhich renders
any monies owing to the Lender by the Borrower becoming due and

payable or repayable on demand.

each leasehiold property held by the Borrower under a lease that either
precludes - absolutely, or requires consent of a third. party to, the

creation of Security -over the Boriower's leasehold interest in that
property.

the letter dated onor about the date of this deed from the Lénder to the
Borrower and setting out the terms of loan facilities made available fo
the Borrower by the Lender:

shall have the meaning given 1o that expressiol in the Finarcial

Collateral Regulations.

the Financial Coflateral Arrangements (No 2} Regulations 2008 {8/

2003/3226).

each contract and policy of insurance effected or maintained by the

Borrower frof time to time in respect of its assets or business
(including, without limitation, any contract or policy of insurarice relating
to the Propetties or the Equipment).

the Borrower's present and fulure patents, trade marks, Se’r\kice"ma'rkss
trade names, designs, copyrights, inventions, fopographical or similar

rights, confidential information arid know-how and any interest in any

of these rights, whether or riot registered, incliding all applications and
rights to apply for registration and all fees, royalties and other rights
derived from, orincidental to, these l‘ights,

all present and future certificated stocks, shares, loan capital,
securities, bonds-and investimients: (whether or not marketable) for the
time being owned (atlaw orin equity) by the Borrower, including any:

dividend, interast or ottier distribution paid or payable in relation to gy
of the Investments; and

fight, money; shares or property accruing, offered orissued at any time
in relation toany of the Investments by way of redemption, substitution,
exchange, conversich, bonus, prefererice or otherwise, under option:
Tights or otherwise.

Law of Property Act 1925,

all freehold and leasehold properties (whe’cher registered  or
unregistered) and all commonhold properties, now-or in the future {and
from time to time) owned by the Borrower; or in which the Borrower
holds an interest (including, but notlimited to, any property specified in
Scehedule 1), and Property means any of them.

a receiver, receiver and. manager or administrative receiver of any or
all of the Sscured Assets appointed by the Lender under clause 16.
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Rélevaht..Agreement each agreement to which the Borrower is party or by which it is bound

at any. time and which is material or sngmflcant to the business from
time to time of the Borrower andfor. its ability to. pay. the Secured
Liabilities.

Secured Assets all the assets, property: and undertaking for the time being subject tc

the Securrty created by; or pursuant to, this deed..

Secured Liabilities  all presentand future monies; obligations and liabilities of the Borrower

to the Lender, whether actual or confingent and whether owed jointly
or severally,-as principal or surety ot'in any. other capacity (including,
without limitation; those arising under or'in connection with the Facility
Agreement or this deed under clause 30.3. 2), together with all interest”
(including, without limitation, default interest) accrumg in respect of
those mc:fmes Obiigaﬂons or !tabllmes

Securify Financial  shall have the meaning given-to- that expression. in the- Financial

Collateral Callateral Regulations.
Arrangenient
‘Security any- mortgage, chargé (whether fixed of floating, legal or equitable);

pledge, lier, assignment by way of sectrity or other security interest:
securing any obligation of any person, ot any other agreement or
carrangement having & similar effect.

Security Period the: period stafting on the-date of this deed and ending on the date ofi-

128

- which-the. Lender is satisfied that alf the Secured Liabilities have been
-uticonditicnally dnd irrevocably paid- and discharged i full and 16
further Secured Liabiltiss are capable of being cutstanding. '

Interpretation

In this deed:

1.2 ¢clause and Schedule headings shall not affect the inferpretation of this deed;

122 a reference fo a person shall include a refererice to ar individual, firm, company,
corporation,. partnérship, -unincorporated body of persons, govemment state. or
‘agency of a state or any association, trust, joint venture or consortium (whether of riot
having separate legal personalﬂy} gnd that person's personal representatives,
sudoassors, permitied &ssighs and permitted trafisferses;

12,3 unless the contéxt otherwise réquires, words il the singular shall include the pliral
and in the pldral shall include the singular;

1.2.4  unléss the context otherwise requurezs a reference to one gender shall inclide a
reference to the other genders;

125 @ reference to a party shalt include that party’s suctessors, permitted assigns and
permitted transferess,

1.26  areference to g statute or statutory provision {s a refererice to itas amended, extended:
or re-enacted from-time to time;

12,7 areference to 2 statute or statutory provision shall include all subordinate legistation
made from time to time under that statute or statutory provision;

a feference to-writing or writfen includes fax but not &-mail;



1.3

1.4

1.2.8

1.2.10

1.2.11

1.2.12

1.2.13

1.2.14

1.2.15

14716

1.247

1218

an obligation on a party not to-do.something includes an cbligation not to allow that
thing to be-ddne;

areference to this déed (or any provision of ity or'to any other agreement or documment
refarred ‘to in this deed is a reference to this deed, that provision or such other

“agreement or ‘document :as amended: {in each case, other than in breach of the
provisions of this, de"e‘d) from time to time;

“Unless the context otherwise requires, g reference toa clause or Schedule is toa

clause of or Schadule to this deed:

“any words-.folita-wmg..the term's..'including', include; _iﬁ:ﬁ'aﬂiéuiar, for example 6r any

similar expression shall be-construed as iffustrative-and shall not limit the sense of the.

words, description; definition, phrase orterm :preced:iﬁ_g'th'ose terir's;

a.reference to-an amendment includes a novation, re-éractment; stipplement or

variation (and-amended shall be:construed accordingly);

ateference to assets includes present and future properties, undertakings, revenues,
rights and benefits of every description;

a reference to an authorisation includes ai  approval, authorisation; consent;

“exemption; filing; licence, notarigation, registration and regolution;

“arefererice to eontinuing in refation to an Event of Default means an Event of Default

that has not been remedied or waived:

a référeht;e to determmes or determmed m'eans un!éss the Cbn'trary rs mdi'catéd, g

a reference 1o a regulation incilides any reguiaﬂon rule, official directive, request of

-'_gwdelme (whefher or not havmg the fﬂrce of Iaw) Of any govemmentai mter»-

or other authonty or orgamgatson

Gtawback

is capable of be g avonded oF otherwvse set asrde on: the |qw‘dation or admtmstratlon of the
Borrgwer or: othermse then that amount shall not be considered fo have been. wrev_aca_bw paid
for the purposes of this deed.

Nature of Security Ovér Real Property

A referefice in this deed to a charge or miortgage of or dver any Property inciudes:

1.4.%
142

143

1.4.4

all Buildings and fixtures and fittings (including tradle and tenant’s fixtures and fittings)-
that are sifuated on or form part of that Property at any time;

the proceeds of the sale-of any part of that Property and any other monies paid or

‘payable-in respect of orin connection with'that Property;.

the benefit of any covenants for title given, or entered into, by any predecessorin title:
of the Borrower in respect of that Property,-and any monies paid or payable in respect
of those covenants, and

2l rights under any licence; sgreement for sale or agreement for lease in respect of

that Property.



1.5

1.8

1.7

31

3.2

Law of Property (Miscellaneous Provisio n‘s‘.} Act 1989

For the purposes of section 2 of the Law of Property {Mlscellaneous Provisions) Act 1989, the

terms of the Facility Agreement and of any side letters between any parties in relation to the

Facility Agreement are incorporated-into this deed.

Perpetuity Period

1f the rule agamst perpetuities applies to any trust created by this deed, the perpetuity period
‘shall be 125 years (as specified by section 5(1) of the Perpetuetres and Accumulations Act
2008},

Schedules

The Schettules form part’ of this deed and shall have effect as if set out infull in the body of this
deed. Any reference to this desd includes the Schedules.

Covenantto Pay

The Borrower shall, on demand pay to the Lender and discharge the Secured Liabilities when
they become due:

Grant of Security

Legal Mortgage

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower

with full title guarantee charges to:-the Lender, by way of first legal morigage, each Propery

specified in Schadule 1.

Fixed Charges

Asa ciontihui'hg s’eeUrity for"the 'paymenf ah’d di's'c:har"gé of ’che Secmed Liabi'li'ties, the Bortower

321 all Properties acquired by the Borrower in the future;

322  allpresentand future interests of the Borrower not effectively mortgaged or charged
unhder the preceding provisions: of this clause -3 in, or over; freehold or leasehold
property; '

323  all present and future rights, licences, guarantees, rents; deposits, contracts,
‘covenants and wartanties relating to-each Property;

324 sl licerices, consents and authorisations (statutory or otherwise) held or required in
“connection with the Borrower's business or the use of any Secured Asset, and:all rights
‘in'connection with ther;

3.25  allits'present and future goodwill;

3.26 allitsuncalled capital;

3.2.7 all the Equiprent;.

3:2.8 all the Intellectual Property;

3.28 allthe Book Debts;

3.2.10 ‘all the Ihvestments;



3.3

3.4

35

- 3.6

3211 all monies from time to. time standing to. the credit of its.accounts with any bank,
financial institution or other person (moiudmg each Designated Account) together with
all other rights ‘and benefits acéruing to or. arising in connection w;th each account
{including, but not fimited to, entitlernents to interest);

3212 all its rights in respect of each Insurance Policy, including all ciaimis, the proceeds of
all claims:and all returns-of premium in connection with each Insurance Palicy, to the
‘extent hot effectively assigned under clause3.3: and

3.213 -all its rights in respect of each Relevant Agreement and ali other agréements;
instruments . and rights relating. to the Seciifed Assets, to the: extent not effectively
-ggsigned under clause 3.3.

Assignment

A‘s a continuing secuity for the payment and discharge of the Secured Liabi I:i'fie's,- the Borrower
with full title guarantee assignsto the Lender absolttely, subject to a proviso for reassignment

-on irrevocable-dis¢harge in full of the Secured Liabilities:

‘331 all itsrights in each Insurance Policy; including all-claims, the proceeds: of all claims

and all returns of premium in connection with each Insurance Palicy; and

332 the benefit of each Relevant Agreement and the benefit of all other agreements,
instruments and rights relating to the Secured Assets.

Floating Charge

Asa continuing security for the paymentand discharge of the Secured Liabilities, the Borrower

with full title guarantee charges 1o the Lender, by way of first floating charge, all the undertaking,
propetty, assets atid rights of the Borrower at any time not effectively mortgaged, charged or
assighed pursuant to clause 3.1 to clause 3.3 inclusive.

Qusalifying Floating Charge

Paragraph 14 of Schedule B1 to the [nsclvency Act 1986 applies to the floating charge created
by clause 3.4,

Leasehold Security Restrictions

361 Subject to clause 3.6.2 to-clause 3.6.4, the security créated by clause 3.1 to clause
'3.2-shall ‘not dpply to-an Excluded Property until the Borrower obtalns any relevant
consent, or waiver-of any prohibition, to-the creation of security over that Excluded
Praparty. '

382 Inrelation tosach Excluded Property, the Borrower underfakes to:
36.2.1 apply for the ralévant consent or waiver of prohibition within [five]
Business Days of the date of this deed, and fo use'its best efideavours to
obtainthat cohsent or walver as soon.as pns_si-ble;

3.6.23 i{eep' the Lender informed of its' progréss in obtaining. that congent oF
waivet; and
3:6.2.3 imrmediately on-receipt of the consent or waiver, prcwlde the Lender with

a copy of that consaent orwaiver:

3.6.3  Immediately on receipt by the Borrower of the relevant consent or waiver, that
Excliided F’mperty shall be become the subject of a. mortgage or charge (a8
appropriate) pursuant {o clause 3.1 to clause 3.2,



3.7

3.8

3.9

4.1

38.4  If required by the -Lender at any time following receipt of that congént or waiver, the
Borrower shall, at'its own cost, prepare ahd execute any further- documents and take
‘any further action the Lender may z‘equare in its absolute discretion, for perfecting its:
security' over that Excluded Property.

Automatic Crystallisation of Floating Charge

The floating charge created by clause 3.4 shall automatically and immediately (wsthout notice)
convertinto & fixed charge overthe assets subjectto that ﬂoatmg chargs if:

371 the Borrower:

3.7.1.1 creates, of attémpts 't create, without the prior wiitten consent of the
Lender,-a Security or-a trust in. favour of another person over.afl or any
part of the Secured Assets {except as expressly permitted by the terms
of this deed or the Facility Agreement} or

3712  disposes, orattemipts to dispose of, all-or any part of the Secured Asséts
(other than Secured Assets that are only subject to the fioating charge
while it remains uhcrystallised);

3,72 any persoi levies {or attempts {6 levy) any distress, attachment, execltion or other
process against all or any partof the Secured Assets; or

373 a resolution is pa‘ssed or & order is matle for the. --win‘d'.i'ng—up-, dissolution,
administration or re-organisation of the Borrower.

Crystallisation-of Floating Charge By Notice

The Lender may, in its sole disaretion, at any time and by written notice to the Borrower, convert

the flaating charge created under this deed into a fixed charge as regards any part of the
Secured Assets specified by the Lender in that natice.

Assets Acquired After Any Floating Chiarge Has Crystallised

Anyassetacquired by the Borrower after any crystallisation of the floating charge created under
this deed that, but'for that crystallisation, would be subject to a floating charge under this deed,
shall {unless the Lender confirms otherwise to the Borrower in writing} be charged to the Lender
by way of first fixed charge.

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 aﬁec;ted by:

411 any'secirity, guarantee, indemnity, retmedy or cther right held by, or available to, the
Lender that is; or becomes, wholly or partially illegal, void or unignforceable on any
ground;

412 the Lender renewing, determining, vary'l'ng ar increasing any facility or other
transaction in any manner ofF concurring in, accepting or varying any compiomise,

arrangement or settlerrent, t)r omitting to claim or eriforce payment from any other
persor; or

C}fﬁEI’WIEé prejudiced U!‘ affected the i Eabmty of the. BOI’“I‘OW@T



4.2

5.1

5.2

53

b4

&5

5.6

57

5.8

5.9

510

Immediate Recourse

The Borrower waives any.right it may have to require the Lender to. enforce any security or
other right, or-claim any payment from, or otherwise proceed against, any other person before
enforcing this deed against the Borrower.

Representations and Warranties

Representations and Warrantics

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

The Borrower is the sole legal and beneficial owner of the Secured Assets.

No Sectirity

The Secured Assets are free from any Security other than Permiitted Security and the Security
cragted by this deed.

No Adverse Claims

The Borrower has not received, o acknowledged notice of, any adverse claim by any person
in respect of the Secured Assets of any interest in them.

No Adverse Covenants

There are no covenants, agreemants, reservations, conditions, interests, rights or other matters

‘whatsoever that materially and adversely affect the Sscured Assets.

No Breach of Laws

“There is no breach of any law or regulation that materially and adversely affects the Secured

Assets.
No Interfarence in Enjoyment

No facility necessary for the. enjoyment and use of the Secured Assets is subject to terms.
entitling any person to terminate or curtail its use. _

No Overriding Intérests

Nothing has arisen, has been created of is subsisting, that would be an overriding interest in
any Property.

Avoidance of Security

No Security expressed {6 be created under this deed is liable to- be: avoided, or otherwise set
aside, on the liguidation or-administration of the Borrower or otherwise.

Mo Prohibitions or Breaches

Thete is rio prohibition on assignmeant in any Insurance Policy or Relevant Agreement and the

-entry inte this deed by the Borrower does not, and will not; constitute a breach of any Insurance

Pulicy, Relevant Agreement or any other agreement or instrument binding on the Borrower or
its ansets.

10



511

512

513

514

6.1

6.2

6.3

Environmental Compliance

The. Borrower has, at all times, complied in all material respects with--all applicable

“Ernvironmental Law..

Enforceable S'ecu'rit'y

This deed corﬁsﬂtutes 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

‘Setured Assets in accordanse with its terms

Investments:

513.1 Thelnvestmerits-are fully pard and are not. subject to any option to- purchase orsimilar
‘Fights.

513.2  No constitutional decument of an issuer of an Investrient; nor any other agreement:

513.21 resfricts or ._inhi'bifs'._ any fransfer of the |nvestments on creation or
enforcement of the security constituted by this deed; or

518.2.2 containg any rights-of pre-emption in relation to the Investments.
Times for Making Representations and Warranties

The representations and warranties set out in clause 5.2 to ‘clause .13 -are made by the
Borrower on the date of this deed.

General Covenants

Negative Pledge and Disposal Resftrictionis

‘The Borrower shall not at any time; except with the prior written consent of the Lender:

6.1.1  create, purport to create or permit to subsist any Security en, of in relation to, any
Secured Asset other than any Security created by this deed orany Permitted Security;

612 sell, assign; transfer, part with possession of, or otherwise dispose of in-any manrier
(or purport to do'so);-all or any part.of; or any interest in, the Secured Assets {except,
in the ordinary. course” of business, Secured Assets that are only subject 1o an
uncrystallised floating charge); or

613 create or grant (or purgott to-create o grant). any interest in the Secured Assets in
favour of a third party.

Preservation of Secured Assets

“Thie Bofrower shall not do, of permit to'be dohe, driy act or thing that wolild of might depraciate,

jeopardise or otherwise prejudice the security held by the Lendet, or materially diminish the

value of any of the Secured Assets or the effectiveness of the security created by this deed.

‘Compliance With Laws and Regulations

641  The Borrower shall not. without the Lender's prior written consent, use or pérmit the
Secured Assels to be usedin any way contrary to taw.

6:3.2  The Borrower shall:

11



64

6.5

85

6.7

6.3.2.1 commply with the requirements of any law and regulation refating to or
-affecting the Secured Assets.or the use of n: or-any part of them;

8322 obtain, and promptly refiew from tlme 1o tlme} and comply with the terms
“of alt authonsatlons that are required in onnection with the Secured
Assets or their use or that are necessary to preserve, maintain or rénew

any Securgd-Assel; and

6323 “promptly effectany niaintehance, modifications, alteratiotis or repairs that
“are required by any law-or regulation to be effected-on or in connection
with the Secured Assets.

Enforcement of Rights

The Borrower shall use its best endeavours to;

64.1 procure the prompt observance and performance of the: covenants and other
obligations imposed on the Botrower's counterpames (including each counterparty in
tespect of a Relevant Agreement and each insurer in respect of an Insurance Policy);
and

6.4.2 enforce any rights and institute, contmue ordefend any procéedings rélating to any of
the Secured Assets which the Lender may require fromi time to time:

Notice of Misrepiresentation dnd Breaches

The Borrower shall, promptly-on becoming aware of any of the sarme, give the Lender notice in

wiriting of:

851  any representation of warranty set out in this deed that is incorrect.or misleading in

any material respect when-made or deemed to be repeated; and
652 any breach of any covenant set out in this deed.
Title Documents

Ttie Borrower shall, 48 €0 required by the L_ehder,- deposit with the Lenderand the Lendershall,
for the durétion of this deed be entitled to hold*

8:6.1 all deeds and documents of title relating to the Secured -Assely that are in the
possession or control of the Borrower {and if these are not within the possession or
controt of the Borroweér, the Borrower undértakes td obtain possession of all these:
-desds and documents of title);

6.6.2 -all-Insurance Policies and any othét insurance policies relating to any of the Sectired

Assets that the Borrower is entitled 10 possess;

6.:6.3 - all deeds and documents of title (if any) relating to the Book Debts as the Lender may
specify from time to time; and

664  copies of all the Relevant Agreements, certified to be true coples by either: @ d;rector'

of the Borrower o by the Borrower's solicitors.
Insurance
671  The Botrower shall insure and keep insured (or wherg, in the case of any leasehold

property, insurance is the responsnbliziy of the landiord under the terms of the lease,
gither procure that the fandiord insures and keeps insured or, if ahd to the extent that

12



58

6.9

6.10

the landlord does not do so, itself insure and keep insured) the Secured Assels

against

B.7.1.1 loss or damage by fire or terrorist aicts;

6742 ofher risks; perils and contingencies. that would be insured against by
.reasonably prudent persons carrying on the same c!ass {)f business ag
the Borrower; and

6.7.1.3 :any other risk, perils and contmgencres as the Lender may reasonabiy_

require.

“Any Such instrance must be with an insurance company of uriderwriters, and oh-such
terms, as are reasonably acceptable to the: Lender; and must be for not less than the
replacement value of the relevant Secured Assets:

6.7.2 The Borrower shall, if requested by the Lender, produce to the Lender szch policy,
certificate or cover-noté relatiny to the insurance required by clause 6.7.1 {or whers,
in.the case of ahy leasshold property, that insurance is effected by the landiord, such
evidence of insurance as the Borrower is-entitied to obtain from the landlord under the-
terms of the relevant iease).

8.7.3  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 its
behalf ih -accordance with clause 6.7.1 and that the terms of each such insurance
policy reqire 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 Borrowet shall:

6.8.1 _prgrnp'tly' pay -all premiums in respect of each insurance pohcy maintained by it in
accordarice with clause:6.7.1 and do all otfier things necessary to keep that policy in-
full force and effect- and

8.8.2  (if the Lender so requires) produce to, or deposit with, the Lender the receipts for all
premiums-and other paymerits necessary for effecting and keeping up each insurance:
policy maintained by it in dccordance with clause 6.7.1.

No Invalidation of Insurance

The Borrower shall not do or émit_to-do-,:.or_ pertnit-to be done or omitted, any act or thing that

may invalidate or otherwise prejudice any insurance policy maintained by itin accordance with

clause 6.7.1.

Proceeds of Insuiance Policies

Al monies received or receivable by the Borrower under any insurance policy maintained by it

in- aiccordance with clause 6.7.1 (including &l monies received or receivable: by it under any
Insuranice Policy) atany- timie (whether ot not the security conshtuted by this deed has become:
enforceable) shall:

6.10.1 immediately be paid tothe Lender or as it may direct:

6102 ifthey are not paid directly to the Lander by the insurers; bé.hield by the Borrower as

 tiustee of the samie for the benefit of the Lender {and the Borrower shall account for
them tothe Lender); and
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.11

6.12

6:10.3 at the option of the Lender, be applied in making.good or recouping expenditure in

respect of the loss or damage forwhich those monies-are received or i, or towards,
discharge or reduiction of the Secured Liabilities.

The Borrower shall:

B8.11.1.1

6:11.1.2

‘Notices to be Given By the Borrower

8.11.1  as so requested by the Lender from time to time:-

give notice to each counterparty fo a Relevant Agreefent in the' form set
outiin Part 1.6f Schedule 2; and.

procure - that. each counterparty promptly provides. to the Lender an
ackncw%edgement of the niotice in the fornt set c;ut in F’art 2 of Schedule:
2

B:11.2  on the execution of this deed and as so réquasted by the Lender from time to time:

6.11.2.1

6.11.2.2

give notice 16 each insurer unider an Insurance Policy in the form set out
in Part 1 of Schedule 3;.and

procure that each insurer promptly -provides tfo ‘the Lender ‘an
acknowledgement of the notice in the form set out in Part 2 of
Schigdule 33; dtid

6.11.3 on the execution of this deed and as so requested by the Lender fromitime to time:

6.41.3.1

6.11.3.2

Infarmation

The Botrower shall:

give notice to each bank; financial institution or other person (other than
thie Lender) with whom the Borrower holds an account (including each
Designated Accounty in the form setoutin Part 1 of Schedule 4; and

procure that each such bank; financial institution or other person promptly

provides to the Lender an acknowledgement of the notice in the form of-

Part2 of Scheditile 4.

of the Secured Assets as the Lerader may reqmre

6,122 permit any persons designated By the Lender and any Receiver fo enter on its

premises and Inspect and examing ary Secured Asset, and the records relating to that.
Secured Asset, at-all reasonable times and on reasonable prior notice; and

6:12.3 -pmmp’cly notify the Lender inwriting of any action, claim or demand made by of against
it in-connection with any Secured Asset or of any fact, matter or circumstarice which
imay, with the passage of fime, give rise fo such an. action, claim or demand; together
with, ih 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, implerient those proposals at its owh expense.

14



6.13

7.4

7.2

73

74

7.5

- Payment of Outgoings

The Borrower shall promptly pay all taxes, fees, licence duties, registration.charges, insurance
premiums and other outgoings in respect of the Secured Assets and, on demand, produce
evidence of paymentio-the Lender.

Property Covenants

Maintenance

The Borrower shall keepall busldmgs and-all fixtures on each Pmperty in good and substantial.
repair and condition..

Preservation of Property, Fixtures and Equipment
The Borrowar shall not, without the- prior written Gonsent of the Lendsr: -

7.2.1  pull down or remave the whole, or any part of, any building forming part of any Property
or permit the safe to oceur;

7.2.2  make orpermitany material alterations to any Property, or sever or remove, or permit

to be severed-or removed, any of its fixtures; or

7.2.3  ‘remove or make any material alterations to any of the Equipment belonging to, of in
use by, the Borrower on any Property {except to effect necessary repalrs or replace
thein with new or improved models or substitutes).

Conduct of Business oii Properties

“The Borrower shall carry on its trade and business.on those parts (if any) of the Properties ag

are used for the purposes of trade or business in accordance with the standards: of good
management from time to time current in that trade or business.

Planaing Information

The Borrowsr shall:

744 give full particulars fo the Lender of any notice, order; direction, designation, resolution

or proposal given or made by any planning authority or other public body of authority
(Planning Notice) that specifically applies to: any Property, or to the locality in which
it is situated, within seven days after becoming:aware of the relevant Plarming Notice;

and '

742 atits own expense, immediately on request by the Lender, and at the cost of the-

- Borrower, take :all reasonable and necessary steps to comply. with -any Planning’
Notice; aid make, of joir with the Lender in making, any objections or representations
in respect of that Planning Notice that the Lénder may desire.

Cormpliance With Covenants and Payment of Rent

The Borrower shall:

751  observeand perform alf covenants, stiputations and conditions to'which each Property,

or the ise of it, is of may be subjected, and (if the Lender-so requires) produce
evidence sufficient to satisfy the: Lender that those. covenants, stipulations and
conditions have been observed and performed;

752 diligently.enforce: all covenants, stipulatioris and conditions benefiting each Property

and shall tiot {and-shall.not dgree to) waive, rélease or vary any of the same; and
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7.6

7.7

7.8

7.8

7.10

7.5.3  (without prejudice to the generality of the foregoing) where a Property,.or part.of it, is
“held under a lease, dulyand punctually pay all rents due from time to time; and perform
and obser_ve all the tenant's covenants and conditions..

Payment of Rent and -ﬁutgﬁ'ings-'
The Borrower sh'ai'i;

7.6.1  where a Property,-or part of lt is held undera iease duly and punctially pay: Al rents
due: from time to time; and

7.6.2 -pay{or procure payment of the same) when due all chardes, rates, taxes, duties,
-assessments and other outgoings relating to orimposed on each Property or on its
occupier,

Maintenance Qf'"In'_terests-.'in_mepeﬁi es-

The Borrower shall not, without the prior written consent of the Lender:

7.7.1  grant or agree to grant, any licenice or tenancy affecting the whole-or any part of any
Property, or exercise, or agree to exerCise, the statutory powers. of leasing or of
accepting surrenders under sections 99 or 100 of the Law of Property Act 1925; or

7.7.2 - in any ottier way dispose of, suirender or créate, or agree to dispose of surrender or
-treate, any legalor squitable estate or interest in'the whole orany patt of any Property.

Registration Restrictions

If the title to any Property.is not registered at the Land Registry; the Borfower shall procure that

ne person (other than itself) shall be registered under the Land Registration-Acts 1925 to 2002

as propristor of all or any part of any Property without the prior written consent of the Lender.

The Borrower shall be liable for the costs and expenses of the Lender in lodging cautions:

‘against the registration of the titie to'the whole or any part of ahy Property from time to time.

‘Development Restrictions’

The Borrower shiall not, without the prior writter consent of the Lender:

7.91  make Or, ingofar as it is able, permit othiers to make any ‘application for planning
permissioh or development consent in respedt of the Propetty; or

7.9.2.  -cafry out, or permit, or suffer to' be carried out on any Property any developimient as
defined in the Town and Country Planning Act 1990 and the Plarining Act 2008, or
change or permit or suffer to be changed the Use of ahy Property.

Environment

The Borrower shall:

7:140.4 ‘comply with gl the requurements of Envirchmental Law both inthe conduct of its
‘geheral business and in the management, possession or occupation of each Prcperty '
and

7162 obtain and comply with, all atthorisations, permits and -other. typea of licences
necessary under Environmental Law.
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711

712

718

T4

7.15

718

8.1

No Restrictive Obligations:

The Borrower shall not, without the prior written consent.of the Lender, enter into-any. onerous

-of restrictive obligations affécting the whole or. any part-of any Property, or créate or permitito

arise any overriding interest, easement ar right whatever in or-over the whole or any partof any:
Property..

1_Prt':sprieta'ry Rights

The Borrower shall procure that ro: person shall become entitied to assert any praprretary or

-other fike right or interest over the whole: or any part of any Property without the prior written

consent of the Lender.
Inspection

The Borrower shall. pefmit the ‘Lendet, any Receiver and: any. person appointed by either of
them to enter oh and inspect any Property on reasonablg priof notice.

Property Information

The Borrower shall inform the Lender promptly of any acquisitior by the Borrower of, or contract
made by the Borrower to acquire, any freshold, leasehold or other interest in any property.

VAT Option to Tax

‘The Borrower shall riot, without the prior written consent of the Lender:

7.15.1  exerciss any VAT option to tax i relation to any Property; or

7152 revoke any VAT option to tax exercised, and disclosed to fhe Lender, before the date

of this deed.
Registration at the Land Registry

The Borrower consents to an-appiication being made by the Lender to the Land Registrar for

‘the following restriction in-Form P to be registered against its title to each Property:

“No-disposition of the. registered estate by the proprietor of the registered estate [or by the

prop'ri'e_m_f;of any registered charge, not being a tharge registered before the entry of this
restriction] is to be registered without & written consent signed by the propreetor for the fime

being of the charge dated [DATE] in favour of [NAME OF PART’Y] referred to in the charges

register [or [their conveyancer or specify appropriate detalls]]
Investments Covenants
Deposit of Title Documents

8.1.1  The Borrower shall:
81.1.1 on theexecution 6f this deed, deposit with the Lerder; or 4s thé Lender
- may direct, all stock or share certificates and other documents of title or
eviderice of ownetship relating to any [nvestments owned by the
Borrovwer atthat time; and

8.1.1.2 ~on the purchase or acquisition by it of Investments after the date of this
' deed; deposit with the Lender, or as the Lender may direct, all stock or
share certificates and other documents of title or evidence of ownership

relating to those Investments.

17



8.2

8.3

8.4

8.1.2 At the same fime as depositing documents with the Lender, or as the Lender may
direct, in accofdance with. clause, 8.1.1, the. Borrower - shall also- r}eposﬂ with the
Lender, or as the Lender may direct
81.2:1 all stock transfer forms relating ‘to the relevant Investrients duly

completed and ‘executed by or on behalf of the Borrower, but with the
niainie of the transféree, the consideration and the date-left blank; and
8122 any-cther documents {in each case duly completed and executed by or
on behalf of the Borrower) that the Lender may request 1o enable itorany
of its. nominees, or any purchaser or transferee; to be registered as the
owner of, or otherwise obtain a legal title to, or to perfect its security
interest in any of the relevant. Investments,
50 that the Lender may; at.any time and without notice to the Borrower, complete and
present. those stock transfer forms and other documents- to the issuer of the
Investments. for registration.

Nominations

821  The Borrower shall terminate with immediate effect all nominations it may have made
(including, without Jimitation, any nomination made under section 145 or section 146
of the Companies Act 2008) in respect of any Investments -and, pending - that
termination, procure that any. person so nominated:

8211 doas rot exercise any rights in respect of any Investmients without the
prior written approval of thé Lender; .and

8.21.2 immediately on receipt by it, farward to the Lender all communications or
other information received by it in respect of any lrivestments for which it
has baefi $6 nominated.

8.2.2° The Borrower shall not, during the Security Period, exercise any rights (including,

without lirnitation, any. rsghts under sactions 145 and 146 of the Companies Act 2008)
to iominate any person in respect of any of the Investmeants.

Additional Registration Obligations

8.3t

832

“The Borrower shalf:

obtain all consents, waivers, approvals and permissions that are hecessaty, under the

articles. of association {or otherwise) of an.issuer, for the transfer-of the Investments to

the Lender or its homines, ortoa pumhaser on enforcement of the security constitiited
by this deed; and,

procure the amendment of the share transfer prowsmns {including, but hot limited to;

deletion of any pre-ernption provisions) Uhder the articles: of association, other
constitutional dacument or otherwise of each issuerin any manner that the Lender
may require in order to permit. the. transfer of the Investments to the Lender or its-

nominee, of to a purchaser on enforcement of the security constituted by this deed:

Dividerids and Voting Rights Before Enforcement.

8.4.%

Before the security constitiited by this deed becsimes ehforceable, the Borrower may
retain and apply-for its own-Use all dividends, interéstand other monies paid of payable

in réspect of the Investrents and, if any are paid ot payable to the Lender or any of

its nominees, the Lender will hald all those dividends, interest and other monies
received by it for the Borrower and will pay then-to the Borrower prormiptly on reguest.
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8.5

8.6

8.7

8.4.2  Before the security constituted by this deed becomes- enforceable, the Borrower may
exercise all voting and othier rights and powers:in respect-of the Investments or, if any
«of the sarmie are exercisable by the Lender of any of its hominées, to direct in wrmng'
the exercise of those voting and other rights and powers provided. that:

8:4.2.1 it shallnot do so inany way that would breach any provision of the Facility
' Agresment or this deed or-for any purpose inconsistent with the Facility
Agreement or this deed; and

8422 the exercise-of, or the failure to exercise, those voting rights or other rights
and powers:would not, in the Lender’s opinion, have an adverse efiect on
the value of the Investments or otherwuse pre;udrce the Lender & sectirity
under this deed

843  The Botrower shall mdemmfy the Lender against any loss or haballty incurred by the
Lender {or its: nomineej as a consequence of the Lender (or its ‘nomines) acting in
respect of the Investments at the direction of the Borrower.

844 The Lender shall ncst by exercnsmg of not axerc:asmg any \mtlng r[g hts or otherwase be

'attachmg__’co or _t;onferred by any of the- Investments that the Lender cohsiders.
prejudicial to, or impairing the value of, the security craated by this deed.

Dividends-and Veoting Rights After Enforcement

After the secUtity constituted by this deed has become: enforceable’

851  all dividends-and other distributions paid in respect of the frivestments and received

by the Borrower shall be held by the Borrower on trust for the Lender and immediately
paid into-& Designated Account or; if received by the Lender, shall be retained by the
Lender; and

85.2.  allvoting and other rights and powers attaching to the [nvestrments shall be exercised
by,-or at the direction of, the Lender and the Borrower-shall, and shall procure that its
nominges shall, comply with- any directions the Lender may give, in its absolute
discretion, eongcerning the exercise of those: rights-and powers.

Calls oh Investments

The Borrower shall promiptly pay all calls, instalments and other payments that may ba or
become due and paysble in respect of all or any -of the Investments. The Borrower
acknowledges: that the Lender shall not be under any.: §|ab11|ty in respect of any such calls,
instalments or other payments

No Alteration of Constitutional Documents or Rights Attaching to Investments.

The Borrower shall not; without the prior writteti consent of the: Lender, amend, or agree-to the
amendment of:

871  thememniorandum or articles of association, or any other constitutional documents, of

any issuerthat is not a public company, or

87.2  therights or lfabiliies attaching to any.of the Investmenits:
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8.8

B89

9.1

9.2

9.3

Preservation of investiments

The Borrower shall ensure (ais far as it is'able to by the exercise of all voting rights, powers of

-control and other means: avarlable to-ity that any issuer. that is not a public company: shall not:

8.81 consolidate or subdivide any of its Investments, or rediice oF re- organ ise its. share
capital in any way;

882 issueany newshares or stock; or

‘883 refuse to register any transfer of any of its Investments that may be lodged for

registration by, or on behalf of, the Lender or the Borrower in ‘actordance with this-
deed. '

Investments Information

‘The Borrower shall, promptiy. following receipt, send to the Lender copies of any notice, circular;.

feport, accounts and any other document received by it that relates to the investments.
Equipmerit Covienaits:
Maintenance of Equipmenit

The Borrowar shall:

811  maintain the Equipment:in good and serviceable condition {except for expected fair

wear and tear) In comipliance with all relevant manuals, handbooks, manufacturet’s
instructions and recorimendations and maintenance or servicing schedules;

912  atits own expense, renew and teplaceany parts of the Equipment when they become:

obsolets, worh out or damaged with parts-of-a similar quality and of equal or greater'
value; and

9.4.3  riot permitaty Equipment to be:

8.1.31 used or handled other than by properly qualified and trained persons; or

9.4.3.2 overloaded or used for any purpose-for which it is not designed: or
reasohably suitable,

Payment of Equipment Taxes

The Borrower shall promptly pay all taxes, fees, license duties, registration charges; insurance

premiurns and othat outgoings in respect of the Equipment and, oh demand, produce evidence

of such paymenit to the Lender.

Notice of Charge

The Borrower:

9.3.1  shall, if so requested by the Lender; affix to and maintain-on each item of Equiprhent
i & conspicuous place, @ cleary legible identification plate containing the: following
wording:

"NOTICE OF CHARGE

This [DESCRIBE ITEM] and all additions to it [and ancillary equipment] are subject to
a fixed charge dated. [DATE]in favour of [LENDER]"
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10.
104

10.2.

11,

12.

121

932  shall not, and shall not permit any person to, conceal, obscure, alter or-remove any

plate affixed in accordance with clause 9.3:1.

Book Debts Covenants

‘Realising Book Debts

10.1.1- The Borrower shall as an agent for the. Lender, collect in-and: realise all Book: Debis,
pay the praceeds intoa Desngnated Account immediately on recelpt and, pendmg that
payment hold those proceeds in trust for the Lender;

10.1.2 . The Borrowet shall pot, without the: prior written consent of the Lender, wﬁhdraw ariy .
anounts standing to the Cl‘eﬂlt of aﬁy Des;ignated Account; and

10.1.3  The Borrower shall, if called oh to do so by the Lender, execlite a Eeg‘ai' a'ssign méht of
the Book Debts ta the Lender on such terms as the Lender. may require and give notice:
of that ‘assignment to the debtors from whorm the Book Debts are due, owing or
incurred.

Preseivation of Book Debts

Tha Borrower shall not {except as provided by clause 10,1 or with the prior written consetit of

the Lender) release, exchange, compound, set-off, grant tirme or indulgence In respect of -or th.

any othermanner deal with; all.or any of thé Book Debts.

Relevant Agreements Covenants:

Relevant Agreements

1111 The Borrower shall, unless the Lender agrees otherwise in writing, comply with the
terms - of any Relevant Agreement and any other doctitient,. agreement or
arrangerent comprising the Sedured Assets (other than the Insurance Policies).

11:1.2  The Borrower shall not, Unless the Lender dgrees othetwise-in writing:

11.1.24 amend oF vaty or agree fo any change in, or waive any requirement of:

11122 settle; compromise, terininate, rescind or discharge (except by
petforriance); or '

11123 abandor, waive, dismiss, release or discharge. any action, claim or-
proceedings against any courterparty to a Relevant Agreement or other
parson i connection with,

any Relevant Agreement or.any other dooument agreement or arrahgement camprising the

Intellectual Property Covenants
Preservation of Rights

nghts i, or relatmg to, _the Intéllectual Pmperty mciudmg (_wnthout iamutatmn) h_y observsng all
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12.2

123

13.

13.1

13.2

13.3

13.4

135

covenants and stipulations relating to those nghts -and by paying all applicable renewal fees,

licence fees and other outgaings.

Registration of Intelléctual Progerty

‘The Borrower shall use all reasonable: efforts to. registerapplications for the registration of any

intellectual Pmperty, and-shall keep the Lender informed of all matters reiatlng to-gach such.
registration.

‘Maintenance of Intellectual Property

The Borrower shall not permit any Inteflectual Property to be abéndtjﬁed.,_.Cahce!ied't)? to lapse:
Powers of the Lender
Power to Remedy

13.1.1  The Lender shall be entitled (but shiali not be obliged) to remedy, at any time; a breach
by the Botrower of any of its- obligations confained in this deed.

13.1.2  The Borrowver irrevocably authorises the Lender and its agents to do-all things that are
necessary or desirable for that purpose.
13.1.3 Any motiies expended by the Lender in remedyirig & breach by the Botrower of its

obligations contdined in this deed shall be feimbursed by the Borrower to the Lender
on a full indemnity basis and shall cany interest in actordance with. ¢lause 20.1.

-Exercise of Rights

13:2.1 The rights of the Lender under clause 131 are without prejudice to any other rights of
the Lender under this- deed.

15272 The exercise-of any fights of the Lander under this deed shall not make the Lender

lisble to account as & rorgagee In possession.

Power'to Dispose of Chattels

13.3.1 Atany time after the security constituted by this desd has become enforceable, the
Lender or any Receiver may, as agent for the Borrower, dispose of any chattels or
produce found on any Property.

13:3.2  Without prejudice to any obligation to-account for the procééds of any disposal made
under clause 13.3.1, the Borrower shall indemnify the Lender and any. Receiver
against any liability arising from any digposal made underclause 13.3.1. '

Lender Has Receiver's Powers

To the extent permitted by Taw, any right, power or discretion conferred by this deed on a

Receiver ray, after the security constituted by this deed has become enforceabie, be exercised
by the Lender in relation to any of the Secured Assets whether ornot it has taken possession.

of any Secured ‘Assets and without first appointing a Receiver or notwithstanding the

appointrent of a Recefiver.
Conversion of Gurrency
13511 Forthe purpose of, or pending the dlscharge of, any of the Secured Liabilities, the

Lender may convért any monies received, recovered or realised by it undet this deed
{including the proceeds of any previous cohversion under this clause 13.5) front their
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137

13.8

existing currencies of denomination into any otfier currencies of denomination that the
Lender may think fit.

13.5.2 Any such cdnve'rsich_ shall be effected at Barclays’ Bank PLC's then prevailing spot
selling rate of exchange for such:other-currency against the existing currency.

135:3  Each reference in this clause 13.5.to a currency extends to funds of that currency and,

for the avoidance of doubt, funds of ane currency may be converted into different funds
of the same currency.

New Accounts

13.6:1 If the Lender receives, or is deemed to have received, notice of any subseguent
Security, or other interest, affecting all or part of the Secured Assets, the Lender may
open-a new account for the Borrower in the Lender's books. Without ps‘ejudlce to the
Lender's right to combine accounts, no money.paid to the credit of the Borrower in ahy
such new accournt shall be appmprrated towards, or have the effect of discharging;
any partof the Secured Liabilities.

13.6.2 I the Lender does nof open a new account immediately on receipt of the notice,. or

deemed notice, under clause 13.6.1, then, unless the Lender g.i_\;esﬁ__éxpress-w‘rittén.
notice to the contrary fo the Borrower, all payments made by the Borrower 1o the
Lender shall be treated as having been credited to a new account of the Borrower and
not:as having been applied n reduction of the Secured Liabilities, as fromthe tifme: of
receipt or deemed receipt of the relevant hotice by the Lender.

Indulgence

The Lender miay, =t its discretion, “grant timme or- other indulgence, or make any-other

arrafigement, variation or release with any persor not being.a party to this deed (whatheror

not any such person is jointly liable with the Borrower) in respect of any of the Secured

Liabitities, or of any other security for them without prejudice gither to this deed or fo the liability

uf the Borrower for the Secured Liabilities.

Appointment of An Administrator

13.8.1 The Lender may, without notice to the Borrower, appoint any one or more persons to
be an Administrator of the Borrower pursuant to Paragraph 14 of Schedule B1 of the
Insolvency Act 1988 if the security constituied by this deed becomes anforceable.

13.8:2  Any appointment under this clause 13.8 shall:

13.8.21 be it wiiting signed by a duly authorised signatory of the Lender; and
13.8.22  take effect, ih accordance with paragraph 19 ¢f Schedile B1 of the
Insolvency Act 1988.

13.8.3 The Lender'may apply tothe court for an order removing an Administrator from office
and may by notice in writing in-accordance with this clause 13.8 appoint a replacement
for any Admirdstrator who has died, resighed, been removed of who has vacated office
‘upon ceasing to be dualified.
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141
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15,
15.1

152

158.3

Fur‘ther_-Advanées

The Lender covenants with the Borrower that it shall perform its obligations to make advances
under the Facility- Agreement (including any obligation to make available further advances).

When Security Becomes Enforcedble

‘Security Becomes Enforceable on Event of Default.

- Thie security constituted by this deed shall become immediately enforceabls if an Event of
-Default oeours.

Discretion

After the security constituted by this. deed has become enforcéable, the Lender may, in-its

-absolute discretion, .enforce all or any’ part of that security at’ the times, in the manner and oh
the terms it thinks frt and take possession of and hold or dispose of all orany part of the
Seciired Assets.

Enforcement of Security

Enforcemant Powers

“15.1.1 The power of sale and other powers conferred by section 101 of the LPA 1925 (a8

varied or extenided by this deed) shall, as between the Lender and a purchaser from
-the Lender, arise on and be exertisable at any time after the execution of this deed,
but the: Lender shall not exercise such power of sale or other powers until the sectirity
constitited by this deed has become enforceable urider clause 14.1.

15,1.2  Section 103 of the LPA 1925 does ot apply to the security constituted by this deed.

‘Exténsion of Statutory Powers of Leasing

The statutory powers of leasing and accepting surrenders conferred on mortyagees under the

LPA 1925 and. by -any other statute are extended so as to authorise the Lender and any

Receiver, at any time after the security constituted by: this deed has become enforceable,
whether ifi its own name or in'that of the Borrower, to!

15.2.1 grantalease or agréement {o lease;
15.2.2° acceptsurrenders-of leases; or

15.2.3 grant any option of the whole or any patt of the Secured Assefs with whatever rights
relating to other parts of it,

whether or not at a premium:and ccmrammg such coveniants on the-part of the Borrower, and
on such ternis and conditions (including the paymerit of mioney to a lessee or tenant on &

surrender) as the Lender or Receiver thinks fit without the need to: comiply with-any- of thes
“restrictions imposed by sections 99 and. 100 of the LPA 1825.

Actess on Enforcemeant

15.3.1  Atany time after the Leider has demanded payment of the Sécured Liabilities or if the
Borrower defaulis in the performance of its obligations under this deed or the Facrllty_
.Agreement fhe Borrower WI|| a!low tha Lendar or |ts Recewer wrthout further notrce
{and wrtho_ut lrmrtatrc:n) to take_ possessron of any Secured Asset and’ for_tha_t purpcﬁse
‘to enter on &ny premisés where & Secured Asset Is situatéd (or where the Lender or
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15.6

15.7

15.8

a Recewer reasonably belseves a Secured Asset to be sxtua!ed) without incurring any

15.3.2 -At-all times, the Borrower must use its best-endeavours fo-allow the Lender or ifs
Retsiver access to any.premises for the purpose of clause 15.3.1 (including obtaining
any necessary consents or permits of other persons) and ensure that its employees
and-officers do the same.

_P_rior"Secur_i.ty

At dny time after tha security constituted by this deed. hag become enforceable, orafter any

-powers.conferted by any Security having priority to this dead shall have become exercisable,
the Lender-may:

1541 redeem that or any other prior Security;

1542 procure the transfer of that Security fo it and

Any accounts so settled and passed shall be, in the absence of any manifest error; conclusive
and binding onithe Borrower. All monies paid by the: Lender fo an eficumbraricer in: setilerment
of any of those accounts shall, as from ifs payment by the Lender, be due from the Borrower to
the Lender on current account and shall bear interest at the default rate of interest specified in
the Facility Agreemant and be secured as part of the Secured Liabilities.

‘Protection of Third Parties

No purchaser, mortgagee or cther person dealing with the Lender; any Receiver or Delegate
shall be concernad to enqguire:

15.:5.4  whetherany of the Secured Liabilities havé become due or payablé, or remain unpaid
of undischarged;

15:6.2. whetherany power the Lender; a Receiver or Delegate is purportlng to exercise has
become exercisable or is pmperly exercisable; or

15.56.3 howany money paid to the Lender, any Receiver or any Delegate is to-beapplied.
Privileges

Each Receiver and the Lender is entifled to all the rights, powers, privileges and tmmumtles
conferred by the LPA 1925 0n mortgagees and receivers.

No Lizbility As: Mortgagee in Possession

Neither the Lender, any Raceives, any Delagate fior any Administrator shall be liable to accourit

as. morfgagee in possession in respect of all orany of the Secured: Assets, nor shall ariy of
them be liable for any loss on realisation of, or for any neglect or default of any nature in
connection with, all orany. of the Secured Assets for which.a mortgagee in possession might
be liable as such.

‘Conclusive Discharge to Purchasers

purchaser and_ iri makmg any sale or other d|sposal of any of the Secured Assets orin makmg
any atquisition in the exercise of their réspiective powers, the Lender, and every Receiver and
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16.

16.1

16:2

163

16.4

Delegate may. do so for any consideration, in-any manner and on any-terms that it orhe thinks

fit.
Right of Appropriation

15.9.1 Tothe extentihat

159111 fhe Sedired Assets coristitute Financial- Collateral; and

159 1.2 this'deed and the obligations of the Borrower tnder it constitite & Security
Financial Coliateral Arrangement,

the Lénder shall have the right; at any-time-after the security constituted by this deed
haé become enforceable, to appropriate all or ‘any of those Secured Assets in or.
towards the ‘payment or discharge of the Secured Liabilities in any-order that the
Lender may, in its.absolute discretion; determine.

16.9.2 The value of any Secured Assets appropriated in accordance with this:clause shall be:
the price of those Secured Assets at the time the right of appropnataon i exercised as
listed on any recognised market index or determined by any other method -that the
Lender may select (includirig indepéndent valuation).

15.9.3 The Borrowér agrees that the miethods of valuation provided for in this clause are
cormmerdially reasonable for the purposes of the Finangial Collateral Regulations.

Récelvar

-Appointrrent

Atany time after the security constituted by this deed has become enforceable, or atthe reguest
of the Borrower, the Lender may, without further notice; appoint by way of deed, or otherwise
in‘writing; any one or more persons to be a Receiver of all or any part of the. Secured Assets.
Removal

Thie Lerider may, Witho’ut further notice (subject to section 45 of the Inselvency Act 1988.in the
case of an ddministrative receiver), from time to time, by way of deed, or otherwise in writing:-
remove any Recelver appointed by itand may, whenever it thinks fit, appoint a new Receiver
if the place of any Receiver whose appoinfment may forany reason have terminated.

Remuneration

The Lender may fix the rémuneration of any Receiver appointed by it without the restrictions
‘contained in section 109 of the LPA 1925, and the remuneération of the Receiver shall be o debt
‘securad by this deed, to the extent not othep_wrse distharged.

Power of Appointrent Additional to Statufory Powers
The power to appoint a Receiver conférred by this deed shall be in addition to all statutory and
other powers of the Lender under the Insolvency Act 1988, the LPA 1925 or otherwise, and

shall be exercisable without the restrictions contained in sections 103 and 109 6f the LPA 1925
or otherwise.
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18.5

16.6

17.

17.1

17.2.

17.3

17.4

17.5

Power of Appointment Exercisable Despite Prior Appointments.

The power to appoint a Receiver (whether conferred by this deed or by statuta) shall be, and

remain, exercisable by the Lender despite any prior ‘appointmént in fespéctof all ofany part of

the Secured Assats.

Agent of the'Borrower

Any Receiver appointed by the Lender under this deed shall be the agent of the Borrower and
‘the Borrower shall be solely responsible’ for the contracts, engagements, acts; omissions;

defaults, losses and remuneration of that Receiver and for liabilities incurred by that Receiver..
Thie:agency of each Receiver shall continue until the Barrower goes. into liquidation:and after

‘that the Raceiver. shall act as principat and shall not become the-agent of: the Lender. -

Powers of Receiver

‘General

1741 Any Recaiver appointed by the Lender under this deed shall, in addition to the pawers
conferred on him by statute, have the powers set cut inclause 17.2 to clause 17.23.

1712 Ifthere is more than one Recelvet holding office at the same time; éach Reteiver riay
{unless the document appointing him states ofherwise) exertise all of the powers
conferred on & Recelver: under this deed individially and to the esclusion ofany ¢ther
Receiver.

17.1.3  Anyexercise by a Receiverof any of the powers given by clause 17 may be-on behalf
of the Borrower, the directors. of the Borrower (in the case of the power containecd in
tlause 17.16) or himself.

Repairand Develop Properties

A Receiver may undertake of complete any works of repalr, bullding or developiient on the

Proparties and may apply for and miaintain any planning permissioh, development consent,
Building regulation approval or any other permission, consent of licetice to carry out any of the:

Ssame.

Surrender Leases

A Receiver riay grant; of accept surrenders of, any leases or tenancies affecting any Property
anhd may grant any other interést or right over-any Propatty on any terms, and.subject to any

‘conditions, that he thinks fit

Employ Personnel and Advisors

A Receiver may provide services and employ or engage any managers, officers, servants,
contractors, workmen, agents, other personnel and professional advisers on-any terms, and
subject to-any conditions, that he thinks fit. A Receiver may discharge any such person orany’
such person appointed by the Borrower.

Make VAT Elections

A Receiver may make; exercise or revoke any value added tax-option to tax-as he thinks fit.
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17.8

17.7

178

17.9

17.10

711

17.12

1718

1714

17.15

17.16

Remuneration

A Receiver may charge-and receive any sum by way of remuneration (in addifion to all costs,
‘charges and expenses incurred by him) that the Lender miay prescribe.of agree with him

Realise Secured Assets

-A Reteiver may collect and get in the Secuted Assets or any part of them in respect of which

he is-appointed, and make any demands-and take any proceedings as may seem expedient for
that purpose, and take possession of the Secured Assets with like rights.

Manage or Reconstruct the Borrower's Businéss.

A Receiver may carry onh, manage, develop, reconstruct, amalgamate or diversify or concur in
carrying on, managing; developing; reconstructing, amalgamating or diversifying the business

-of the Borrower.

Dispose of Secured Assets

A Receiver may sell, exchange, convert into money and realise all or any of the Secured Assets
inrespect of which'he s appointed in.any manner {including, wi_thc‘n_Ut_ limitation;: by public auction
or private sale) and geneérally on-any terms-and conditions as he thinks fit. Any sale inay be fot

‘any consideration that the Reoceiver thinks fit. and a Receiver may promote, of concur in

promoting, a company to purchase the Secured Assets to be sold.
Sever Fixtures and Fittings

A Receiver may sever and sell separately ariy fixtures or fittings from any Property without the
consent of the Borrower.,

Suell Book Debts

A Receiver may sell and assign alt or any of the Book Debts in respect of which he is appointed
in:any manner, and generally-on any terms and conditions, that he-thinks fit.

Valid Receipts

A Reteiver may give valid receipt for all monies and exccute all assurarices and things that
may be proper or desirable for realising any of the Secured Assets.

‘Make Seltlemsnts

‘A Receiver may make any arrangement, settisment of comprorrise betwaen the Borfower ard

any other person: that he may think expedient.

Bring Proceedings

A Receiver may ‘bring, prosecute, enforce,. defend and abandon all actions, suits-and

proceedings in relation to any of the Secured Assets as he thinks fit.
improve the Equipment

A Receiver may make substitutioris of, or lmprovaments to, the Equipment as he may. think

‘expedient.

Make Calis on Borrower Mernibers

A Receiver may make calls conditionally or uriconditionally on the members of the Borrower in
respect of uncalled capital with (for that purpose and for the purpose of enforcing payments of
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17.17

17.18

17.19

17.20

17.21

17.22

17.23

any calls so made) the same powers as are conferred by the articles of association of the
Borrower on its directors in respect of calls-authoriséd to be made by them,

Insure

A Receiver may, if he thinks:fit, but without prejudice to the mdemnity in clause 20, effect with.

any insurer any policy of insurance either in lieu or satisfaction of, 'or in addition to, the insurance

required to be maintained by the Borrower under this deed..

Powers Undér the LPA 1925

A Receiver may exercise all pewers provided for in the LPA 1925'in the sanie way as if he had
been duly appointed under the LPA. 1925, and exercise -all powers provided for an

“administrative receiver in-Schedulg 1 to the Insolivency Act. 1986.

‘Borrow

A Retsiver may, for any of the purposes authorised by this clause 17, raise money by borrawing.

from-the Lender {or from any other person} either unsecured or on the security of all or any of

the Sacured Assets in respect of which he is appointed on any terms that he thinks fit (including,
if the Lender conserts; terms under which that security ranks in priority to this deed).

Redeem Prior Security

A Recelver may redeem any prior Security and settle and pass the gccounts to which the

Security relates. Any accounts so settled and passed shall be; in the absence of any manifest
error, conclusive and binding on the Borrower, and the monies so paid shall be deemeéd to be

‘an éxpense propetly incurred by the Receiver.

Dalegation
AReceiver may delegate his powers in accordarice with this deed.

Absolute Beneficial Owner

A Réceiver imay, in relation to any: of the Secured Asseéts, exeércise all powers, authorisations

and rights he would be capable of exarc:smg and do all those acts and thinas, as an absolute
beneficial owner could exercise of do inthe ownershlp and managementof the Secured Assets
of any parf of the Secured Assets.

lncrdental; Powers

A Receiver may do any other acts:and things:

17.231 that he may consider desirable or necessaty for ré‘én'lis'i'hg? any of the Secured Asséts;'

on & Recewer under oF by virfue of this desd or iaw or

17.23.3 that he lawfully may.or can do as agent for the Borrower.
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18.1

18.2

18.3

19.

19.1

192

19.3

Dele_gati:on

Delegation

The'Lender or.any Receiver may delegate {either generaliy. or specifically) by power of atiorney
orin any other manner to any person any tight, power, authority or discretion conferred onit by
this-deed {inctuding the powei of attorney granted under tlause 22.1).

Terims

The Lender and each Receiver may make a delegation on the terms and conditions (inciuding
the power to sub- deiegate) that it thinks fit.

Liability

Negither the Lenter nor any Receiver shall be in any way liable or responsible fo'the Borrower
for any loss or liabillity: arising from any act, default, omission or miscendiict on the-part of any
Delegate.

Application of Proceeds

Order of Application-of Proceeds.

All monies received by the Lender; a Receiver or a Delegate pursuant to this deed, affer the
securtty constituted by this deed has betome énforceable, shall (subject o the claims of any

person. havmg prior rights and by way:-of variation of the LPA 1925) b applied in the following
order of priority:

19.1.1 i or towards payment of or provision for all costs; charges and expenses incurred: by
-of-¢h behalf of the Lender (and any Receiver, Delegate, attorney or agent appointed

by ity under or in connection with this deed, and of all remunietation due to any Receiver
under or in-connection with this deed;

19.1.2 in or towards payment of or pmwsmn for the Secured Liabilities in any’ arder and
manner that the Lender determines; and

16.1.3 in paymentof the surplus {if any) to the Borrower or-othel person entitfed fo it.

Appropriation

Neither the: Lender, any Recsiver nor any Delegate shall be bound (whether by virtue of section

109(8} uf the LPA 1925, -which is varied accordmegF or-otherwise) to pay or appropriate any

receipt or paymentfirst towards interestrather than principal or otherwise in any particularorder
between any-of the Secured Liabilities.

Suspense Account

All monies received by the Lender, a Receiver or a Delegate undst this deed:

19:3.1  may, &t the discretion of the Lendar, Receiver or Delegate be credlted to any
suspense or securifies realised account:

19.3.2° shall bear interest, if any, at the rate-agreéd in writing between the Lender and the
Borrower; and

19.3.3 may be held in that account for go fong as the Lender, Receiver or Delégate thinks fit.
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Costs and Indemnity
Costs:

The Borrower shall, promptly:demand, pay to, or reimburse, the Lender.and ‘any Receiver, on
a full indemnity basis, all costs, charges, expenses, takes and liabilities of any kind (mcludmg

without limitation, legal, printing and. out-of-potket expenses) incurred by the Lendes‘ any

Receiver or any Delegate in conriection with:.

2041 this deed or the Secured Assets:

20.1.2 . taking, holding, protecting, perfecting','pefesew'i'n:g- or-enforcing (of attempting to do so

any of the Lender's, a Receiver's or a Delegate’s rights under this deed; or
20.1.3  taking proceedings for, or recovering, -any of the Secured Lia’bﬂ.iﬁés’,_

together with interest, which shall accrue and be payable {(without the need for any demand for
payment being made) from the date on which the relevant cost or expense arose until full
discharge of that cost or expense (whether before orafter judgment, liquidation, winding up-or
administration of the Borrowet) at the rate and im the manner specified in the - Facility
Agreement.

Indeminity

The Borrower shall indernify the Lender, each Receiver and each Delegate, and their
respective employees and agents against all labilities, costs, expenses, damages and losses:
(including but nict limited to any-direct, indirect or consequential losses, loss of profit, loss of
feputation ahd all interast, penalties ard legal costs (calcuiated on' a full mdemmty basis)and
all other professional costs and expenses) suffered or incurred by any of them arising out of or
ifi corinaction with:

A0t the exercise of purported exercise of any of the righits, powers, ‘authorities or

discretions vested in thém under this deed or by law iit respect of the Secured Assets;

2022 taking, holding, protecting, perfecting, preserving o enforcing (or attempting to do so)
the security constituted by this deed; or

20:2:3 any default-or delay by the Borrower in performing any of its obligations under this
deed.

-Any pastor present employee or agent may enforce the terms of this clause 20.2 subject to

and in accordance with the provisions of the Contracts (Rights: of Third Parties) Act 1999.
Further Assurance

Further Assiurance

reasanably_requlre_ fc:r
2141 creating, perfectifiy of protécting the security inténded to be'created by this deed;
2112 facilitating the realisation of any Secured Asset; or

2113  facilitating the exercise of any right, power; authority or discretion exercisable by the
Lerder or any Receiver In respectof any Secured Asset,

ingluding, without limitation (if the Lender or Recelver thinks it expedient) the execufion of any
transfer, conveyance, assignmént or assuranice of all or any of the assets forming part of (or
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221

222

23.

24,

2414

24.2

25.

251

intended to form. part of) the Secured Assets (whether to the Lender orto its nommee) and the
giving-of any notice; order or directiofi 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 attorney of the Borrower and, in its name, on its’ behalfand asits

act and deed, to execute any documents and do any acts and things thai

'22'_;.1 . 't'h_e'-Bor"rtjwer_‘ is 'réqu:ire.dlto execlite and do underthis deed:; of

22.1.2 -any attorfiey deems proper of desirable in exermsang any - of the rights, powers,
“authorities and discretions conferred by this deed or by Jaw on the Lender, any

Receiver of any Delegate:

Ratification of Acts of Attorneys

The Borrower ratifies and confirms, and agrees: to ratify and confirm, anything that any of its

attotrieys may do in‘the proper-and lawful exercise; or purported exercise, of all of any of the

rights, powers, authorities and discretions.referred to in clause 22.1..

Release

Subject to clause 30.3, on the expiry of the Security Period (but. niot otherwise), the Lender
shall, at the request and cost of the Barrower, fake whatever action is necessary:tor

2311 release the Secired Assets from the sacurity constituted by this deed: and
2371.2 reassign the Secured Assets to the Borrowet.

Assignment and Transfer

Assignment By Lender

24.1.1 Atany time, without the consent of the Borrower, ‘the Lender may ass;gn or transfer
any orall of its rights and obligations under this deecf

24.1.2 The Lender may disclose fo any actual or proposed assignée of transferee any
information in its possession that refates to the Borrower, the Secured Assets and this
deed that the Lender consideérs appropriate;

Assighment By Borrower:

The Borrower may hot dssigriany of its fights, or transfer any.of its rights or obligations, trider

“this deed.

“Set-off

Lender’s Right of Set-off

“The Lender may at any time setoff any liability of the Borrower to the Lender against any liability
of the Lender fo the Borrower; whether either liability: is present or future; liguidated or
‘unfiquidated, and whether or not either liability arises under this deed. f the liabilities to be set

off are expressed in different currencies, the Lender may convert either liability at & market rate

-of exchange for the purpose of set-off. Ay exercise by the Lender of its rights under this clause
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253

26,

26.1

26.2

263

27.

271

25 shall not limit or affect any other rights. or remedies available to it under this- deed. or
‘otherwise.

N6 Obligation to Set Off

The Lender is not obliged toexercise its rights under clause 25.1. ff however, it does exeicise

those rights it must promptly notify the Borrower of the set-off that has been made.

Exclusion of Borrower's Right of -Set-—_ﬁff.

Al payments made by the Borrower to the Lender under this deed shall be made without any

set-off, counterclaim, deduction or withholding. (other than- any deduction orwithholding of tax
as reguired by faw).

Amendments, Waivers and Consents
Amendments

No amendment of this deed shall be. effective uriless itis in-writing and signed by, or on behalf
of, each party (or its authorised represeritative).

Waivers and Consents

26821 Awaiver of any right or remedy under this deed or'by law, or any consent given under

this deed, is only. éffective if given i writing by the waiving or corisenting party and
shall not be deemed a waiver of any other breach or defatlt: It only applies in the
circumstances: for -which it is given and shall not prevent the party giving it from
subseguently relying on the relevant provision.

26.2.2. Afailure to exercise, ora-detayin éxercising, any right or remiedy provided under this
deed or iy law shall not constitute a walver 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
elaction to affirm this deed; No single or partial exercise of any rightor retaedy provided
under this deed or by law shall prevent or restrict the further exercige of that or any
other right or remedy No election oy affirm this-deed by the Lender shall be effective
unless itis in writing:

Rights and Remedies

ot excluswe_of any nghts and remedles pm\nded by law:

Severance
Beverance

If any provision {or. part -of a provision) of this deed is—or becomes invalid, illegal or

unenforceable; it shall be deamed modified to the minimum. extent necessary o make it valid,

legal and enforceable. If siich modification is hot possible, the relevant provision (or part of a
provision)shall be deemed deleted: Any modification to or deletion of a provision {or pait of a
provision) urider this clause shall not affect the legality, validity and enforceability of the rest of
this deed.
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28,

281

28.

291

30.

30:1

30.2

30.3

304

Counterparts
C-ount.e-rp-a ris

This deed may be-executed in-any. number of counterparts, each of which when executed-and.

‘delivered shall constitute-a duplicate original, but all the:counterparts shall together constitute

one ‘dead.

“Third Party Rights
“Third Party Rights

28,11 Except as expressiy provided in this deed, a persor who is fiot & party to this deed

shall riot have any rights under the Contracts {Rights of Third Parties) Act 1999 to
enforee, or enjoy the: benefit of .any term of this deed. This does not affect any tight or-
- remedy of a third party which exists, or is available, -apatt from that Act.

29.4.2° The rights of the parties to rescind of agree any. amendment of waiver under this deed

are-niot subject {6 the consent-of any other pefson.
Further Provisions
Indep'e'nd'e'ntsécurity
The security constituted by this deed shall be in addition to; and independent of, any. other.
secunty of guarantee that the Lender may hold for any of the Secured Liabilities at any time;
N6 prior sécurity held by the Lender over the whole or any part of the Secured Assets shall
fierge if the seécurity created by this deed.
Contiriuing Security
The security Constitutsd by this deed shall remiain in full force and effect 4s & continuing security
for the Secured Liabilities, despite any settlement of account; or intermediate payment, or other
miatter or thing, unless and until the L.ender discharges this deed in writing.

Discharge Conditional

Any release, discharge orsettiement between the Borrower and the Lender shall be deemied
conditional on no payment-or security received by the Lender in respect of the Secured

Liabilities being avoided, reduced orordered to be refunded pursuant to any law relating to-

insolvenicy,. bankruptoy, - winding-up, admmrstratlon receivership or othenwise. Despite any

such release, discharge or settlement.

30.3:1 the Lender or its nominee may retain this deed and tie security created by or-pursuant.
to it, including all certificates and documents relating to the 'whole or any part of the
Secured Assets, for any period that the Lender deems necessary to provide the Lender-
with security against any such avoidance, reduction or order for refund; and

30.3.2  the Lender imay recover the value or amount of such security or payment from the.
Borrower siibsequently as if the release, discharge or settlerment had not scourred.

Certificates

A certificate or determination by the Lender as'to-any amount for the time _b@i’hg"dma-_tiﬁ_'it'fmm

the Borrower unider this deed and the Facility. Agreemerit’ shall be; in the abserice of any

manifest error, conclusive evidence of the amiount due:
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305

3.

314

31.2

31.3

314

315

Consolidation

The restriction on the right of consolidation contained in section 93.of the LPA 1925 shali not
apply fo this deed

‘Notices

Delivery

Any notice or other: communlcahon required to be given to & party under or in connection with

‘this deed shali be

314 inwriting;

'_3"1...1-,_2 delivered by hand, by pre-paid fi first-class. post or other next working day delivery

:serwce and

M3 s&n’t to 't'he addresse’e at its reglsterad of"ﬁt‘;e for th'e tinie being or to any ther address

Receipt By Borrower

Any notice or other communication that-the Lender gives to the Borrower shall be deemed o

have been received:

31.2.1  ifdelivered by hand, at the time it is left at the relevant address;

-31_.;2;2 if posted by pre-paid first-class postor other next working day delivery service, -on the
second Business Day after posting; and

31.2:3  if sent by fax, when recelved in legible form.

A notice of other commiunication given as described in clatse 31.2.1 or clause 31.2.3 ona day

that is riot a Business' Day, or after normal busiitess hours, in the place it is received, shall be
deemed to have been received on thernext Business Day.

Receipt By Lender

Any notice or other commumcatlan given o the Lendar shail be deemed to have been received

only on actual recaipt.
Service of Proceeditigs

This clause 31 does not apply to the service of any proteedings or other documents i any
legal action or,-where applicable, any arbitratior: or other method of dispute resolution.

No Notice By E-mail

by g- mali
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32, Governing Law and Jurisdiction

321 Governing Law
This deed and any dispute-orclaim arising out of or.in connection with it o its subject matter or
‘formation (including non-contractual disputes or claims) shall be governed by and construed in
daccordance with the law.of England and Wales.

This document has.been executed as a deed and is delivered and takes effect on:the date stated at the
‘beginning of it.
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Schedule 1
Property
Part 1- Registered Property
ALL THAT land on the east side of Broadhead Road, Turton BL7 0JS being part of the land registered

atHM Land Registry under little number LA967068 as shown edged red on the plan attached hereto in
The Appendix ' ' ' '

Part 2- Unregistered Property

Noie
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Scheduie 2
Notice and acknowledgement - Relevant Agreement
Part 1< Form of notice
[On the letterhead of the Borrowetr]-
[NAME OF COUNTERPARTY]
[ADDRESS LINE 1]
[ADDRESS LINE 2}
[POSTCOBE]
[DATE]
Deéar Sirs,

Debenture (Debenture) dated [DATE] between The House Maker {Crowthorn} Limited and Robert
Walsh

We refer to-the [DESCRIBE RELEVANT AGREEMENT] (Contract),

all our rights in respect of the Contract.
We confirm that;

{1} We will remain liable under the Contract to perform all the obligations assumed by us under the
Contract;

(2} Nome of the Lender, any delégate appointed by the Lehder or any receiver will at any time be
untter any obligation or liability to-you under or in regpect of the Contract;

(3)  Neither the Debenture nor this notice feleases, discharges or otherwise affects your liability and
abligations in respect of the Gontract.

Subject to the above, we will remain entitled to exercise all our rights, powers and discretions urider the
Contrast and you may continue to deal with us: in.relation to the Confract and give riotices under the
Contract to us unless and until you receive written notice to the contrary from the Lender. Thereafter,
all such rights, powers and discretions shall be exercisable by, and-riotices shall be given to, the Lender
or as'it dirscts and we will cease to have any right to deal with you in relation tothe Contract and you
must deal only with the Lender.

Please note that we have agreed that we will ot amend or waive any provision of or ferminate the
‘Contract withowt the prior-written consent of the Lender.

‘The instructions in this notice may only be revoked or amended with the prior written consent of the
Lendear.

Please confirm that you agree to the terms of this notice, and to act in accordance with its provisions,
by sending the attached acknowledgement to the Lender at Micklethwaite, 10 Delphfields Road,
Appleton, Warrington WA4 5BY, with a copy to us.
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This notice, and any dispute or claim arising out of or in connection with. it or its subject matter or
formation (mc!udmg nor-contractual disputes or claims); shall be governed by, and constried in
accordance with the law of England and Wales.

Yours faithfully;
The House Maker {Crowthorn) Limited
Part 2- #urmaf'-acknoWiédgemeht
[On the letterhead of the counterparty}
Raobert Walsh
Micklethwaite
40 Delphfields Road
Appleton
Warrington
WA4'5BY

[DATE]

Dear Sirs,

Debenture (Debenture) dated [DATE] between [RORROWER] and [LENDER]

We confirm receipt from The House Maker (Crowthorn) Limited (Borrower) of a notice (Noficey dated
[DATE] of a charge of ali the Borrower's rights -under [DESCRIBE RELEVANT AGREEMENT]
(Contract}.

Terms defined in the Notice shall have the same meaning when used in this acknowledgement:

We confirm that

We accept the confirmations and instroctions contained i the Notice and agree fo comply with the
Notice.

There hes been no amendment, waiver or release of any rights or inferests in the Contract since:the
date of the Contract.

We will not cancel, avoid, release or ctherwise aliow the Contract to lapse without giving the Lender at
least 30 days” prior written notice.

We have rot, a5 at the date of this acknowledgement, received notice that the Borrower has assigned
its rights under the Contract o a third party, or created any other interest (whether by way of security
ar otherwise) i the Contract in favour of a third party.

The Lender will net in any circurstances have any liability in relation to the Contract.

The: Contract shall rot be rendered void, voidable or unenforceable by réason of any non-disciosure by
the Lender.

This lstter; and any dispute or claim arising out of or in connection with it or its subject matter or
formation ({including non-contractual disputes of claims), shall be- govéried by and construed in
dccordance with the law of England and Wales.
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Yours faithfully,

[COUNTERPARTY]
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Schedul:e_ 3
Netice and acknowledgement - Insurance: Policy
Part 1- Form of notice

The House Malker (Crowthorn) Limited
[NAME OF INSURANCE COMPANY]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]
[DATE]
Dear Sirs,

Debenture (Debenture) dated [DATE] between The House Maker (Crowthorn) Limited and Robert
Walsh
We refer o the [DESCRIBE INSURANGE POLICY AND SPECIFY.ITS POLICY NUMBER] (Policy).
This latier constitutes notice 1o you that under the Debenty re we have charged to Robert Walsh'(Le'ndér*)
Albour rights i respect of the Policy (including-all claims and all returss of premium in connegtion with
the Polity). '
We irtevocably instruct and authorise you to:
¢ Name the Lender on the Policy as co-insured;
«  Comply with the terms of any written instructions received by you from-the Lerder relating to
the Policy, without notice or reference to, or further authority from, ‘us and without enquiring a8
to the justification or the-validity of those instructions;

» Hold all sums from time to time due and payable by you to us under the: Policy to the order of
the Lender;.

« Pay, of release, 4l monies 6 which we are entitied under the Policy to the Lendar, or to such
persons-ag the Lender may direct;

s Disclose information in relation to the Policy to the Lerider oh request by the Lender.

Neither the Debenture nor this notice releases, discharges or otherwise affects your liability and

obligations in respect of the Policy.

- Subject to the foregoing, you may continue to deal with us in relation to the Policy until you receive
“writtent notice ta the contrary from the Lendar. Thereafter, we will cease to have any right to deal with
you in relation to the Policy and you must deal only with the Lender. '

‘The instructions i this notice miay only be revoked or amended with the prior written conserit:of the
Lender.

Please confirm that yot agree to the terms of this notice and to actin accordance with its provisions by
“sending thie attached acknowledgerment to the Lender at [ADDRESS OF LENDER], with & copy {0 uUs.”
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This.notice, and any dispute or claim arising out of or in connection with it or its subject matter or
formation {including: non- contractual disputes or claims), shall be- govemed by -and construed -in
‘accordance with the law of England and Wales..

Yours faithfully,
The House Maker (Crowthorn) Limited
‘Part 2- Form of acknowledgement
[On the letterhead of the insurance.company]
Robert Walsh
Micklethwaite
10 Deiphfields Road
Appleton
Warrington
WaA4 5BY
[DATE}
Dear Sirs,

Pebenture (Debenture) dated [DATE] between The House Maker {Crowthorn) Limited and Robert
Walsh

We confirm receipt from The House Maker (Crowthorne) Limited (Borrower) of a notice (Notice) dated
[DATE] of a charge of all the Borrower's rights under [DESCRIBE INSURANCE POLICY AND TS
NUMBER] (Policy).

Terms defined in the Notice shall have the same meaning when used in this acknowledgement.

We confirm that:

s We accept the instructions and authorisations contained in the Notice and agree to-comply with
the Natice,

¢ We have noted the Lender's interest on the Policy as Co-Insured;

o There has been no-amendmetit, waiver or release of any rlghts ar interests in the Policy since
the date the Policy was issued;

e We will not cancel, avoid, release or otherwise allow the Policy to lapse. without giving the
Lender at least 30 days prior written notice;

¢ We have not, as at the date of this acknowledgement, received notice that the Borrower has
assignead its rights under the Policy to a third party, or created any other interest (whsther by
way of security or otherwise) in the Policy in favour of & third party;

» The Lenderwill not in any circumstarnces be liable for the premiums in relation to the Policy,

« The Policy shall not be rendered void, voidable or unenforceable by reason of any non-
disclosure by the Lendér.

Thig letter, and any dispute or claim arising out of or it cofitection with it or its - subject maiter or
forivation (ificluding non-contractual disputes or claims), shall be governed by and construed in
sccordarice with the law of England and Wales.
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Yours faithfully,

[INSURER]
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Schedule 4

Notice and acknowledgement - bank account
‘Part 1- Form of notice
[On the lefterhoad of the Borrower}
[BANK, FINANCIAL INSTITUTION.GR OTHER PERSCN]
TADDRESS LINE 1]
[ADDRESS'LINE 2]
[POSTCODE]
[DATE]
Dsar Sirs,

Debenture {Debénture) dated [DATE] between The House Maker (Crowthorn) Limited and Robert
Walsh '

This leter constitutes notice to you that under the Débenture [(a copy of whichis ‘attached)] we havé
charged, by way of first fixed charge, in favour of [LENDER] (the Lender) all mohies from time to time
stariding to the credit of the account held with you and detailed below (the Account), together with all
other rights and benefits accruing to or arising in-connection with the Account (including, but not limited
to, entitlemients to interest).

Name of Account: [NAME OF ACCOUNT]
Sort code: [SORT CODE]

Account number: [ACCOUNT NUMBER]
We irrevocably instruct-and authorise you to:

s Disclose to the Lender any information relating to the Account requested from you by the
Lender;

e Comply with the terms of any written notice or instructions relating to- the Account received by
you from the Lender;

s Hold all sums from time fo fime standing to the credit of the Account to the order of the Lender; .

s 'F’ay of release all or any part of the monies siandmg tothe creditof the Accountin-accordance
‘with thie written instructions of the Lerider.

We ackriowledge that you may comply with the instructions in this notice without any further permission
from is.
This notice, and any dispute or claim- arising ‘ot of or in- connec:tlcn with it of its subject matter ot
formation (unciudmg rich-contractual disputes or claims), shall be govemed by dnd construed in
atcordarce with the law of England and Wales.
Please acknowledge receipt of this notice by sending the attachad ackhowledgement to the Lender at
[ADDRESS OF LENDER], with acapy to us.
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Yours faithfully,

The House Maker {Crowthorn) Limited
Part 2- Form of acknowledgement
[On the letterhead of the bank, financial instifution or other person)
‘Robert Walsh
Micklethwaite
10 Delphfields Road
-Appleton '
Warringtaih
‘WA4 BBY

Dear Sirs;

Debenture (Debenture) dafed [DATE] between The House Maker (Crowthorn) Limited and Robert
Waish

We confirm receipt from The House Maker (Crowthorn) Limited {the-Borfower) of a notice {the Notice)
dafed [DATE] of a charge {on the terms.of the Debenture} over all monies from time to time standing fo
the credit of the account detailed below {the Account), together with all other rights and benefifs accruing
to or arising in connection with the Account {including, but not limited to, entitlements to interest).
We confirm that we:

¢ Accept the instructions contained in the Notice and agree to comply with the Notice;

« . Have not received notice of the interest of any third party in the Account;

o Have neither claimed nor exercised, nor will claim or exercise any security interest, set-off,
counter-claim or other right ih respect of the Accouht.

The Account is:

Name of Account: [NAME OF ACCOUNT]

Sort coder [SORT CODE]

Account number: [ACCOUNT NUMBER]

This letter, and any dispute or claim arising-out of or in connection with it or its subject: matter or
fortnation (including non-confractual disputes or claims), shall be governed by and construed in
accordance with the law of England and Wales.

Yours faithfully;

[NAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
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The Appendix

Plan of The Property
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EXECUTED as a. DEED
by THE HOUSE MAKER
(GROWTHORN) LIMITED }b

atting by Robert Walsh, scle director, duly
authorised, in the presence of an ) Rober‘t Walsh

independent w;tness _

‘(} Watness name

é -"'% o ar::i -
------- Nag‘i‘m '\m%’-? GUR -

Witness’ occupataan ..... “}iﬁ ng}g’

Wltness s:gnature

EXECUTED #s a DEED o b "

by ROBERT EDWARD CHESHIRE. ) 4 1 | -

WALSH in the presercé of an . K L\/‘& ‘, : f
)

independent withess:

._,f"/" Withess" name: S F O
Witness" address! ..o 3TN,

Wntness oc:cupaho LTI T8 S -0 Ll N

Witness" signature: s 5 T,
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