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Registration of a Charge

Company Name: P & N DEVELOPMENT & INVESTMENTS LTD
Company Number: 09763935

Received for filing in Electronic Format on the: 04/10/2021 XAEF48B5

Details of Charge

Date of creation: 04/10/2021
Charge code: 0976 3935 0003
Persons entitted: WHITE HALL LENDING LTD

Brief description: 1. FREEHOLD LAND AND BUILDINGS KNOWN AS 5 TO 13 (ODD) EAST
STREET, HAVANT, PO9 1AA AND REGISTERED WITH TITLE NUMBERS
SH8550, HP257794, HP198757, HP335470 AND SH24079 RESPECTIVELY. 2.
FREEHOLD LAND ADJOINING 11 EAST STREET, HAVANT SHOWN TINTED
BLUE ON THE PLAN ANNEXED TO THIS DEBENTURE.

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

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

Electronically filed document for Company Number: 09763935 Page: 1



NOTE THAT THERE IS A COURT ORDER ATTACHED TO THIS
REGISTRATION.

Certified by: BBS LAW

Electronically filed document for Company Number: 09763935 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9763935

Charge code: 0976 3935 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th October 2021 and created by P & N DEVELOPMENT &
INVESTMENTS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 4th October 2021 .

Given at Companies House, Cardiff on 5th October 2021

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

Companies House s
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This deed Is dated v ﬁ{' & 2021

Partfes

{1}

P&M Daveiapment& Investments Lid incorporatad and registered in England and Wales with
company number 09753935 whose registered office is at Westminister House, 10 Westminister

Road, Cheshire, SK10 18X {Borrower).

{2} White Hall Lending Ltd incorporated and registered in England snd Wales with company number
11662569 whose registered office is at Langley House, Park Road, London, N2 8EY {Lender).

BACHGROUND

{4} The Lender has agreed, pursuant o the Facility Agreement, to provide the Borrower with loan
facilities on 3 secured basis.

{2} Under this deed, the Borrower provides security to the tender for the loan facilities made
available under the Facility Agreament.

Agresd terms

1. Definitions and Interpretation

11 Definitions

Terms defined in the Facllity Agreement shall, uniess otherwise defined in this deed, have the
same meaning in this deed. in addition, the followlng definitions apply In this deed:

Adrinistrater an administrator appointed to manage the affairs, business and property of the
Sonuwer pursuant to dause 135
Book Debts: all present and future bouk and other debts, and monetary claims dug or owing o

the Borrower, and the benefit of all security, guarantess and other rights of any nature anjoyed
or held by the Borrower In relgtion to airy of them.

Business Day: a day otherthan a Seturday, Sunday or public holiday in England when banks in
London are open for Dusiness.

Delegate: any person appointed by the Lender or any Receiver pursuant o havse 16 and any
person appointed 83 attorney of the Lender, Recelver or Delegate.



Designated Account: any account of the Borrowsr nominated by the Lender as 3 designated
account for the purposes of this deed..

Environment: the naturgl and mgh-made environment including 3l or any of the following
medig, namely air, water and land [Including air within buildings and other natural or man-made
structures gzhove or below the ground) and any living organisms {including man) or systems
supportsd by those medis.

Environmental Lawe 2l applicable laws, statutes, regulations, secondary legislation, bye-laws,
common law, directives, treatios and other messures, judgments and decisions of any court or
trivunal, eodes of practice and guidance netes Tn so far as they relate 1o or apply to the
Envirenment,

Erwironmental Lcence; any authorisation, permit or licence necessery under Environmenisl
Law in respect of any of the Secured Assets,

Eguipment: all present and future equipment, plant, machinery, tools, vehicles, furniture,
fittings, insiallations and apparatus and other tangible moveable property for the time being
owhed by the Borrowey, Including any part of it and all spare parts, replacements, modifications
and additions.

Event of Default: has the meaning given to that expression in the Facilty Agreement,

Facility Agreement: the Tacllity agreement dated the date hereof between the Borrower and
Lender for the provision of the loan facilities secured by this deed.

Firance Party: the Lender

Financial Collateral: has the meaning given to that expression in the Flnancial Collateral
Reguiations.

Financial Collaters] Regulations: the Financial Collateral Arrangements {No 2} Regulations 2003
187 2003/3228),

Insurance Polioy: dach contract and palicy of insurance effécted or maintained by the Borrower
from time o time in respect of its assets or business {including, without imitation, any contract
or poliey of Insurance relating to the Properties or the Equipment],

intellectual Property. the Borrower's present and future patents, atility models, righis 1o
inventions, copyright and neighbouring and related wights, moral rights, trade marks and service
marks, business names and domain names, rights in get-up and trade dress, goodwill and the
right to sue for passing off or unfair competition, rights in designs, rights In computer software,
database rights, rights to use, sml protect the confidentiallty of, confidential information
{including know-how and trade secrets) and all other Thiallecigal property rights, In each case
whether registered or unregisterad and including all-applications-and rights to apply for and be
granted, renewals or extensions of, and rights to claim priority from, such rights and all similar
or sguivalentrights or forms of protection which subsist orowill subsist now or in the future In
arsy part of the world,



1.2

investments: all present and future certificated stocks, shares, loan capital, securities, bonds
arid Imvestments {whather or not marketable] for the time being owned (at law or in equity) by
the Borrower, including any

a) dividend, interest or other distribution paid or payable in refation to any of the
Investments; and

bl right, maoney, shares or property acoiuing, offered or issued at any time in
relation 1o any of the Inwvestments bty way of redemption, substitution, exchange,
conversion, bonus, preference or otherwise, under option rights oy atherwise,

LBA 1925 the Law of Property Act 1595,

Properties: all freehold and leasehaold properties {whether registered or unregistered) and il
commonhoid properties, now or in the future {and from time to fime) owned by the Borrower,
or in which the Borrower holds an Interest {including, but not limited to, the properties specified
in Schedule 13, and Property: means any of them,

Recefver: o recaiver, receiver and manager or administrative receiver of any or all of the Sscured
Aszets sppointed by the tender under clause 18,

Relevant Agreement: sach agreement {if any} specified In Schedule &,

Sacured Assets: all the assets, property and undertaking for the time being subject to the
Security created by, or pursuant to, this deed {and references to the Secured Assets shall include
references to any part of them).

Secured Liabilities: all present and future miones, obligations and liabilities of the Borrower 1o
the Securad Parties, whether actual or contingent and whether owed jointly or severally, as
principal or surety or in sny other capacity, urler or in connection with the Finance Documents

fincluding, without Hmitation, those arising under clduse 305.3{bYL together with ail Interest
{including, without limitation, default interest} accruing in respect of those monies, obligations

oy labilities.

Secured Parties: s Finance Party or @ Receiver or a Delegate.

Security Financial Coliateral Arrangement: has the meaning given to that axpression in the
Financial Collateral fegulabions,

Security: any mortgage, charge {whether fixed or floating, legal or equitable), pledge, Hen,
asslgnmant by way of security or other securily interest securing any obligation of any person,
or any other agreement or arrangement having similar effect.

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

Intergretation



1.3

p

1.5

16

1.7

The provisions of clause 1.2.of the Facility Agreement apply to this deed as if they were set out
in full i this deed, excapt that each reference Inthat dlause 1o the Faclily Agreement shall be
raad as a reférence to this deed, For the avoidance of doubt, any capitalised terms used, but not
defined, in this deed shall havethe mesaning given to them In the Facility Agreement.

Clawback

if the Lender considers that an amount pald by the Borrower In respact of the Secured Liabilitles
is capable of befng avolded or otherwise set aslde on the Hguidetion or adininistration of the
Borrower or otherwise, then that amount shall not be considered to have been irrevocably paid
for the purposes of this deed.

Nature of securily over real proberty

A reference in this deed 102 charge or mortgage of ar over any Property includes;

fa] &l buildings end fixtures and :ﬁﬁfﬂgs {including rade and tenant’s fxtures and fittings)
that are sltuated on or-form partof that Property at any fime;

b} the proceeds of the sale of any part of that Property and any other monies paid or
payable in respect-of or in connection with that Property;

£} the benefit of any covenants for dtle givern, or ontered into, by any predocessor b title
of the Borrower in respect of that Property, and soy monles pald or payable in respect
of those covenants; and

{d)  abl rights under any licence, agreement for sale or agreement for lease in respect of
that Proparty.

Law of Property {Miscellnneous Provislons] Act 1888

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions! Act 1888, the
terms of the Facility Agreement and of any side letters between any parties in relation o the
Faciity Agreemant are incorporated into this deed.

Porpetuity pevlod

i the sule against perpetuities applles 1o any trust created by this deed, the perpetuity neriod

shall be 125 years {asspecified by section 5{1} of the Perpettities and Accumulations Act 2008).

Schedules

The Schedules form part of this deed and shall have effect a5 set outin full in the body of this.

deed. Any reference to this dead Includes the Schedules.
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3.1

3.2

Covenant to pay

The Borrower shall, on demand, pay to the Secured Parties and discharge the Secured Liabilitles
when they become due.

Grant of security

Legal mortgage

As a continuing securfty for the payment and discharge of the Secured Liabilities, the Borrower
with full title guarantee charges to the lender; by way of legal morigage, each Property
specified In Schedule 1.

Fixed charges

As & continuing security for the payment and discharge of the Secured Liabilities, the Borrower
with full title zuarantee charges to the Lender by way of fiest fixed charge:

{a)
{b)

all Properties acquired by the Borrower n the future;

ali present and future interests of the Borrower not effectively mortgaged or charged
under the preceding provisions of this clause 3 in, or over, freehold or leasehold

property;
all present and future rights, licences, guarantees, rents, deposits, contracts, tovenants
and warranties relating to each Property;

ali licences, consents and autharisations (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 them;

all its present and future goodwill;.
all its uncalied capital;

all the Equipment;

all the Intellectual Property;

all the Hook Debis;

all the Investments;

all monies from time to fime standing to the credit of its sccounts with any bank,
financial institution or other person (including each Deslgnated Account), together
with all other rights and benefits accruing to or arising in connection with each account
{including, but not limited to, emtitlements o nterest):



3.3

3.4

3.5

3.8

{1y allits rights in respect of each Insurance Policy, Including all claims, the proceeds of all
claims and all returns of premium n conngction with each Insurdnce Policy, 1o the
extent not effectively assigned under clause 3.3; and

fm} all #s rights in respect of each Relevant Agreement and all other agreements,
nstruments and rights relating 1o the Secured Assets, 1o the axtent not effectively
assigned under clause 3.5,

Assignment

A3 & continuing security Torthe peyment and discharge of the Securved Lialilities, the Barrawer
with full title gusrantee assigns to the Lender alisolutely, subject to o proviso for reassignment
on irrevocable discharge in full of the Secured Linbilities:

{a)  allits rights In each Insurance Policy, Including all clalms, the proceeds of all clairms and
all returns of premium In connection with each Insurance Policy; and

(b} the benefit of each Relevant Agreement and the bensfit of all other agreements,

instruments and rights refeling o the Secured Assets,

Floating charge

Az 2 continuing security for the pavment and discharge of the Secured Linbiliting, the Barrower
with full title gusrantee chames W the lender, by way of first floating charge, all the
undertaking, property, assets and rights of the Borrower at any time not effectively morigaged;
charged or assigned pursuant to clause 3.1 1o elause 3.2 Inclusive.

Cuslifying foating chargs

Paragraph 14 of Schedule B1 (o the Insolvency Act 1986 applies to the floating charge creatéd by
clause 3.4,

Automatic crystallisation of flosting charge

The fioating charge created by clause 3.4 shall automatically and immedlately {without notice)
convert into a fixed charge over the assets subject to that floating chargs if:

(8} the Borowesr

{1 creates, or atlempts (o creats, without the grior wrltten consent of the Lender,
Security or & trust in favour of another person over ail or any part of the
Secured Assets [except as expressly bermitted by the terms of this dead or the
Facllity Agreementl or
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3.8

4.1

(i}  disposes, or aitempts to dispose of, all or any part of the Secured Assets {other
than Secured Assets that are only subject to the floating charge while it
remaing uncrystallised);

{5} any person levies {or attempts to levy) any distress, attachment, execution or other
process against ail or any part of the Secured Assets; or

{c) a resolution is passed or an order is made for the winding-up, dissolution,
astministration or re-orgariisation of the Borrower.

Crystallisation of flapting charge by notice

The Lender may, in its sole discretion, by written notice to the Borrower, convert the finating
charge created under this deed into a fixed charge as regards any part of the Secured Assels
specified by the Lender in that notice it

{a}  an Event of Default occurs and is continuing; or

(b} the lender considers those assets to be in danger of being seized or sold under any
form of distréss, attachment, execution or other legal process or to be otherwise in
jeopardy.

Assets acquired after any floating charge has crystailised

Any asset acquired by the Borrower after any crystaliisation of the floating charge created under
this deed that, but for that crystallisation, would be subject to a fioating charge under this deed,
shall {unless the Lender confirms otherwise to the Borrower in writing) be charged to the Lentier

by way of first fixed charge.
Liability of the Borrower

Liability not discharged

The Borrower's Hiability under this deed in respect of any of the tecured Liabilities shall not be
discharged, prejudiced or affected by:

{a) any security, guarantee, indemnity, remedy or other right held by, or available to, a
Finance Party that is, or becomes, wholly or partiaily illegal, void or unenforceable on
any ground;

b} & Finance Party renewing, determining, varying or increasing any facility or other
fransaction in any manner or concurring in, accepting of varying any compromise,
arrangemeant or settlement, or omitting to claim or enforce payment from any other

person; or



4.2

53

5.4

5'5

5.8

57

{c} any other act or omission that, but for this clause 4.1, might have discharged, or
otherwise prejudiced or affected, the lability of the Borrower,

immedizte recourse

The Borrower waives any right it may have to-require the Lender to enforce any security or
ether right, dr dlalin any peymernt from, or otherwise proceed against, any other person before
enforcing this deed against the Borower,

Representations and warranties
Representations and warranties

The Borrower malies the representations and warranties setout Inthis clause 5 to the Lender.

Qumership of Secured Assets

The Borrower is the sole legal and benefidial owner of the Secured Assets,

Mo Security

The Securad Assets are free from any Security other than the Security created by this deed,

Mo adverse clalms

The Borrower has not received, or acksowledged notice of, any adverse clalm by any person in
respect of the Secured Asseis or any interast in them.

No adverse covenants

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

whatsoever that materially and adversely affect the Secured Assets.

Mo breach of laws

There [5 no breach of any law or regulation that matedally and adversely affects the Secured
Assegs,

No interference in enjoyment

No facility nicessary for the enjoyment and use of the Secured Assets is sublect to terms
sntitling any person to terminate or curtiall s use.



5.8

592

5.10

5.11

5.12

5.13

No overriding interests

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

Avoldance of security

No Security expressed ta be created under this deed is liable to be avoided, or otherwise set
aside, on the Hquldation or administration of the Borrower or gtherwise,

Mo prohibitions or breaches

There Is ne prohibition on assignment in any Insurance Policy or Relevant Agreement and the
entry Into this deed by the Borrower doas not, and will not, constitite a breach of any Insurance
Policy, Relevant Agreement or any other agreement or instrument hinding on the Borrower or

its assels,

Environmsental compliance

The Borrower has, at all times, complied Tn all material respects with all applicable
Environmental Law and Environmental Licences.

Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceable obligations of
the Borrower, and is, and will continue to be, affective security over all and every part of the

Secured Assets in accordance with its terms.

fnvestments
{8} The Investments are fully paid and are not subject to any option to purchase or similar
rights.
{b} Noconstitutional document of an issuer of an lnvestment, nor any ather agreement:

{i) restiicts or inhibits any transfer of the Investments on creation or enforcement
of the security constituted by this deeg; or

(i}  comntains any rights of pre-emption in ralation to the Investments.

() The Borrowar has complied with all notices relating to all or any of the investmenis
received by it pursuant fo sections 7900 and 790E of the Companies Act 2006,

{d] No warning notice has been issued under paragraph 1{2} of Schedule 1B of the
Companies Act 2006, and no restrictions notice has been issued under paragraph 1{3}
of Schedule 18 of the Companies Act 2006, In respect of all or any of the Investmehis.



5.14

6.1

6.2

6.3

Tines Tor making representations and warranties

The representations and warranties sef out in clsuse 5.2 to clause 5.13 are made by the
Borrower pn the date of this desd and any representations and warranties contained in this
agreement are deemed 1o be repeated an each day of the Security Period with reference to the
facts and circumistances existing at the time of repetition,

General covenants
Negative pledge and disposal restrictions

The Borrower shall not at any time, except with the prior wetten consent of the Leadern

{a)  create, purpori to create or permit to subsist any Security on, or in relation to, any
Secured Asset other than any Security created by this deed;

{bl  sell, assign, transfer, part with pussession of, or otherwise dispose of In any manner {or
purport to do o}, 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 to an
uncristallised floating chargs); or

{ci  create or grant {or purport o create or grant) any interest In the Secured Assels in

favour of 2 third party,

Preservation of Secured Assets

The Borrower shall not do, or permit to be done, any act or thing that would or might
daprecigte, jeopardise or otherwise prejudice the security held by the Lender, or rmaterially
diminish the value of any of the Secured Assets or the sffectiveness of the securlty created by
this deed,

Complisnce with laws and regulations

{a)  The Horrower shall not, without the Lender's prior written consent, use or permit the
Secured Assets to be used in any way contrary to law,

{b]  The Borrower shall:

{i} comply with the requirements of any law and regulation relating to or affecting
the Secured Assete or the use of { or gty part of then:

i) obrain, and promptly renew from thme to time, and comply with the terms of
all authorisations that are required In connection with the Secured Assets or
their use or that are necessary to preserve, maintain or renew any Secured
Assat; and

10



6.4

6.5

6.6

6.7

fil}  promptly effect any maintenance, modifications, alterations or repairs that are
required by any law or regulation to be effected on or in connection with the

Secured Assets.

Erforcement of rights

The Borrower shall use its best endesvours to:

{a}  procure the prompt observance and petformance of the covenants and other
shligations imposed on the Barrower's counterparties {Including each counterparty in
respect of a Relevant Agreement and each Insurer in respect of an Insurance Policy);
and

(b} enforce any rights and institute, continue or defand anv proceedings relating to any of
the Secured Assets that the Lender may require from time fo time.

Natice of misrepresentation and breaches

The Borrower shall, promptly on becoming aware of any of the same, notify the lander in
writing of
{a} any representation or warranly set outin clause 5 which s incorrect or misfeading in
any material respect when made or deemed to be repeated; and

(b}  any breach of any covenant set out in this deed,

Thle documants

The Borrower shall, on the execution of this deed (or, if later, the date of acquisition of the
relevant Secured Asset), deposit with the Lender or its nomines and the Lender shall, for the
duration of this deed be entitled to hold:

{s} all deeds and documents of title relating to the Secured Assets that are in the

possession of control of the Bormower {and if these are not within the possession or
contral of the Borrower, the Bomrower undertakes to obtain possession of alf these

desds and documants of title);

{b) all Insurance Policies and any other insurance policies relating to any of the Secured
Assets that the Borrowsr is entitled to possess;

fe}  all deeds and documents of title {## any) relating to the Book Deébts as the Lender may
specify from Hime to time; and

{d}  capies of all the Relevani Agreements, certified to be true copies by either a director of
the Borrower or by the Borrower’s solicitors,

Insurance
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The Borrowesr shall insure and keep insured lor where, In the case of any leasshold
property, insurance is the responsibility of the landlord under the terms of the leass,
either procure that the landlord insures and keeps insured or, if and o the extent that
the landlord does not do so, Hselfinsure snd keep insured) the Secured Assets agsinst:

it loss or damage by fire or terrorist acts, including any third party liability arising
from such acts;

{1 other dsks, perlls and contingencies that would be insured against by
reasonably prudent persons carrying on the same class of business a3 the
Borrower and

(i}  any other risk, perils and contingenciesas the Lender may ressonably require,

Provided that where the Property constitutes land, the Borrower shall only ba
required 1o hold Public Liability Insurance In & minlmuarm sum of five millon pounds.

Ay such insurance must be with an Insurance company or underwriters, and on such
terms, a5 are reasonably suceplable 10 the Lender, and must Include properly owners'
public hability and thivd perty Habllity insurance and be for not less then the
replacemant value of the refevant Secured Assets (meaning in the case of any premises
on any Property, the total cost of entirely rebuilding, reinsiating or replacing the
premises in the event of their being destroved, topether with architects', survevors',
enginesrs’ and other professionsl Bes and charges Tor shoring or prooping up,
demolition, site clearance. and relnstatement with sdeguate allowance for inflation)
and, in the case of any Property, loss of rents payable by the tenants or other occupiers
of any Property for a perlod of at least three vears, Inchuding provision for increases in
rent during the period of insyrance,

The Borrower shall, If requested by the lender, produce to the Lender each policy,
certificate or cover note relating to the Insurance required by clause 6.7{3) {or where,
in the case of any leasehold property, that insurance is effected by the landlord, such.
evidence of Insurance as the Borrbwer is entitled to obtain from the landlord under the
terms of the relevant leasel.

The Borrowsr shall, if requested by the Lerider, procure that-a note of the Leader's
interest is endorsed upon each Insuratce Policy {other than public ability and third
party Hebllity Insurances) maintained by itor any person on its behalf in accordance
with clause 8.7{a} (unless utherwise agreed by the Lender] but without the Lender
having any Rability for any premium in relation to those Insurance Policies uniess 1t has
expressly and specifically reguested to be made Vable in respect of any increase in
premium or ynpsid premium in respect of any nsurance Polioy,

The Borrower shall ensure that each insurance Pollcy contains:

i a Iogs payee dlause under which the Lender is named as first loss paves {other
than in respect of any claim under any public fiability and third party fHahility
insurances);

12



(il terms ensuting that it cennot be avolded or vitiated as against the Lender by
reasen of the asct or default of eny other insured parly or any
misrepresentation, non-disclosure or failure to roake a falr presentation of risk

by any other insurad party;

i @ waiver of esch insurer's rights of subrogetion against the Bomower, the
Lender and the tenants of any Property other than any such rights arising in
connection with any fraud or criminal offence committed by any of those
persons in respect of any Property or any Insurance Policy; and

iv)  terms ensuring that no insurer can repudiate, rescind or cancel i, trest it as
aveided in whole or in part nor treat it as expired due to non-payment of
premium without giving at least 30 days’ prior written notice t© the Lender.

6.8 Insurance premiuns

The Borrower shall:

{a)

{b}

promptly pay all premiums in respect of each insurance policy maintained by It in
accordance with clause 6.7(a) and do all other things necessary to keep that policy in
full foree and effect; and

{if the Lender so requires) give to the Lender copies of the receipts for all premiums
and other payments necessary for effecting and keeping up each insurance policy
maintained by it in accordance with clause 8.7

6.9 o nwalidation of Insurance

The Borrower shall not do or amitto do, or permit {o be done or omitted, any act or thing thal
may invalidate or otherwise prejudice any insurance policy maintzined by it In sccordance with

clauge 6.7(z).

6.10  Procesds of insurance policles

All monies payable under any Insurance policy maintained by it in accordance with clause 6.7{a}
at any time {whether or not the security constituted by this deed has become enforceable} shall:

immadiately be paid to the Lenter;

it they are not paid directly to the tender by the insurers, be held, pending such
paymertt, by the Borrower as trustee of the same forthe benefit of the Lender; and

at the option of the Lender, be applied in making good orf recouping expendiure in
respect of the loss or damage for which those monies are received or In, or towseds,
discharge or reduction of the Secured Uabilities.

611  Notices to be ghven by the Borrower
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The Borrower shalk

&)

{b}

{c}

if 50 requestad by the Lender from time fotime:
{i} ghve notice to each doupterparty to a Relevant Agreement in the form set out
in Part 1 of Schedule 3; and

{f}  procture that each counterparty provides to the Lender within five Business
Bays an ackpowledgement of the notice in the form set out In Part 2 of
Schedule 3;

i so reguested by the Lender from time to time:

{ii  give notice toegch Insurer under an Insurance Policy In the form set outin Part
1 of Schedule 4: and

{iy  procure that each Instrer provides to the Lender within five Business Days an
aclnpwiedgement of the notice in the form set out'in Part 2 of Schedule 4; and

If so requested by the Lender from time to time:

{i} give notice to each bank, financial Institution or other person {other than the
Lendér} with whom the Borrower holds an account lincluding each Designated
Account} in the form set outin Part 1 of Schedule 5; and

(i} procure that each such bank, financlal institution or other person provides to
the tender within five Business Days an acknowledgement of the notice in the
form of Part 2 of Schedule 5.

6.12 information

The Borrower shall

{a}

{b}

giva the Lender such information concerning the location, condition, use and operation
of the Secured Assets as the Lender may require;

permit any persons designated by the Lender and any Recelver to enter on s premises
and Inspect and examine any Secured Asset, and the records relating to that Secured
Assel, at all regsonable times and on reasonable prior notice; and

promptly notify the Lender in writing of any action, claim, notice or demand made by
or against it in connection with all or any part of a Secured Asset or of any fact, matter
ot circurmstance which may, with the passage of time, give rise to such an acticn, claim,
notice or demand, Together with, in each case, the Borrower's proposals for seitling,
liguidating, compounding or contesting any such action, claim, notice or demand and
shall, subject to the Lender's prior approval, implement those proposals at #s own
CXDENSE,

613  Pavment of outgnings
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The Borrower shall promptly pay all taxes, fees, ficence duties, registration charges, insurance
pramiums and other outgoings in respect of the Secured Assets and, on demend, produce
gvidence of payment to the Lender.

6.14 Appointment of sceountants
{a}  The Borower shall:

i} at Itz own cost, IF at any time so reguired by the Lender, appoint an accountant

or firm of accountants nominated by the Lender to investigate the financial

affairs of the Borrower and those of its subsidiaries and report to the Lender;
ard

i co-operate fully with any accountants so appointad and immediately nrovide
those sceountants with all information requested.

{h}  The Borrower authorizes the Lender to make an appointment as it shall think fit at any
time, without further authority from the Borrower, In every rase, the Borrower shall
pav, or reimburse the Lender for, the foes and expenses of those accountants.

7. Property covenants

74 Motices or clairns relating to the property
{a}  The Borrower shall

] give full particulars to the Lender of any notice, order, direction, designation,
resolution, appiication, requirement or proposal given or made by any public
or local body or authority {a Notice) thet specifically applies to any Property, of
to the locality in which it Is situated, within seven days after hbecoming aware

of the relevant Motice; and

i) {if the Lender so requires) immediately, and at the cost of the Borrower, take
all reasonable and necessary steps to comply with any Notice, and make, or
ioin with the Lender in making, any objections or representations in respect of
that Notice that the Lendar thinks fit,

{b) The Borrower shall give full particulars to the Llender of any claim, notice or other
communication served on it in respect of any modification, suspension or revocation of
any Environmental Licence or any alleged breach of any Environmental Law, in each
case relating to any Property.

7.2 Compliance with and enforcement of covenants
The Borrower shall:
{a) observe and parform all covenants, stipulations and cenditions to which each Property,

or the yse of it, Is or may be subject, and (if the Lender so requires) produce to the
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(b}

tender evidence sufficient to satisfy the Lender that those covenants, stipudations and
conditions have been observed and performed;

diligently enforce all covenants, stipulations and conditions benefiting each Property
and shall not {and shall not agree to] walve, release or vary any of the same; and

2.3 Payment of rent and cutgoings

The Borrower shail:

{al

{b}

where a Froperty, or pact of it, s held under a lease, duly and punctually pay all rents
due from time to time; and

pay {or procure payment of the same} when due all charges, rates, taxes, dities,
assessments and other outgoings relating to or imposed on each Property or on its
noeupier.

7.4 Leases and Hoences affecting the Properties

The Borrower shall not, without the prior written consent of the Lender {which consent, in the
case of clause 7.7{d}, is not-to be unreascnably withheld or defeved in circumstances. in which
the Borrower may not unreasonably withhold or delay its consent):

@)

{c}

(d}

gramt any licence or tenancy affecting the whole or any part of any Progerty, oF
exercise the statutory powers of leasing or of accepling surrenders under sections 99
or 100 of the LPA 1925 {or agree to grant any such licence or tenancy, or agree to
exercise the statulory powers of leasing or of accepting surrenders under section 99 or
section 100 of the LPA 19251

in any other way dispose of, accept the surrender of, surrender or create any legal or
equitable estate or interest in the whole or any part of any Property {or agree to

dispose of, accept the surrender of, surrender or create any legal or equitable estate or

interest in the whole or any part of the Property ;

let any person into ofcupation of or share occupation of the.whole or any part of any
Property; ar

grant.any consent orlicence under any lease of Hicence affecting any Property,

7.5 Registration restrictions and cautions against first registration and notices

{a)

If the title to any Property is not registered at the Land Registry, the Borrower shall
procure that no person {other than ltsel) shall be repisterad under the land

Registration Act 2002 as proprietor of all or any part of any Property, without the prior

written conseént of the Lender.

Whether or not title to any Property is registered at the Land Registry, if any caution
against first registration or any notice {whether agreed or unifateral) is registereg
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7.5

7.7

7.8

7.8

7.10

against the Borrower's titie fo any Property, the Borrower shall immediately provide
the Lender with full partlculars of the circumistances relating to such caution or notice.
If such caution or notice was registered 1o protect a purported Interest the creation of
which is not permitted under this deed, the Boerrower shall immediately, and atits own
expense, take such steps as the Lender may require o ensure that the caution gr
notice, &5 applicable, is withdrawn or cancelled.

{c) The Berrower shall be fiable for the costs and expenses of the Lender in lodging
cautions against the registration of the title to the whole or any part of any Property
from time 1o time.

Development restrictions

The Barrower shall not, without the prior written consent of the Lender carry out or permit or
suffer to be carried out on any Property any development {as defined in each of the Town and
Country Planning Act 199¢ and the Planning Act 2008} or change or permit or suffer to be
changed the use of any Property other than works relating to finishing construction of 11 Fast
Street {(details of which have previously been provided to the Lender}.

Environmaent
The Borrower shall in respect of each Property.

{a} comply in ali material respects with all the reguirements of Environmental Law; and

{6} obtain and comply i all material respects with all Environmental Licences.

Mo restrictive obligations

The Borrower shall not, without the prior written consent of the Lender, enter into any onerous
or restrictive obligations affecting the whole or any part of any Property, or create or permit to
atise any gverriding interest, sasament or right whatever in or over the whole or any part of any

Propetiy.

Proprietary rights

The Borrower shall procure that no person shall become entitied to assert any proprietary or
other like right or interest over the whole or any part of any Property without the prior written
consent of the Lender

inspection

Thie Borrower shall permit the Lender, any Receiver and any person appointed by either of them
tn enter on and inspect any Property on reasonable prior notice,
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712

713

8.1

Praperty information

The Borrower shall inform the Leénder promptly of any acguisition by the Rorrower of, or
contract made by the Borrower to agcquire, any freehold, leasehold or other intersst in any
property.

VAT option to tax

The Borrower shiall not, without the prior writien consent of the Lender;
ta)  exercise any VAT option to tax in relation to any Property; or

{b}  revoke any VAT option to tax exercised, and disclosed to the Lender, before the date of
this deed.

Registration of legal mortgage at the Land Reglstry

The Borrower consents 1o an appiication being made by the Lender to the Land Registrar for the
following restriction In Form P10 be registered agalnst its title to each Property over which the
Lender has a legal mortgage:.

"Moo disposition of the registered estate by the propiietor of the registered estate or by the
proprietor of any registered charge, not being 3 charge registered before the entry of this
restriction is to be registered without a written consent signed by the proprietor for the tdme
being of the charge dated in favour of White Hall Lending 11d.”

Investmerits covenants

Deposit oftitle documents
{al  The Borrower shall:

{i} an the execytion of this deed, deliver to the Lender, or as the Lender may
direct, all stock or share certificates and other documents of title or evidence
of swnership relating to any investments owned by the Borrower at that time;
and

il onthe purchase or acqulsition by it of Investments after the date of this deed,
deposit with the tendet, or as the Lender may direct, all stock or share
cedtificates and other documents of title or evidence of ownership relating to
those invesiments.,

{b) At the dame time as depositing documents with the lender, or as the Lender may
direct, in acoordance with clause 8.1{a), the Borrower shall also deposit with the
Lender, or as the Lender may diract:

18



82

83

6] all stock transfer forms relating to the relevant Investments duly completed
and executed by or on behalf of the Borrower, but with the name of the
transferee, the consideration and the dete left blank; and

M1 any other documents {in each rcase duly completed and exacuted by or on
behslf of the Borrower) that the Lender may request to enable it or any of its
nominees, or any purchaser or transferee, to be registered as the pwner of or
gtharwise obtain s Jegal gile 1o, or to perfect its security interest in any.of the
relevant investments,

so 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
westmonts for registration.

Nominations

{a)

The Rorrower shall terminaie with immediste effect all nominations it may have made
lincluding, without limitation, any nomination made under section 145 or section 146
of the Companies Act 2006) in respect of any lovestments and, pending that
termination, procure that any person so nominated:

{i} doss not exercise any rights in respect of any Investments without the prior
written approval of the Lender; and

f) immediately on receipt by it, forward to the Lender all communications ar
other Information recelved by it In respect of any Invesiments for which 1t has
been so nominated.

The Borrower shall not, during the Security Peried, exercise any rights {induding,
without limitation, any rights under sections 145 and 146 of the Companies Act 2006}
o norninate any person in respect of any of the Investments.

Pre-amption rights and restrictions on transfer

The Borrower shall

{a)

obtain sl consents, walvers, approvals and permissions that are necessary, under the
articlas of association {or otherwise) of an issuer of any Investments, for the transfer of
the Investments to the Lender or its nominee, or to a purchaser on enforcerment of the

security constituted by this deed; and

procure the amendment of the share transfer provisions {including, but not imited 1o,
deletion of any pre-emption provisions) under the articles of association, aiher
ronstitutiona! document or otherwise of cach issuer of the investrments in any manner
that the Lender may reguire in order to permit the transfer of the lnvestments to the
Lender or its nominee, or to a purchaser on enforcerment of the security constituted by

this deed,
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&.4

8.5

B.6

Dividends and voting rights béfore enforéement

{a}

{c)

Before the seourity constituled by this desd becomes enforceable, the Borrower may
retain and apply for s own use all dividends, interest and other monies paid or
payable in respect of the investments and, if any are paid or payable to the Lender or
any of its nominees, the Lender will hold all those dividends, Interest and other monies
received by it for the Borrower and will pay them 1o the Borrower promptly on
request.

Before the security constituted by this deed becomes enforceable, the Borrower may
exgrcise ali voting and other rights and powers in respect of the Investments or, if any
of the same are exercisable by the Lender of any of is nominges, to direct in writing
the pxercise of those voting and other rights and powers provided that:

{i}y it shali not do so in any 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

{iiy  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 effect on the value
of the lnvestments or otherwise prijudice the Lender's security under this
dead.

The Borrower shall indemunify the Lender against any loss or liability incusved by the
Lender {or its nominee) as a consequence of the Lender {or its nominee) acting in
respect of the lnvestraents at the direction of the Borrawer.

The Lender shall not, by exercising or not exertising any voting rights or otherwise, be
construed as permitting or agreeing to any variation or other change in the rights
attaching 1o or conferred by any of the investments that the Lender conslders
prejudicial to, or impaiving the value of, the securfty created by this deed.

Dividends and voting rights after enforcement

After the security constituted by this deed has become enforceable:

{a)

all dividends and other distribiutions paid in respect of the Investments and received by
the Borrower shall be held by the Borrower on trust for the Lender and immediately
paid into a Designated Account or, if received by the Lender, shall be retained by the
Lender; and

all votlng and other rights and powers attaching to the Investments shall be exercised

by, ar st the direction of, the Lender and the Borrower shall, and shall procure that its

nominees shall, comply with any directions the lender may give, in its absolute
discretion, concerning the exerdise of thoge rights and powers,

Calls on lnvesiments
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8.7

8.8

2.9

8.10

Motwithstanding the security created by this deed, the Borrower shall promptly pay alt calls,
instalments and other payments that may be or become due and payable in respect of all or any
of the investments. The Borrower acknowledges that the Lender shall not be under any lability
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 written consent of the Lender, amend, of agree to the

amendrment of:

{a) the memorandum or articles of association, or any gther constitutional documents, of
any issuer of the Investments that is not @ pulilic company; or

{B} ‘therights orliabilities attaching to, or canferred by, all or any of the Investments.

Proservation of Investments

The Borrower shall ensure (as far as it is able to by the exercise of all voting rights, powers of
control and other means available to it) that any issuer of the Investments that s not a public

company shall not:
{a} consolidate or subdivide any of the investments, or re-orgamise, exchange, repay or
reduce its share capital in any way;
{b}  issue any new shares or stock; or

{c} refuse to register any transfer of any of the Invastrments that may be lodged with it for
registration. by, or an behslf of, the Lender or the Borrower in accordance with this

deed.

investrnents infonmation

The Borrower shall, promptly following receipt, send to the Lender copies of any notice, circular,
report, accounts and any other document recaived by It that refates to the Investmeants.

Compliance with requests for information

The Borrawer shall promptly copy te the Lender and comply with all requests for information
which are made under the Companies Act 2006 {including, without limitation, under sections
7900, 790F and 793 of the Companies Act 2(105) relating to all or any part of the Secured Asssts.
I it fails to do so, the Lender may elect to provide such information as it may have on behaif of

the Borrower.
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9, Equdpment covenants

.4 daintenance of Equipment

The Borrower shiall:

{a}

{h)

maintain the Equipment in gooed and serviceable condition {except for expected Tair
wear and tear) in compliance with all relevant manuals, handbooks, manufacturer's
instructions and recommendations and maintenance or servicing schedules;

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

not permit any Equipment to be:
] used or handied other than by properly qualified and trained parsons; or

i} overioaded or used for any purpose for which it is not designed or reasonably
suitable.

2.2 Fayment of Eguipment tanss

The Barrowsr shall promptly pay all vaxes, fees, licence duties, registration charges, insurance

premiums and other outgoings In respect of the Equipment and, on demand, produce evidence
af such payment to the Lender,

9.3 HMotice of charge

(&)

{b}

The Borrower shall; if so requested by the Lender, affix to and maintain on sach item
of Equipment In a consplouous place, a clearly legible identification plate containing
the following wording:

"NOTICE OF CHARGE

This [DESCRIBE ITEM] and all additions 1o it [and ancillary equipment] are subject to 2
fixed charge dated [DATE] in Tavour of [LENDERLY

The Borrower shali not, and shali not permit any person 1o, conceal, obscure, alter or
remove any plate affixed in accordance with clause 9.3(a).

i, Book Debls covenants

10,1  Realising Book Debis

22



10.2

11,

111

1z,

i2.1

The Borrower shall as an agent for the Lender, collect in and realise all Book Debts, pay
the procesds into @ Designated Account immediately on receipt and, pending that
payment, hold those preceeds in trust for the Lender;

The Barrower shall not, without the prior written consent of the Lender, withdraw any
amaunts standing to the credit of any Designated Account.

The Borrower shall, if called en to do so by the Lender, execute a legal assignment of
the Book Debts to the Lender on such terms as the Lender may reguire and give notice
of that assignment to the debtors from whom the Book Debts are due, owing of

incurred,

Proservation of Book Debts

The Borrower shall not {except as provided by clause 10.1 or with the prior written consent of
the Lander) release, exchange, compound, set off, grant time ar indulgence in respect of, or in
any other manner deal with, all or any of the Book Debts.

Relevant Agresments covenanis

Relevant Agreements

{a)

The Borrower shall, unless the Lender agrees otherwise in writing, comply with the
terms of any Relevant Agreement and any other document, agreement or
arrangement comprising the Secured Assels {other than the insurance Policies),

The Borrower shall not, unless the Lender agrees otherwise in writlng:
{i)  amend or vary or agree to any change in, or waive any requirerment of;
(i settle, compromise, terminate, rescind or discharge [except by performance);
or

{ii}  abandon, waive, dismiss, release or discharge any action, clalm or procesdings
against any counterparty to a Relevant Agreement or gther person in
connection with,

any Relevant Agreement or any other dotument, agreement o arrangement comprising the
Securad Assets (other than the Insurance Policies).

Intelisctual Property covehants

Preservation of rights

The Borrower shall take all necessary action to safeguard and maintain present and future rights
in, or relating to, the Intellectual Property including {without limitation] by cbserving ali
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122

143

i3.

i3.3

i%.2

i3.3

13.4

covenants and stpulations releting to those rights, and by paying all applicable renewal feas,
cence fees and other outgoings.

Repistration of intellectual Broperty

The Borrower shall use all reasomable efforts to register applivetions Tor the registration of any
Intellectusl Property, and-shall keep the Lender Informed of all matters relating o each such
registration.

Maintenance of Intellectual Property
The:Borrower shall not permit any Intellectus] Property to be abandoned, canceiled o1 to epse.
Powers of the Lender

Fower to remedy

{8} The Lender shiall be ertitled (but shall not be obliped) 1o remedy, at any time, a breack
by the Borrower of any of s obligations contained i this deed.

{h}  The Borrower irrevocably authorises the Lender and its agents to do all things thar are

necesssry or desirdble for that purpose.

{c]  Any monies expended by the Lender in remedying 2 breach by the Borrower of its
obfigations contained: In this deed shall be reimbursed by the Borrower 1o the Lender
ona full Indemniy basls and shall tarry Intzrest i sccordance with clause 2003,
Exercise of rights

{8} The rights of the Lender under clause 13.1 are withour prejudice to any other rights of
the Lender under this deed,

{(b) The exercise of any rights of the. Lender under this deed shall not make the Lender
liabie to account 45 a morigagee In possession.
Power 1o dispose of chattels

(8] AL any tme after the securlty constituted by this deed bag berome enforceable, the
Lender or any Recelver may, as sgent for the Borrower, dispose of any chattels or
produce found an any Property.

(b}  Without prefudice to any obligation to account for the proceeds of any disposal made
under clause 13.3{a), the Borrower shiall indemnify the Lender and any Receiver
agaitist any Hability arising from any disposal mede under dause 13.3{a).

Lender has Recelver's powers
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iie

i13.7

13.8

To the extent permitied by law, any right, power or discretion cotiferred by this deed on 2
Receiver may, after the security constituted by this deed has bevome enforceable, be exercised
by the Lender in relation 1o any of the Secured Assets whether or not it has taken possession of
any Secured Assets and without first appointing  Receiver or notwithstanding the appointment

of a Hegeliver.

Conversion of currency

{al

For the purpase of, or pending the discharge of, any of the Secured Uabilities, the
Lender may convert any monles received, recovered or realised by it untler this deed
{including the proceeds of any previous conversion under this clause 13.5) from their
existing currencies of denomination into any other currencies of denomination that the
Lerider may think fit,

Any such conversion shall be effected at Barclay's Bank PLC then prevaiiing spot salfing
rate of exchange for such other currency aga inst the existing currency.

tarh reforence In this clause 135 to o currengy extends to funds of that currency and,
for the avoidance of doubt, funds of one cutrency may he converted into different
funds of the same curency.

Hew sorounts

(e}

{}

¥ the Lender receives, oF & deamed fo have received, notice of any subsequent
Security, or other interest, affecting sl or part of the Secured Assets, the Lender may
apen a new account for the Borrower In the Lender's hooks, Without prejudice to the
Lender's right to combine accounts, ng money paid to the credit of the Borrower in any
such new account shall be appropristed towards, or have the effect of discharging, any

part of the Secured Liabilities.

i the Lender does not open a new account immadiately on recelpt of the notice, or
deamed notice, under clause 13.6{s), then, unless the lender gives express wrilien
notice to the contrary to the Rorrower, all payments made by the Borrower 1o the
Lender shiall be treated as having been credited to a new account of the Borrower and
not as having been applied in reduction of the Seeured Lisbifities, as from the time of
receipt or desmed receipt of the relevant notice by the Lender.

Indulgence

The lender way, at its discretion, grant tme o other indulgence, or make any other
arrangement, variation or release with any person not helng a party to this deed [whether or
not any such person is jointly flable with the Borrower) in respect of any of the Secured
Liakilities, or of any other security for them without prejudice either to this desd or 1o the

iabiiity of the Borrower for the Secured Liabilities.

Appointrment of an Administrator
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13.3

4.

4.1

14,3

L5,

151

{a)  The Lender may, without notice to the Borrower, appolnt @ny one of more persens Lo
he an Administrator of the Borfower pursuant to Paragraph 14 of Sthedule 81 of the
Insolvency At 1585 if the security constituted by this deed becomes enforceable.

{b}  Any sppolntment underthis claysé 13.8 shall:
{1 be irvwilting signed by a duly authorised signatory of the Lender; and

iy take effect, In accordance with paragraph 19 of Schedule B1 of the Insolvency
Act 1986,

() The Lendermay apply to the court for an order removing an Adriinistrator from office
and may by notice In writing In accordance with this clause 13.8 appoint a replacemiant
for any Administrator who has died, resigned, been rermoved or who has vacated office
upon ceasing to be gualified,

Further advaices

The Lender covenants with the Borrower that it shall perform s obligations to make advances
ander the Facility Agreement {including any obligation to make available further advances).

When security beeomes enforceshle
Security beeormes enforceable on Fvent of Default

The security constituted by this deed: shall become Immediately enforceable i an Event of
Default occurs,

Dioretion

After the security constituted by this deed has become enforcestle, the lender may, in its

ahsolute distretion, enforce all or any part of that security at the times; in the manner and on

the terms it thinks fit, and take possession of and hold or dispose of all or any part of the
Secured Assets.

Enforcement of security

Enforcement powers

fa}  Forthe purposes of 2l powers Implied by statule, the Secured Labilities are deemad
to have become dus and payable on the date of this dead.

iby  The power of sale and other powsers conterrgd by section 101 of the LPA 1925 [as
varied or extended by this deed) shall be immediately exercisable at any time after the
security constituted by this desd has become enforceable under clause 14,1
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fc)

Section 103 of the [PA 1925 dods not apply to thea security constituted by this deed.

15.2  Eutension of statutory powers of isasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees under the
LPA 1925 and by any other statinte are extended 5o as to authorise the Lender and any Receiver,
at any time after the security constituted by this deed has become enforceable, whether In its
own name or in that of the Borrower, to:

{a}
(b
{e}

grant a lease or agreement to lease;
accept surrenders of leases; or

grant any aption of the whole or any part of the Secured Assets with whatever rights
refating 1o other parts of it,

whether or not at 2 premium and containing such covenants on the part of the Borrower, and
o such terms and conditions [including the payment of money to 3 lessee or tenant on a
surrender) as the Lender or Receiver thinks fit without the need to compily with any of the
restrictions imposed by sections 99 and 1060 of the LPA 1325,

183  Access on enforcement

{a)

At any time after the Lender has demanded payment of the Secured Liabilities or if the
Sarrower defaults in the performance of its obligations under this desd or the Facllity
Agreerent, the Borrower will allow the Lender or its Receiver, without further notice
or demand, immediately to exercise all s rights, powers and remedies in particular
{and without limitation} to take possession of any Secured Asset and for that purposs
to enter on any pramises whare a Secured Asset is sftuated {or where the lender or a
kecelver reasonably believes & Secured Asset to be situated) without incurving any
Hability to the Borrower for, or by any reason of, that entry.

At all times, the Borrower must use its best endeaveurs to allow the Lender or its
Receiver access 1o any premises for the purpose of clause 15.3(a) {including obtaining
any necessary censents or permits of other persons) and ensure that its employees
and officers do the samae,

15.4  Prior Securfty

{2l

At any Hme after the security constituted by this deed has become enforceable, or
after any powers conferred by any Security having priority to this deed shall have
become sxercisable, the Lender may:

{8 recleem that or any other prior Security;
(] procure the transfer of that Security to it; and
{if)  settle and pass any account of the holder of any prior Security.
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15.5

15.6

1587

i5.8

15.8

{8) The settiement and passing of any such account passed shall, in the absence of any
manifest error, be conclusive and binding on the Borrower. All monles paid by the
Lender to an encumbrancer in settlement of any of those accounts shall, as from fis
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 Agreement
and be secured as pait of the Securad Liabilities.

Pratection of third parties

No purchaser, mortgagee or other person dealing with the lender, any Receiver or Delegate
shall be concernad to enguire:

{a}  whether any of the Secured Lisbilities have becoms due or payable, or remain unpaid
or undischarged;

{b}] whether any power the Lender, a Retelver or Delegate is purporting to exercise has
hecome exercisable oris properly exercisable; or

{c}  howany money paid to the Lender, any Receiver or any Delegate is to be apglied.

Privileges

Each Receiver and the Lender is entitled to all the rights, powers, privileges and immunities
conferred by the LPA 1825 on mortgagees and receivers.

Mo liability as mortgagee In possession

Neither the Lender; any Receiver, any Delegate nor any Administrator shall be lisble, by reason
of entering into possassion of a Secured Asset or for any other reason, to account as morigages

in possession in respect of ail or any of the Secured Assets, nor shall aniy of them be fable for

any loss on realisation of, or forany a¢t, neglect or default of any nature in connestion with, all
or any of the Secured Assets for which a mortgagee In pussession might be liable as such.

Lonclusive discharge 1o purchasers.

The receipt of the Lender, or any Recelver or Delegate shall be a ronclusive discharge to a
purchaser and, in making any sale or other disposal.of any of the Secured Assets or in making
any acquisition in the exercise of their respective powers, the Lénder, and every Receiver and
Delegaté may do so for any consideration, in any manner and 60 any terms that it or he thinks
fit.
Right of appropriation

faj  Tothe extent that:

i} the Secured Assels constitute Financial Collateral; and
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16,

i6.1

16.2

8.3

{il  this deed and the obligations of the Borrower under it canstitute @ Security
Financial Collaters! Arrangement,

the Lender shall have the right, at any time after the security constituted by this deed
has beocorne enforceable, to appropriate all or any of those Secwred Assels In or
towards the payment or discharge of the Secured Uabillties in any order that the
Lender may, in 1is absolute discretion, determine.

{b)  Thevalue of any Secured Assets appropriated in accordance with this clause shall e

i in the case of cash, the amount standing to the credit of each of the Borrower's
accounts with any bank, financial institution or other person, together with all
interest accrued but unposted, at the time the right of appropriation i
exercised; and

i} inthecase of Investments, the price of those Investmerits at the time the fdght
of appropristion s exercised as fisted on any recognised market index or
determined by any other method that the tender may select {including
independent valuation).

{¢) The Borrower agrees that the methods of valuation provided for in this chuse are
commercially reasonable for the purposes of the Financial Coltaterat Hegulations.

Recslver

Appolniment

At any time after the security constituted by this deed has become enforceable, or at the
request of the Borrower, the Lender may, without further notice, appolnt by way of deed, or
atherwise i writing, any one or more persons to be 8 Receiver of all or any part of the Secured

Assels.

Hemowsal

The Lender may, without further notice {subject to section 45 of the insalvency Act 1986 in the
case of an administrative recelver), from time to time, by way of deed, or otherwise in writing,
remove any Receiver appointed by it and may, whenever it thinks fit, appoint a new Reocehar in
the place of any Receiver whose appointment may far any resson have terminated.

Hemuneration
The Lender may fix the remuneration of any Receiver appointed by it without the restrictions

contained in section 109 of the LPA 1925, and the remungration of the Receiver shall be a debt
secured hy this deed, to the extent not otherwise discharged,
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ig5

i6.5

i7.

174

17.2

Power of appointment additional to statutory powers

The power to appoint & Recelver conferred by this deed shali be in addition to'all statutory and
other powers of the Lender under the insolvency Act 1986, the LPA 1925 or otherwise, and shall
bé exercisable without the vestriciions contained in zectinns 103 and 109 of the LPA 1925 or
otherwise,

Power of appointment exercisable desplte prior appointinents

The power to appoint a Receiver {whether conferred by this deed or by statute) shall be, and
remain, exarcisable by the Lender despite any prior appointment in respedt of all or any part of
the Ssoured Assets,

Agent of the Borrower

Any Recelver sppointed by the Lender under this deed shall be the agent of the Borrower and
the Borrower shall he salely responsibe for the contracts, engagements, acts, omissions,
defaults, losses and remuneration of that Receiver and for liakilities incurred by that Receiver.
The agency of each Receiver shall continue untl] the Borrowor goes into liquidation and after
that the Recelver shall act as principal and shall not become the agent of the Lender.

Powers of Racelver

General

{a}  Any Receiver appointed by the Lénder under this deed shall, in addition to the powers
corderred an it by statute, have the powers set out in clause 17.2 1o clause 17.23.

{b} i there i more than one Recelver holding office at the same time, each Receiver fRay
{unless the document appointing it states otherwise) exercise all of the powers
conferred on a Receiver under this deed individusily and to the exclusion of any other
Recaiver.

{c}  Anyexercise by a Receiver of any of the powers given by clause 17 may be on behalf of
‘the Borrower, the directors of the Berrowar {in the wmse of the power contalned in
clause 17.18) aritself,

Repair and develop Properties

A Receiver may undertake or complete any works of repair, building or development on the
Properties and may apply for and maintain any plarming permission, development ropsent,
building regulation approval or any ather permission, consent or lgence 1o cany out any of the
SR
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174

7.5

17.6

17.7

i7.8

i7.9

17.140

Surrender leases

A Recelver may grant, or accept surrenders of, any leases or tenancies affecting any Property
and may grant any other interest or right over any Properiy on any terms, and subject to any
conditions, that it thinks fit.

Eraploy personnel and advisers

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

Maks VAT elsctions

A Receiver may make, exercise or revoke any value adided tax option to tax as it thinks fit.

Rermuneration

A Recelver may charge and receive any sum by way of remunaration {in addition to all costs,
charges and expenses incurred by it} that the tLender may prascribe or agree with it

Realise Secured Assels

A Receiver may collect and get in the Secured Assets or any part of them in respect of which it is
anpointed, and make any demands and take any proceedings as may seem expedient for that
purpose, and teke possession of the Secured Assats with ke rights.

Manage or recanstruct the Borrower's business

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

the Borrower,

Dispose of Secured Assels

A Receiver may sell, exchange, convert into money and realise all ar any of the Secured Assets in
respect of which it s appointed in any manner {including, withaut fimitation, by public auction
or private sale} and generally on any terms and conditions as 1t thinks fit. Any sale may be for
any consideration that the Recelver thinks fit and a Receiver may promots, of concur in
promoting, a company to purchase the Secured Assets to be sold.

Sever fixtures and Aitings
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17.13

1732

1713

17.13

17.15

1716

1717

17.18

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

Sell Book Debis

A Receiver may sell and assign all orany of the Book Debtsin respect of which it s appointed in
any manner, and generally on any terms and conditions, that it thinks fit.

Valld receipts

A Receiver may give valid receipt for all monies and execute all assurances and things that may
he proper or desirable for realising any of the Secured Assets.

Make seitlements

A Recelver may make any arrangement, settlernent or comgromise between the Borrower and
any other person that it may think expedient.

Bring proceedings

A Receiver may bring, prosecute, enforee, defernd and abandon all astions, sults and proceedings
in relation to any of the Secured Assets as it thinks it

Improve the Eguipment

A Recelver may make substhutions of, or tmprovements to, the Equipment as it may think
axpedient.

Make calis on Borrower membars

A Retelver may malke calls conditionally or unconditionaily 6n the menibers of the Borrower in
respect of uncalled capital with {for that purpose and for the purpose of enforeing payments of
any calls so made) the same powers as are conferred by the articles of assoclation of the
Borrowsr on its directors in respect of calls autharised to he made by tham.

insure

A Receiver may, if It thinks fit, b0t without prejudice to the indemnity In clause 20, effect with
any insurer any poelicy of insurance either in leu or satisfaction of. or in addition to, the
insurance required to be maintsined by the Borfower under this dead.

Powers under the LPA 1925
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i7.20

317.22

17.22

17.23

138,

18.1

2 Recelver may exercise all powers provided for in the LPA 1925 in the same way as if it had
been duly appointed under the LPA 1925, and exercise all powers provided for an administraiive
receiver in Schedule 1 to the Insolvency Act 1986.

Borrow

A Receiver may, for any of the purposes authorised by this clause 17, raise money by borrowing
from the lender (or from any other person} eithier unsecured or on the security of all or any of
the Secured Assats In respect of which it is appointed on any terms that it thinks fit {including, if
the Lender consents, terms under which that security ranks in priority to this deed).

Redeem prior Security

A Receiver may redeem any prior Security and seftle and pass the accounts to which the

Security relates. Any acobunts so settled and passed shall be, in the absence of any manifest

error, conclusive and hinding on the Borrower, and the monies 50 paid shall be deemed to be an
expense properly incurred by the Recelver.

Delegation

A Recelver may delegate his powers in accordance with this deed.

Absolute beneficisl owner

A Receiver may, in relation to any of the secured Assels, exercise all powers, authorisations and
rlghts it would be capable of exercising, and do all those acts and things, as an absolute
beneficial owner could exercise or do in the ownership and management of the Secured Assels
or any part of the Secured Assets,

Incidentai powers

A Receiver may do any other acts and things thatit:
{a}  may consider desirable or necessary for realising any of the Secured Assets;

{b}  may consider incidental or conducive to any of the rights or powers conferred on @
Receiver under or by virtue of this deed or law; ar

{c) lawfully may or can do as agent. for the Borrower.

Delegation

Delegation
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18.2

18.3

13,

18.1

i8.2

18.3

The Lender or any Receiver may delegate (either generally or speeifically) by power of attorney

-or in any ather manier 10 any persoen any right, power, authority or discrition conférred on it by

this deed {including the power of attorney grantad under clause 22.1).

Ternms

The Lender and each Receiver may make a delegation on the terms and ronditions {including
the power to sub-delegate] that it thinks fit.

Liability

Neither the Lender nor any Receiver shall be in any wayliable or responsible to the Borrower for
any loss or lishility arising from any act, default, omission or misconduct on the pert of BY
Delepate,

Application of proceetls
Order of application of proceeds

Ail monies received by the lender, & Receiver or a Delegate pursuant 1o this deed, sfter the
security constitited by this deed has become enforceable, shall (subject 1o the clalms of any
persan having prier rights and by way of variation of the LPA 1925} be applled in the following
order of priority:

{a}  in or towards payment of or provision for all cests, charges and expenses incurrad by
or on behalf of the Lender (and any Receiver, Delegate, attorney or agent appointed by

it} under or in connection with this deed, and of all remuneration due to any Receiver

under or in connection with this deed;

b} in or towards payment of or provision for the Secured Liabilities in any order and
manner that the Lender determines; and

fe}  In payment of the surplus {if any) to the Borrower or other person entitled to it.

Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound {whether by virtue of section
105(8) of the LPA 1925, which'is varled accordingly; or otherwise) to pay or appropriate any
receipt or payment first towards interest rather than principal or otherwise in any particular
erder between any of the Seclred Lisbilities,

Suspense account
All monies received by the Lender, & Receiver or a Delegate under this deed:
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20,

0.1

20.2

fa}l  may, at the discretion of the Lender, Receiver or Delegate, be credited 0 any suspense
or securities reslised account;

(o} shall bear interest, if any, at the rate agreed in writing hetween the Lender and the
Borrower; and

{c} may be held in that account for so long as the Lender, Receiver or Delegate thinks fit.
Costs and Indemnity

Costs

The Borrower shall, within five Business Days of demand, pay to, or refmburse, the Lender and
any Receiver, an 3 full indemnity basis, all costs, charges, expenses, taxes and liabilities of any
kind {including, without iimitation, legal, printing and put-of-pocket expenses) incurred by the
Lender, any Receiver or any Delegate in connection with:

{a]  this deed or the Secured Assets;

{b! taking, hoiding, protecting, perfecting, preserving or enforcing lor attempting to do so}
any of the Lender's, & Receiver's or a Delegate's rights under this deed; or

{c} taking proceedings for, or recovering, any of the Secured Lizhilities,

together with interest, which shall accrue and be payeble {without the nesd for any demand for
payment being made] from the date on which the relevant cost or expense arose uneil full
discharge of that cost or expense {whether before or after judgment, liquidation, winding up or
administration of the Borrpwer] at the rate and In the manner specified in the Fadility

Agreement.

Indemnity

The Borrower shall indemnify the Lender, each Receiver and each Delegate, and their respective
employess and agents against all liabllities, costs, expenses, darnages and losses {Including but
nat limited to any direct, indirect or consequential losses, Ioss of profit, loss of reputation and all
interest, penalties and legal costs {calculated on a full indemnity biasis) and all other professional
costs and expenses) suffered or incurred by any of them arising out of or'in connection with:

{a} the exercise or purporied exercise of any of the rights, powers, authosities or
discretions vested in them under this deed or by law In respect of the Secured Assels;

(b} taking, holding, protecting, perfecting, praserving or enforcing {or attempting to do s0)
the security constituted by this deed; or

{¢) any default or delay by the Borrower in performing any of its obligations under this
deed.
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21.1

22.

2.1

2.2

Any past or present emplovee or ageni may enforce the terms of thisdlause 20.2 subject {o and
'in accordance with the provisians of the Contracts (Rights of Third Parties) Act 1894,

Further assurance
Further assurance

The Borrower shall, at its own expense, take whatever action the Lender or any Receiver may
regsonably reguire for:

{a)  creating, perfecting or protecting the security intended to be created by this deed;
{b} facilitating the realisation of any Secured Asset; or

£} facilitating the exercise of any rght,. power, authartly or discretion exercisable by the
Lender or any Receiver in respect of any Secured Asset,

including, without limitation {if the Lender or Receiver thinks it expedient} the execution of any
transfer, conveyance, assignment or assurance of all or any of the assets forming part of {or
intended to form part of) the Secured Assetrs {whether to the Lerder or to its nomines] and the
ghving of any notice, order or direction and the making of any registration.

Power of attorney
Appointment of attornays

By way of security, the Barrower irrevocably appoints the Lender, svery Receiver and every
Delegate separataly to be the attorney of the Borrower and, in its name, on its behalf and as its
act and deed, to execute any documents and do any acis and things that:

{a} the Borrower is reguired 1o execite and do under this deed; or

(b} any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on  the Lender, any
Receiver or any Delegate.

Ratification of acts of atiorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of its
attorneys may do in the proper and lawfui exercise, or purported exercise, of all or any of the
righis, powers, authorities and diseretions referred 1o In clause 22,1,
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24.1

24.2

25.

5.1

252

Release

Subject to clause 29.3, on the expiry of the Security Perfod (but not otherwise), the Lender shall,
at the request and cost of the Borrower, 1ake whatever action is necessary-to:

{a}
{b)

release the Secured Assets from the security constituted by this deed; and.

reassign the Secured Assets to the Borrower.

Assipnment and ransfer

Assigrment by Lender

{ai At any time, without the consent of the Borrower, the Lender may assign or transfer
any or all of its rights and obligations under this deed.

(b} The Lender may disclose 1o any actual or proposed assignee or transferee any
information In its possession that relates to the Borrower, the Secured Assets and this
deed that the Lender considers appropriate.

Assipniment by Borrower

The Barrower may not assign any of its rights, or transfer any of its rights or obligations, under
this deed.

Amandments, waivers and consents

Amendrmeants

No amendiment of thic deed shall be effective unless it s in writing and signed by, or on behalf
of each party {or its authorised representative).

Whaivers and consenis

{a)

{t}

A waiver of any right or remedy-under this deed or by law, or any consent given under
this dead, is only effective If given in writing by the waiving or consenting party and
shall not be deemed 3 walver of any other breach or default. It only applies in the
circumstances for which it is given and shall not provent the party giving it from

subseguently relying on the relevant provision.

& fallure to exercise, or a delay in exercising, any right or remedy provided under this
deed or by law shall not constitute a waiver of that or any other right or remedy,
pravent or restrict any further exercise of that or any other right or remedy or
constitute an election to affirm this deed. No single or partial exercise of any tight or
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26.

26.1

27.

271

23.

8.1

remedy provided under this deed or by law shall prevent or restrict the further
exarcise of that or any other sight'or remey.

Rights and remedias

The rights and remedies provided under this deed are cumulative and are In addition 1o, and not
exclusive of, any rights and remedies provided by law.

Severance
Soverance

¥ any provision [or part of a provisicn) of this deed Is or becomes invalid, flegal or
unenforceabls; it shall be deemead modified 10 the minimum exdent necessary to make it valid,
legal and enforceable. If such modification Is not possible, the relevant provision {or part of a
provision] shall be deemed delgfed, Any modification to or deletion of a provision {or part of 5
provision} under this clause shall not affect the legality, validity and enforceability of the rest of
this daed.

Counterparis

Counterparis

{a] This deed may be executed in any number of counterparts, each of which when
executed and delivered shail constitute a duplicate origing!, but all the counterparts
shall together constitute one deed,

{b}  Transmission of an executed countergart of this deed {but for the avoidance of daubt
not Just @ slgmature page) by fax or email {in POF, JPEG or other agreed format) shall
take effect as delivery of an executed counterpart of this deed. If either method of
delivery is adopied, without prefudice to the validity of the deed thus made, each party
shall provide the others with the original of such counterpart as soon as reasonably
possible thersafter,

e} No ¢ountergart shail be effective untll each party has sxecuied and delivered at least
one counterpart.

Third party rights
Third party rights

{a}  Except as expressiy provided elsewhere in this dead, a person who is not a party to
this deed shall. not have any rights under the Contracts {Rights of Third Parties) Act
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28.1

25.2

283

28.4

9.5

199% to enforce, or enjoy the benefit of, any tarm of this deed. This does not affect any
right or remedy of a third party which exists, or is available, apart from that Act.

(b} The rights of the parties to rescind or agree any amendment or waiver under this deed
are not sublect fo the consent of any other person.

Further provisions
independent security

The security constituted by this deed shall be in addition to, and independent of, any other
security or guarantee that the Lender may hold for any of the Secured Liabilities st any time..No
prior security held by the Lender over the whole or any part of the Secured Assets shall merge In

the security created by this deed.

Contineing security

The security constituted by this deed shall remain in full force and effect as a continuing security
for the Secured Liabilities, despite any settlement of account, or intermediate payment, or other
matter or thing, unless and until the Lender discharges this deed in writing.

Discharge conditional

Any release, discharge or settlement between the Borrower ang the Lender shall be deemed
conditional on no payment or security veceived by the Lender in respect of the Secured
Liabilities being avoided, reduced or ordered to be refunded pursuant to any law relating to
insolvency, bankruptey, winding-up, administration, receivership or otherwise. Despite any such
relesse, discharge or settlement:

{a}  the lender or its nominee may retain this dead and the security created by or pursuant
to i, including afl 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

(b} the lender may recover the value or amount of such security or pavment from the
Borrower subsequently as if the release, discharge or settierment had not ocourred.

Certificates
A certificate or determination by the Lender as to any amount for the time being due to it from
the Borrower under this deed and the Facility Agreement shall be, in the absence of any

manifest error, conclusive evidence of the amount due.

Consolidation
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The restriction on the right of consolidation contained in section 83 of the LPA 1925 shall not
apphy to this deed,

29.6  Small company moratorium

Notwithsitanding anything to the contrary in this deed, neither the obtaining of 3 moratorium by
the Borrower under schedule Al to the Insolvency Act 1985 nor the doing of anything by the
Borrowsr with & vlew to obtaining such a moratorium {including any preliminary decision or
invastigation) shall be, or be construed as:

{a}  an event under this deed which causes any fioating charge created by this deed to
crystallise;

b} an event under this deed which ceuses any restriction which would not otherwise
apply 1o be imposed onthe disposai of any property by the Borrower; or

(¢} aground under this deed for the appointmant of ¥ Recelver.
30, Notices
301 Belivery

Each notice or other communication required 1o De given to a party under or in connection with
this deed shall bex

8} i owriting:

{b} deliversd by hand, by pre-paid first-class post or other next working day delivery
service or sent by fax; and

€] sentto:
{i}  the Borrower at its registered office;
{i}  the lender atits registered office,

orto any other address or fax number as is notified in writing by one party to the other
from time o time.

30,2  Receipt by Borrower

Any netlce dr other communication that the lender gives to the Borrower shall be deemed to
have baen recelved:

{a) ifdelivered by hand, at the time it is left atthe relevant addrass:

{b}  if posted by pre-paid first-class post or other next working day delivery service, on the
second Business Day after posting: and
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30!3

30.4

30.5

3L

3.1

31.2

31.3

{c}  if sent by fax, when receivad in legible form.

A notice or other communfcation given as describad In clause 31.2{a) or clause 31.2{c) on a day

that is not & Business Day, or after normal business hours, in the place it is received, shall be

deemed to have been received on the next Business Day.

Receipt by Lender

Any notice or other communication given 10 the Lender shall be deemed to have been received
only on actual receint.

Service of proceedings

This clause 30 doss not apply to the service of any proceedings or other documents in any legal
action or, where applicable, any arbitration or cther method of dispute resolution.

Mo notice by email

A notice or other communication given under or in connection with this deed is not valid if sent
by emall,

Governing law and jurisdiction

Governing law

This deed and any dispute or claim {induding non-contractual disputes or ciaims) arising out of
o In cannection with it or jits subject matter or fnrmation shall be governed by and construed in

accordance with the law of England and Wales.

Jyrisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England and Wales
shall have sxclusive jurisdiction over any dispute or claim {including non-contractuatl disputes or
claims) arising out of or in connection with this deed or its subject matter or formation. Nothing
in this clause shall limit the right of the Lender to take proceedings against the Borrower inany
other court of competent jurisdiction, nor shall the taking of proceedings in any one or more
jurisdictions preciude the taking of proceedings in any sther jurisdictions, whether concurrently
or not, to the extent permitied by the law of such ather jurisdiction.

rher service
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The Borrower irrevocably consents to any procass in any legal aciion or proceedings under
clause 31.2 being served or it in accordance with the provisians ef this deed relating fo sérvice
of notices, Mothing éontained in this deed shall affect the right to serve process in any other
manner permittad by law.

This document has been exequted as a deed and Is delivered and takes effect on the date stated at the
beginning of it.

42



Scheduyle 1 Property

Part 1 Begistersed Property
Freehold land and buildings known as 5 East Street, Havant, PO2 1AA and registered with title
rumber SHEESD,

Freehold land and buildings known as 7 East Street, Havant, PO% 1AA and registerad with title
number HPE57794.

Freehold land and buildings known as 9 East Street, Havant, POS 1AA and registered with title
number HF198757,

Freehold land and buildings known as 171 East Street, Havant, PO3 14B and registered with title
number HP335470.

Freehold land and bulldings known as 13 East Street, Havant, POD 184 and registered with title
number SH24079.

Part2 Unregistered Property

. Freehold tand adjoining 11 East Street Havant shown tinted blue on the plan annexed to this deed.
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Schedule2 Relevant Agreements
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Schedule 3 Motice and ackknowledgement - Relevant Agreement

Part1 Form of notice
00 the letterhood of the Borrower]

[NAME OF COUNTERPARTY]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear [NAME OF ADDRESSEE]

Debenture {Debenture) dated [DATE] betweaen [BORROWER] ard [LERDER]
We refer to the [DESCRIBE RELEVANT AGREEMENT] {Contract).

This letter constitutes notice to vou that under the Debenture [{a copy of which is attached}] we
have [charged OR assigned, by way of security,] 10 TLENDER] {Lender) all our rights in respect of

the Contract

We eonifirm thats

o We will rernain liable ander the Contract to perform all the obligetions assumed by us under
the Contract.

s WNone of the Lender, any delegate appointed by the Lender ov any recelver will at any time
he under any obligation or liabifity to you under or in respect of the Contract.

Neithar the Debenture nor this notice releases, discharges or otherwise affects your liability and
phligations in respect of the Contract.

Subject to the above, we wiil remain entitied to sxercise all our rights, nowers and discretions
uhder the Contract and you may continue to deal with us In refation to the Contract and give
notices under the Contract to us unless and until you receive written notize to the contrary from
vhe Lender, Thereafter, all such rights, powers and discretions shall be exarcisable by, and
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notices shall be given to, the Lehder or as it directs and we will cesise to have any right to deal
with you in refation to the Contract and you must deal only with the Lender,

Please note that we have agreed that we will not amend or waive any provision of or terminate
the Contract without the prier written consent of the Lender.

The instructions in this notice may only be revcked or amended with the prior written consent
of the Lender,

Please confirm that vou agree to the terms of this notice, and to act in accordance with its
provisions, by sending the attached acknowledgement (o the Lender at [ADDRESS OF LENDER],
with a copy to us,

This notice, and any dispute or ciaim {including non-contractual disputes or claimsharising out of
or in connection with it or its subject matter or formation, shall be governed by and construed in

accordance with the law of England and Wales.

Yours sincerely,

[NAME OF BORROWER]
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Part 2 Form of acknowledgemeant

[On the iefterhead of the counterportyl

[NAME OF LEMNDER]

[ADDRESS LINE 1

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear [NAME OF ADDRESSEE],

Debenture {Debenture) dated [DATE] between [BORROWER] and [LENDER]

We confirm receipt from [BORROWER] (Borrower} of a notice (Notice) dated [DATE] of [a charge
OR an assignment, by way of security,] of all 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:

s We accept the confirmations and instructions contained in the Notice and agrae to comply
with the Notice.

e There has been no amendment, walver or release of any rights or interests in the Contract
since the date of the Contract.

e We will not cancel, avoid, release ar otherwise aliow the Contract to lapse without ghving
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
assigned its rights under the Contract to a third party, or created any other intmrast
{whether by way of security or otherwise} in the Contract in favour of a third party.

s The Lender will not in any circumstances have any liability in relation to the Contract.

¢« The Contract shall not be rendered void, voidable or unenforceable by reason of any non-
disciosure by the Lender.
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This letter, and any dispute orclaim {induding non-contractual disputes or claims) arising out of
or I connection with it or its subject matter or formation, shall be governed by and construed in
sccordance with the law of England and Wales.

Yours singerely,

{COUNTERPARTY)
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Schedule 4 Notice and acknowledgement - Insurance Policy

Part i Form of notice
[On the letterhead of the Borrower)

[NAME OF INSURANCE COMPANY]

[ADDRESS LINE 1]

[ALDRESS LINE 2]

[POSTCODE]

IDATE]

Dear [NAME OF ADDRESSEE],

Debenture {Debenture} dated [DATE] between [BORROWER] and [LENDER]

We refer to the [DESCRIBE iINSURANCE POLICY AND SPECIFY ITS POLICY NUMBER] {Policy}.

This letter constitutes notice to you that under the Debenture {{a copy of which is attached)] we
have [charged OR assigried, by way of security,] to [LENDER] (Lender] all our rights in raspect of
the Poficy {including all claims and alf returns of premium in connection with the Policy).

We irrevocably Instruct and suthorise you to:

s [Mote the Lender's interest on the Policy as [DESCRIBE NOTATION REQUIRED BY LENDER TO
BE ENDORSED ON POLICY, FOR EXAMPLE, "FIRST MORTGAGEE"] and first loss pavee OR
MName the Lender on the Palicy as co-insured].

s Comply with the terms of any written instructions received by you from the Lender relating
to the Policy, without notice or reference to, or further authority from, us and without
enquiring as 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 Lander.

+ Pay, or releass, ali monies to which we are entitled under the Policy to the Lender, or 1o
such persons as the Lender may direct.
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s Disclose information in relation to the Palicy to the Lender on request by the Lender,

Meither the Debenture nor this notice réleases, discharges or othierwise affects vour lability and
obligations In respect of the Policy.

Subject to the foregoing, vou may continue to deal with us in refation to the Policy untll you
receive written notics 1o the contrary from the Lender. Thereatter, we will cease to have any
right to deal with you in relation 1o the Policy and vou must deal only with the Lender.

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

Please confirm that you agree fo the terms of this notice and to act in accordance with its
provisions by sending the attached acknowledgement to the Lender at [ADDRESS OF LENDER],
with a copy to us.

This notice, and any dispute or cialin {including non-contractual disputes or claims} arising out of
or in conpection with it or its subject matier or formation, shall be governed by and construed In
accordance with the law of England and Wales.

Yours sinceraly,
FEEEREEEET IS A kPR EIE B R AE A AT AR ARARD TP PHORANGR R GBRREYE EF

INAME OF BORROWER]
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Part 2 Form of acknowledgement

[On the letterhead of the insurance company]

[NAME OF LENDER]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCORE]

[DATE]

[rear [NAME OF ADDRESSEE],

Dehenture (Debenture) dated [DATE] between [BORROWER] and [LENDER]

We continm receipt from [BORROWER] {Borrower} of g notice {Motice) dated [DATE] of {3 chargs
08 an assignment, by way of security,] of all the Borrower's rights under [DESCRIBE INSURANCE
POLICY AND ITS NUMBER] {Palicyl.

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

Wae canfirm that:

s We accept the instructions and authorisations contained in the Notice and agree 1o comply
with the MNotice.

¢ We have noted the Lender's interest on the Policy as [DESCRIBE NOTATION REQUIRED BY
LENDER TO BE ENDDRSED ON POLICY, FOR EXAMPLE, "FIRST MORTGAGEE AND FIRST LOSS
PAYEEY OR A5 "CO-INSURED"L

e There has been no amendment, walver or reledse of any rights or interests in the Policy
since the date the Policy was ssued,

s We will not cancel, avoid, refease or ctherwise allow the Policy to lapse without giving the
tender gt least 30 days’ prioy written notice.

e We have not, as at the date of this acknowledgemeant, received notice that the Bofrower has
assigned its rights under the Palicy to & third party, or created any other interast [whether
by way of security or gihaerwise) in the Policy in favour of a third party.

s The Lender wili not in any circumstances be liable for the premiums in relation to the Policy,
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a The Policy shall not be rendered void, voldable or unenforceable by reason of any non-
disclosure by the Lender.

This letter, and any dispute or claim (including non-contractual disputes or claims) arising out of
orin connection with It or its subject matter or formationd, shall be governed by and construed

in accordance with the law of England and Wales.

Yours sincerely,

[INSURER]
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Schedule 5 Motice and acknowledgement - bank account

Part 1 Faorm of notice

[On the fetterhead of the Borrower}

[BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
FADDRESS LINE 1}

[ADDRESS LIME 2]

[POSTCODE]

[BATE]

Drear [NAME OF ADDRESSEE],
Debenture {Debenture) dated [DATE] between [BORROWER] and [LENDER]

This letter constitutes notice to you that under the Debenture [{a copy of which is attached)] we have
charged, by way of first fixed charge, in favour of [LENDER] (the Lender) all monies from time to time
standing to the credit of the acoount 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

1o, entitlemants to interest):

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

Accourt 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.

s [Comply with the terms of any written notice or Instructions relating to the Account received by you
from the Lender.]

# [Hold all sums from time fo time.standing to the credit of the Account to the order of the Lender.]

« [Pay or release all or any part of the monies standing to the credit af the Account in accordance with
the writter instructions of the Lender.]

[We acknowledge that you may comply with the instructions in this nofice without any further
permission from us.]
[We are not permitted to withdraw any amount from the Account without the prior written consent of

the Lender.}
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[The instructions in this notice may only be revoked or amanded with the prior wrilten consent of the
Lender.]

This notice, and any dispute orclaim (incluging nen-contractual disputes or claims) arfsing out of orin
connection with it or [fs subjett matter or formatien, shall be governed by.and construed in accordance
with the law of England and Wales.

Please [acknowledge reedipt of this notice OR conflrm that you agree to the terms of this notice and to
st in accordance with its provisions] by sending the gitached acknowledgement to the Lender at
[ADDRESS OF LENDER], with @ copy to us.

Yours sincergly,
Slgned e e
[NAME OF BORROWER]
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Part 2 Form of acknowledgement

[On the letterhend of the hank, finoncial institution or other person]
[LENDER]

[ADDRESS LINE 1]

[ADDIRESS LINE 2]

[POSTCODE]

JDATE]

Dear [MAME OF ADDRESSEE],

Debenture {Debenture} dated [DATE] between IBORROWER] and [LENDER]

We confirm receipt from [BORROWER] {the Borrower) of & notice {the Notice) dated [DATE] of a charge
for the terms of the Debenture) over all monies from time to tme standing to the credit of the account
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, entitiements to interest).

we confirm that we;

o Accept the instructions contained in the Notice and agree to comuly with the Notica.
o IWill riot permit any amount to be withdrawn from the Account without your prior written consent.]

s Have not recelved notice of the interest of any third party in the Account,

s Have naither claimed nor exercised, nor will claim or exercise any securily interest, set-off, counter-
claim or other right in respact of the Account.

The Account is:

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

Account number: [ACCOUNT NUMBER]

This fetter, and any dispute or claim {inciuding non-contractual dispuies of claims) arising out of or in
connection with it or its subject matter or formation, shall be governed by and construed in accordance

with the law of England and Wales.
Yours sincerely,

LT T I
[NAME OF BANK, EENANCIAL INSTITUTION OR OTHER PERSON]
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&ft{f{/t/
Executed as a Deed by

P&WN Gevatapmem& Investments Lid Director
acting by @ director
inthe preggnee gt

,,,,,,,,, R S
SIGNATURE L WITNESS iring Kambgmka
NAME: Soliciter
ADDRESS: Larcomes Legal Limited
166 London Road
North End.
Portamouth PO2 SDN

Executed asa Deed by
White Hall Lending (1d Director
acting by a director

in the prasénce of:

SIGNATURE OF WITNESS

MAME:

ADDRESS:
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