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Registration of a Charge

Company Name: HALLIGAN ASSOCIATES HOLDINGS LIMITED
Company Number: 12500890
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Details of Charge

Date of creation:  15/07/2021
Charge code: 1250 0890 0001

Persons entitted: = TERENCE MICHAEL HALLIGAN
ANNETTE MARGARET HALLIGAN

Brief description:

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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: KNIGHTS PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12500890

Charge code: 1250 0890 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th July 2021 and created by HALLIGAN ASSOCIATES
HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 20th July 2021 .

Given at Companies House, Cardiff on 20th July 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



.. 'DEBENTURE -

“between
" HALLIGAN ASSOCIATES HOLDINGS LIMITED
anid .

TERENCE MICHAEL HALLIGAN & ANNETTE MARGARET HALLIGAN -

P

R



. CONTENTS ........................

: CLAUSE |
'DEFINITIONS AND. INTERPRETATION
COVENANT TO PAY.. |
“GRANT OF SECURITY oottt e
'PRIORITY. IN THE EVENT OF ADDITIONAL SECURITY; e
'LIABILITY OF THE BORROWER.... _
REPRESENTATIONS AND WARRANTIES .
 GENERAL COVENANTS ..
BOOK DEBTS LOVENANTS

_Powets of the Lendet... SRR | |

O e NUIQ Vs W N -

" Enforcement of secunty i e s |
RECEIVER... s
POWERS OF RECE[VER i _ ; _ it |
_ '.Delegatlon S i 16 '

pa—
(==

—_
oy

—
(%]
+

=

Application: of proceeds l7

i

‘Costs'and indemnity 17 -

~ Further assurance ... winion T R DT L re NS oA e . 1

pOWCl’Of attom“ey._. v ._...'.:._'.:.--'..'.-.;-.' ._.._...._'.. :._._._. e Vewinian ._.-..._:.; wii ... i ..3..'._.'...'. .. Citaniia ‘ e ]
Release . _-,,'_',.,'_'.,-__;,,-......-;...'..'..'.'."..i.'.'.'.._._'.'.'..'-...:..'.'.-...;-.-.:. ".'._._..'.'......-.:-.'.'.'..'.._.'.'.I.:'.-_'.'..;.'.-._.-....;.......'.';"."_."I...'_.......-..._:. lg
: Asmgnment and tlansfer ' S |

Set: off

'Amendments, wan'.'_ers-ahd COMBETIES .. s v et et b e bk s 207

S0 oo~

®a
—

| 'P‘aﬁ-i‘a‘l"-invmidit‘y

R R
[Ny

- Countcrpartb ------

* Third party nghts '

)
e

o
L |

' Notlces

[

";27.'__ _ L:OVERNING LAW AND JURISDICT[ON i




o .
W Halliga‘n;ASméiafcs.'}“'ifo'!'dihgfs:L'imitétl';incorporatéd"and registered iti England and Wales (Co Reg
- No. 12500890) whose registered office is:at32 Ludgate Hill, Birmingham B3 LEH (Borrower)

_' () Térence Michael Halligan and Annctte Margarct Halligan both'of 114 Fmstall Road; Finstall, -
o " Bromsgrove. B60 3DB (Lcnders) o

| BA'CK_GROUND
(A .'The Lenders sold theu‘ qhares in Target fo the Company(the Shares) The Company has

agreed to pay the Sellers thie Initial .Consideratioh. and -Defeired Conmderatlon inc
: -.accordance with and as defined in the Share Purchase Agreement '

By Under this. deed the Borrower provides sccurity to the Lenderallits prescnt and futire cbllgatlons: '
and liabilities to lh:, Lender:. g

~ AGREED TERMS
1. DEFINITIONS AND INTERPRETATION
Ll '-'Dchmlmns

- Administrator: an’ admlmstrator appomted to manage the affalrs busmesq and property of the-' _'
- Borrower pursiant to-clause

‘Book Debts: all present and future book and other debts, and monetary:clainis due or owing to the
- Borrower, and the benefit of all sécurity. guarantées and other rights'of any nature’ enloyed or heldi.._ -
- by the Borrower inrelation to any of them.

' Business’ Day -a-day other than a Sanir day, Sunday bt publlc hollday n bngland ‘when’ banks in -
" Londona areopen forbusmess : '

Delegate: any person appointed by the Lender or any Receiver pursuant to ¢laus 13 and any person

" appointed as attorney of the Lender or iny Receiver or Delegate.

" Default Ratc: 6% pér annum above Lloyds Bank rate:from time fo time: '

' -_Fac'ility'Ag?rci:'r'nc'n't'the Sale Piirchase Agreemient securing the Initial Consideration and Deferred
Con51deratmn referred toin clause 4 thereto, '

~ Financial Co!latcrdl has the meaning: gwen to that expressmn in the Financial Collateml'.
‘Regilations.

Financial Collateral Regula!tmns the Hnancxal Collateral Arrangements (No 2 Regulanons 2003
(S12003/3226).
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REEREEE Frnancral Tnstitation: The company or person engagedby the Company for: the purpose or provrdrng L
' fund:ng fesulting in'a Secondary Security Interest..
Totcllectual 'Prbpe'rtyf.-_ the ‘Botrower's present and future: patents, utility ‘models; rights. to
" inventions, copyright and neighbouring and rclated rights, moral rights, trade marks and service
_imarks, business-names and-domain names; rights in.get<up'and trade: dress, goodwill and the right
1o sue for passing of{ or unfair competition, rights in designs, rights in computer so’ﬁwaro; database -
-~ rights, rights t6 use, and protect the confidentiality of; confidential information (including know-
how and trade sccrets) and all otlier intellectual property fights; ineach case whether registered or.
‘unrégistered 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 equivalent rights or
forms of protection which subsist or will subsist now or iri the foture in any part of the world.
- Investments: ‘all certificated shiares, stock; debentiires, bonds ot other-securities or investments.
~ (whether of not marketable) from time to time legnlly or beneﬁcrally owned by or on behalfof the -
© - Bofrower: ' '

‘Receiver: a receiver, receiver and manager or atlmmrstratrve recewer appornted by the Lender-
under clause: _ _ _

~ Sale- Purchiase Agreement: the: Agreement. of cvér date tiade between T .'M::'H'al'ligan;:A:M

. Halligan, Andrew Clarke ‘A Lamont-Webster ( 1) and The Rorrower (2)::- _ :
Sectired Asscts: all the assets; cashin the bank work in progress and undertakrng of the Borrower _

whichare, ot ure expressed to be, 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 futiire obligatio nis and liabilities of the Borfower to the Lender,
whether actual or contingent.and whetherowed jointly or severally, as principal or surety or in-any
‘other capacity, under or in connection wrth the Facility Agreement orthis deed (incliiding, without

~ limitation, those arising under clause 23), together with all interest (including, without limitation, '
'detault rnterest) accruing il réspect of thiose obligations or liabilities.

-‘Secondary Security Tnterest: Security: created as a result of' an.arrangement or doeument between_
the Company and a Financial Institution.

Speerfred Purpose: the Company may enter intoan arrangement or document to create a Secondary '
._.Securrty [nterest i ordor:.

a)’ . to raise fundmg for the" purpose of carrymg on its- iisial and proper busrness3
-activilies as iay from time to: time; :

by -to raise:funding to settle in full oF in part any Sums outstandmg by the Company'
urider the Facility Agreement

- Sccurity: any mortgage, 'eharge'- (whether fixed ‘or floating, 1égal o equi'tabl'e'),' pledge, lien;
 assigniment by ‘way of security or. other security itercst seciring any obligation 6f any person, o
- any other agreement or amangement having a similar effect.




Securi ity Ptn tod the perlod starting on ihe date of this deed and endlng on' the date on wluch all' .
‘the Secured Liabilities have been uncondltlonally and irrevocably paid’ and discharged in‘full'and -
~ no further Sécured Liabilities are capable of belng outstandmg

Tar get: private limited company knowi as Halligan Associates L1m1ted reglstered under company :

_ number 04400027 whose registered office address.is 32 Ludgate Hill, Birmingham, West
-Midlands, B3 IEH and which was pmchased by the Company under the Share Purchase’
~Agreement

VAT value added tax-or any equtvalcnl tax chargeable in the UK or elsewhere '
e 2 : "'In’tEl'_lt'l‘etatton - | | .

. ln thls deed _ _ _
@y Clause Schcdule and paragnph h&zdrngs shall riot allect tie 1nterpretatlon of tlus deed

by ~ ‘aperson inclides an 1nd1v1dual firin, company, corporatlon partnership, umncorporated
fbody of persons,. govemment. state’ or agericy of 4 state or any association, trust, Joint’
“venture of consortium (_whethet_ or.not.havmg separate légal personality);-
(&) unless the context otherwise requires, words in the singular shall inchide the plural and in
" thie plural shallinclude the singular;:
Sy 'unless the context otherwise n.qurres ‘a reference to one gcnder shall mclude a reference
' “to the otlier genders;. S ) '
(e)" “areference to'a party shall include that party’s successors; permitted assigns and pemiitted
‘tranisferees:and this deed shall be binding on, and enure: to the benefit of, the partics 1o
‘this deed and thieir respective successors, permitted assignhs'and permitted transfetees;
() -areference toa statute or statutory provision is & reference to it as-amended, extended or
' ‘resenacted from time to time; '
'(g) “areférence to a statite or statutory provnsnon shalllnclude all subord inate leglslatton made
' from time to time under that statute or' statutory provision;

' (h)___ “a reference to writing or written excludes fax and email‘
: _'(i) “an- obllgatron ona party not to do something includes an obllganon not to allow that thlng o

to be done

: '_.'(j)'-' - “a‘reference to thts decd (or any’provision of 1t) or'fo any other agreement or documcnt
- referred to in this deed is arctirence to.this deed; ‘that provision or such other agreement '
o document as amended (in each case; otherthan in breach 6f the' provisions of this'deed)
from time 10 time;. '

(k) _ -unless the. context otherwrse requtres a reference toa clausc or Schedule i85 to a clause ol' :
or Schedule to, thls deed .
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SERRERR () - any words following the terms inclding, include, in particular, for example or-any"
~ - similar expression shall -be construed-as-illustrative and shall fot limit the scnse of the"
©words, ‘description, defi mtlon phrase or-lerm precedmg those termnis;
--(m)- “areference to an dmend ment includésa novataon, supplcmem or var:atlon (and .lmend '
and amcaded slhall be constived accordingly);
_(n'i arefetence to assets i'hcludcs"pr’esem'and'ﬁlm':"ep'mp'm'(ieé-,':uﬁdéﬂﬂkiﬁg"s,-'re'\.'ren.l.lé's; rights
. and benefits of every description; ' '
(0) - areference to:an authorisation mcludcq an appmval authonsation conscnt exemptmn, N
filing; licence, notarisation; registration’or résolutioni- :
“(p) ateferenice to-determines or détermincd mcans; umes's ‘the contrary is -indicated; a'.
*détermination made at the absolute discretion of tlie person making it; and
{q) 4 reference’to a regitlation includes any regilation, rule; official directive, réquest or
" guideline. (whetlier or not- having -the force of law)-of any. governmental, inter=-
_ governmental orsupranational body; agency; departmerit or regulatory, self—regulatmy or
- other authority or organisation.,

The provisioris'of the Sale Purchasc 'Agféement apply to- this deed as if they were set ot in full in :
“this deed, ‘except that: each reference in that clause to the Facility Agreement shall'beread as'a.
reference to this deed.’ '
1.3 Natureof security ovei Investments
‘A feference in this déed to any share "stdck"débéntut‘é'-'or:cthfér"secu'ri'l'y of investmentincludes:
(a) " any. dividend, interest or other distribution pald or. payable inrespect of that share stock :
. “debentuire or other securi ly or mvestmenl '

_ ::(b) " any right; fioney; shares or property acuumg, otfered or |ssued at any time in relation to
- thiat share, stock, debenture- or other security: or investment b_y way .of redemption,
- substitution, exchange, conversion, bomh preference or otherwise, under option nghts or-
- other\mse '

2 COVENANTTOPAY
- Subject ai all times to the Company’s right to set off from the iitial Consideration‘and Deferred
~ Consideration. the sum of any Claim (as defined in the Share Pirchase Agreement), the Cornpany
shall, pursuant to-the terms of the Share Purchase Agreement, pay to the Sellers the Deferred’
_ _Consuderanon when it becomes due.-_._
3. GRANT OF SECURITY

31 Floating charge
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: Subject to clause 4 Asia contmumg secunty far the payment and dlscharge of ‘the Secured
Liabilitics, the Borrower with fithl title guarantee charges to the Lender, by way of first floating -
" charge, all its undenakmg, property, assetsand rights not othierwise effectively mortgaged ‘charged
“or assi gncd

32 o Qun'li"fy'ing l]o:a'ting chilrgc B
: .Subject to clau‘se4 Paragraph 14of Schedule Blto thic insolvency Act 1986 applles to the ﬂoatmg o
'charge created by clanse 3. l :
33 - Autom.mccrysmlhs.ltlon of ﬂo.ltmg,ah.\rge
- Subject to clause'd, The floating chiarge éreated by'clause--B;l shall 'a'utcim'éﬁcial:ly and.'iﬁlmediéte!y_ :
- (without notice) convert into- a'fixedcharge over the assets subject fo that Doating chargeif: . '
_(a) - the'Borrower:
B - (i) Creates, of attempts.'t'b ‘¢reate,. withiont the- pfic)r writteri consent of the Lender;
~.Security or a trust'in favour of another person over all 6r any part'of the Secured
. Assets, equipment or enter intoa debenture with another party; of

' (11) disposes, o attempts o dispose, of al}.of ‘any part of the Secured A‘ésets"_ (dmér-_'
than Secured Assets that are only subject to the floating cliarpe while it remairs
- uncrystallised);-
: (b)'_- a resolutlon i§ passed or an order is made for the wmdmg-up, dlssolutlon admmlstratmn
or re- orgamsauon of the Bormwer, or _
ey an appll'canon-m made "to: court,. or an order is- n‘aé-dé for the appointment or-*an._- '
" administrator, ‘or 4 notice:of infentionte ‘appoint: an ddmlmslrator is given-or-an -
administrabor is appointed

34 'ny'stiallis-iat_ibn of ﬂimting'chargciby'-n'ot.i'c'e'. '

- “Subject to clause 4, ‘The Lender miay, in its sole discretion, atany time and by written notice "t'd'thé:
Borrower; conveit the floating charge created under: this deed into -a- fixed charge as regafds any
- partof the Secured Assets specified by the Lender in'that notice.

3.8 Assets acquired after any -ﬂ'ua'tin'l:i'ch:u'.gc'-'ha's crystailised

- Subjectto clause 4, Any asset acquiredl by the: Borrower after any crysta!lxsatlon of the ﬂoatmg o
charge created under this deed that; but for that crystallisation, would be subject to.a ﬂoatmg charge -
‘under this deed; shall { unless the Lerider confinns otherwme to'the Borrower in writing) be charged
*tothe Lender by way of first ﬁxed chirge:

4. PRIORITY IN THE EVENT OF ADDITIONAL SECURITY,

.41 PRIORITY OF SECURITY
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TheLenders: o |
S(a)- :_'i'r're.\;".dea'bl)} consents to the creation and subsistence '(a's_a;ppropriate)' of ':i_Sec"onda'ry"Securi'ty' o
. Interest for @ Specified Purpose; and .

(b) : .lrrcvccably continms that thie creation of subslstence of that Secondary Sceurlty lnterest will _
. notconstitute a defatlt by the Company under this Agreement nor the Faelllty-Agreement._.

42 PRIORITY
' Where the Company. determines that a S.e'c'dndnry S'e'eUrit'y:l'nterest is .req'uired'as.'its"sdl'e__'di'éeretiidn',. the
' Lenderagrees that the Financial Institution providing any horrowing shall rank in priority and the Lender’s

prionity shiall be postponed toand rank aﬁer prlonty of and it accordance: with any requirement of that
Financial Institution.

43 CONTINUING STATUS OF SECURITY

.- Nothing in this deed shall affect the status of this Agreement and Facility Agreeient as continuing security;

' nor. shall ‘the ranking of the .'Securlt},r specntted in Clause 4.2-be affected by any act, omission, .

- transaction; linitation, matter, thing or ¢circumstance whitsoever which but for this’ prcwrsnon mlght operate.
to affect _the_relatwe pnontles of thie Security constttuted by this Agreement; mcludmg, but not limited to: -

fay the nature of any of the Security constituted: by this Agreement and Facility: Agreement and -
“the order of its exccution or registration;

(b) any pmwsnon eontamed in any of this Agrc.Lment aiid Faelhty Agreement

(©) cihe respeetwe daté (or dates) onwhich any person received niotice of the existence or crcatlon’;
“of any Security constituted by this Agreement and Facility Agreement;

A(dy - the respéctive date (or.dates) on which inonies may be, or have been, ‘advanced or become
o owingor payable under the Facility Agreement or secured under this Agreement;.

(e) _-any fluctvation h ot tiine'to time in‘the amount of liabilities secured by this Agreeme"n't and '_
©linparticular, -wrthout llmltatlon,-any-reduetlon to il of the Llabllltles so secured;

L (f) the existence at any time of a credit balance on'any cut‘rent orétheraccount of the Company;

E (g) the: appomtment of any hqmdator Receiver. admlnlstmtor or other snmlar ofﬁcer either: m__.
respect of the Company or over all orany pdlt of the Company's assets or.

) dny amendment or_supplement 16'OF variation of the Facility Agreement. -
44 INVALIDITY OF SECURITY"
. Ifall or any of the Secondaiy Secirity Intercsts:

(&) -are released; or

(b)  dre orbecoime wholly or partly invalid or uhen'fdrc'ea'ble,-__ N
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64
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the Lender shall bear the resulting loss.and shall not be entltled to share in monies' derived Irom.'

. ‘assets over wluch it hias no effective security.
'.'-LlA'-B'lL[T_Y OF THE BORROWER
- 'Liabil'ii'y.ho't tlisc'harg'ed -

: 'The Borrowel’s liability-under’ thls der_d in. respect of. any of the Secured Laablhnes shail not be: _
' -dnscharged prejudlced or affected by : '

_ (a)- Cany secuiity; guarantee; mdemmty, remedy or other nght held by, or ava:lable to the'

. Lender. that.is, or becomes, wholly or part:ally illegal, void or.Unenforceable o any
ground

“(b) -the Lender renewmg, detenmmng, varying of incréasing any'lamlrty orother transacnon_ _
' “in any manner of concurring in, accepting or varying dny compromise, arrangement or

settlernent, or omitting to clairi or enforce payment from any other ‘person; of _

(cy - -any otherdct or ormission that; but forthisclause 5.1, might have discharged, or othérwise
‘prejudiced or-affected, the liability of the Borrower

-lmmedmtc recourse
' The Borfower waives any right it may have toire"duire‘th'e'L’en'der'_ to enforce any security. or other-
right,-or cldim any payment from, or otherwise proceéd againist, any other person before criforcing
~ this deed against the Borrower:
“REPRESENTATIONS AND WARRANTIES
“Times for making representations and warranties
‘The Borrower malkes the representations and warranties set out in this clavse § to the Lender on the
“date of thig deed are deemed to be repeated o each day of the: Secun[y Period with reference to -
- the facts-and” c:rcumstances ‘existing al the time of repetition.

6y

Orviiersh'i]i-_n'f_- Securcd A‘ssets

The Borrower is the sole Iegal and benehcral owner ot and has “good, valld and marketable title to,
-~ 'the Secured Assets:

No Security -

‘The Secured Assets are free from any Security.

No adverse cliims-

'-The Borrower has not recewed ol acknowledged notlce of any adverse claim by any pemon in
: jrespect of the Secured Assets or any inlerest in them.

‘No ..u]vcrsc cuven ants




s Thete: are’ no covenants agrecments reservations, cond:trons, mterests nghts or other mattcrs e
' o whatsoever ‘that matenally and adversely affect the Seciired Assets.

6.6 No breachof laws”

'There isno breach of : any law or regulatton that materially and advemclyaffects the Secured Assets::
6.7 = 3N0 mtt:l fer cnu: in cn]{)ymcnt
"No fac:]hly necessary for the enjoyment and uge of tlte Secured Asscts 15 subject 6 tenns enmhng_
‘any persofi to tétminaté or clrtail its use:;
68 -Avoidance of security
* No 'Security expressed to-be created imder this desd is liable 1o be avoided, of othicrwise set aside,
on the liquidation or administration of the Borroweror otherwise:
69 'Eni'o'l"c_enblé-s'ei:'u:;ify
* Thisdeed constitutes and will constitutethe legal, valid, Biﬁdi’ng“arid eniforceable obligations of the -
Borrower, and is; and will éontiniiie to be, effccuw, secunty over all and every pan of the Secured
NGt m accordance with its tefms. - '
e .-.'GENER'AL- COVENANTS
2.0 Negative pledge and disposal i-'est'n'-i-c'tiﬁ'n's:
' Save ag agreed in Ciause 4 The Borrower shall not ut any tnne except wnhthe prior wnttcn cotisent
of thie' Lender:
(a) create, purport to Create or permit to subsistany Security on, orin relation to, any Secured -
' -.Asset other than any. Secunty created by thlS deed;: '

by sell, asmgn, transfer, part with- possess;on of or otherwme dlspose of in’ any manner (or_
. purpostto-do so),all or any partof, orany ifiterest in; the Secured Asgets (except, in the:
ordinary course of busmess, Secured Assets that are only subject to" an uncrystallised -
floating’ chay ge), or

~(e) “create or “grant (or purport to create of' gmnt) any. interestin the Securcd Assets m favouﬁ '
. ofathird party. - :

12 - P.i'es'élivil't'iﬁ"rn-of Secuied Assets” B
The Bormwer shall not do; or permlt 10 be donc .m.y act or thmg that would or: mlght deprer:late :

'_ Jcopardlse or otherwise prejudlce the secunly held by the Lender, or: matenally diminish the value a
' of any of the Secured Assets of the effectiveness: ot the secunty created by this deed: '

73 Compll.mu: with I.IWS and regulations o
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(A Thc Bor]owm shall not, wuhout thc Lcndcl 5pr jor written consent use ot pcunlt the
Sccmed Assets to be used inany way COnlldl}' f0 law

(b')': The Borrower shall:

(i) comply with the lequuc,ments ofany law ot 1egulat10n 1e!atmg toor ai[‘sgtmg thie
“Secur ed Assets or the use-of it of any part of themy;
61) - ‘obtain, and promptly fenew from time to time, and cdmp'l;y with the tefms of all
- authorisations that are required in connection with-the Secured Assets or their use:
‘or that are necessary lo preserve, maintain ot renew any Secured Asset; and.
'.('i'ii) promptly effect any maintenance;, modifications, altefations ot repairs that are -
- required by any law or regulation to.be effected on or in connection with the
“Secured Assets: ' '

74 . Enforcément of ri-‘p,’hts
The Bon owWer sha]] use its all 1ts 1easonabie endeavoms to:

(a) - procure the: plompt observance and performance by cach c:ountc:pany to any: agleemcnt '
er artangement with the-Borrower forming part of the Secured Assets (incliding each -
-counterparty in respect of a Relevant Agreement and each .insurer i respect of an
Tnsurance Policy) of the covinunts and other obligitions imposed on that counterparty;
and ' '
(by - enforce any rights and institute; continue or defond any procecdings relating toany of the - - -
_ ' -Seécured Assets as the: Lender may require from time fo time,
15 : 'Natlce of misrepresentation and lne(uhes _
“The Bbr'r‘oWer shall, bi’bmptly on becoming awaré of any of the same; nottfy the Lénder in writing _
of any lelCSCntﬂthn or wari ity set out iri this deed that is incorrect or mlsleadmg irany material
-respect when made-or deemed to be repeited.. '
‘8. BOOK DEBTS COVENANTS
8.1 Realising Book Debts -
(a) The Borrower shall as an agent for the Lender, collect in-and réalise all Book Debts, pay
the proceeds -into 'a- Designuted Account inimediately on 1ccc1pt and, pendmg ‘that
payment, hold those- proceeds-in tiust for the Lender: '

'(b)' The Borrower shall not, withcut the prior written consent’ of tht_ Lendcr W1thd1 aw. any.-
- _amotints standing to the cr ed:t of any Designated Account.

. (€Y. . The Borrower shall, if ¢alled o1 to do so by the Lender, execute a legal assignmient ot the
.. Book Debtsto the Lenderon such terms as the Lender may require and give notice of that
-assigament to'the debtors from whom the Boolk Debts are due, owin'g_or incurred.

82 Preservation of Book Dehts

10




nights |

: or with the prior written consentof N
the Lender) rélease; exchange, compound, set'ofl; grant time or indulgence inrespect'of, or inany
othér manner deal with, all orany of the Book Debts.

9. Powerisof the Lender
9.1  Power to v Emé’dy’

“(a). Tlle Lender shall beé enmled (but shall ot be obhged) to remedy, at any t1me a brcach by :
. “the Borrower of any. ‘of its obhgatlons contdined inthis deed. :

(b} ‘The Borrower 1rrevocably authorises the’ Lender and its:agents- to do all thmgs that are:
‘necéssary or desirable for that purpose

(€} The Borrower shall reimibuirse the Lendu ana qu mdemmty basrs for any mionies the :
" Lender expends in remedy:ng a breach hy the Borrower of its’ obllgatlons contained in
this'deed. SR

9.2 Fxerciseat rights ) _
| (ay. _The nghts of the Lcnder under clause ‘Jnre w:thout prejudlce to"any other nghts of the -
Lénder under this deed. - _ ' '
(b) . The exercise-of any rights-df-dle_ Lefider tinder this dsed shall riot make the Lender liable
- toaccountasa mortgagee in possession:
9.3 Power to dispiosc of chattels, | | |
(2) -~ Atany time afterthe security constitiited by this déed has becoms enforceable, the Lendér
o orany Receiver may, as agent for the Borrower, dispose of any chattels or produce found_ '
onany Charged Property..

E -(b) - Without prejudice: to any oblngauon to account for the proceeds of any dlsposal made.'_'
_-under ¢lause 9.3(a), the Bono_wcr shall indemnify the- Lender: and any Receiveragainst
- any'liability arising from any.disposal made under clavse 9:3(a).

9.4 Lender lias Receiver's powers:

. To the extent penmtted by law any rlght power or’ dlscretlon conferred by this dced (elther"'
expressly or mehed!y) orbylawona Receiver may, after the secunty constituted by this: deed his:
become enforceable; be exercised by the Lender in reldation to any of ‘the Séciired Assets whether

“or.not it has takén: possession of any Secured Aw,ts and without- ﬁrst appomtmg a Receiver or
nolwrthstandmg the appom!ment ofa Receiver..

- ‘)‘3 N 'lndulgem.e
“The Lshder lﬁéy,’-' atits discretiofi, grant time or other indulgence, or make any other arrangement;.
'viriation ot release with any person not being:a party to this deed (whether or not any such person
“ig-joinntly ‘liable with the Borrower) in respect of any of the Secured Liabilitics; ot of any other

11
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secunty for them Viithout prejudlce enhel to this. dced orto the llablhty of the Borrowcx for the
~Secured Liabilities: ' '

Appomtment of an Admlmstr.ntor '

3 (a) 'The Lcnde: may; without notice to the Boxrower appomt any one or more: persons to be-
an-Adminiswator of the Bowower pursuant to Pamgraph 14_of Schediile B1 of the.
 Insolvency -Act- 1986 if the security constituted by this deed_'bedémes-_enfbrceable.

' '(b') o Any appointment under; tlns LLlLHE 9. 6 shall
| {1) be in'writing signed by i duly atithorised sngnatory ofthe Lenden and-

. '._'(ii)" take elfect-m accordance withparagraph1 9 of Schedule B of thc.lnsolvéﬁc.y}\'ct-
.(c)'.. ' The Lendex may apply to thc court for.an- oxdel xemovmg an Adtmmstlatox from ofﬁce :
~and may by nétice in writing in accordance with this cliuse 2.6 appoint a replacement for

- any Administrator who has’ died, resignad; beenremoved or ‘who has vacated office: upon. o
. ceasingtobe quahﬁcd

Enforcement of sccurity-

General L _ _ _
_(é) - For .thg_purposes'- of _-AII'pb\'#‘é:‘s‘._i'iﬁpliéd"b"y' sitatﬁté, th_e':S'e'Curéd'-L-ia'bili't'i'e's-a’ré"d'eemed to"
- havebecome dii¢ and payablé on the date of this deed..

: I'iECEI'vER--

' .Appomtmcnt

(a) At any time’ aftex the seclrity: Lonsntuted by tlns deed has become enfm‘ccablc or at l:he '
‘requestof the Bonowel the Lender may, without further riotice; appomt by way of deed,

‘or otherwise in writing; any one or more persons to be a Receiver.of all orany part of the

Secured Assets. ' '

(b)  TheLendermay not appoint u Receiver solely as a result of the obtaining ofa moratoritm

L (6:'_&5' a result of anything done with a view to obtaining a moratorium) under Part Al of

“the Insolvency ‘Act 1986 other than in respect of a floating charge refeived to in section

- A52(4) of Partt Al of the Insolvency Act: 1986

: Remov.ll

: The’ Lendér.: tay, without firther noticé (sﬂbjé&:i to section 45 of the Insolvency Act 1986 in the

113
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case of an adininistiative receiver), froni time to tinte, by way-of deed, or otherwise:in writing,
‘remove any Receiver appointed by it and may; whenever it thinks fit, appoint a. new: Receiver in ~ . .
‘the place of any Receiver whose appointment may for any reason have terminated.

Reinuneration
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The Lender - may ix the: remuneration of aty. Receiver appointed by it without the restrictions.

‘contained in sectign 10% of the LPA 1925 ‘and. the remuneration. of the Heceiver shall bf: adebt "

secuxed by this deed, to the extent riot otherwise discharg ped.

Pawer of a‘ppomtmen-t.adtlltmnal to statutory powers
“The power {0 appoint a Receiver ¢onferred by this deed shall be in addition to all stamfory'an'd'
othei powers of the Lender under the Insolvency Act 1986; the:'LPA 1925 or otherwise, and shall
' be exercisable without the restrictions contained in sections 103 and 109 of the LPA 1925 ot
" otherwise: ' ' '
' PdWEi"’Oﬁf a'ppﬁ'int.me'nt exercisablc despité prior :.lppoint'mient's.
The powef'to appoint a Receiver (w hetherconferred: by this- deed or by statute) shall be; and 1emam
"exercisable by the Lender desp:te any prior appointitent in respect ofaltor any part of the Secured

Assets:

'..-.'Ageni of the Borrower

- Any Receivet appointéd by tlie Lender under this deed shall be the agent of the Boirower and the

“Borrower. shiall be solely responsible for the confracts, engagements, acts, otnissions, defaults;
' losses and remuneration of that Receiver and for Yiabilities incurred by that Receiver. The agency -
- .ofeach Recetver shiall continue until the Borrower goes intd'liqhidati'on and after that the Receiver
- shall act as principal-and shall not become the agent 6f the Lender.

- POWERS OF RECEIVER.

General. _ _ _ _
{2)  Any Receiver appointed by the Lender under this deed shall, in addition fo the powers
' conderied on it by statute, have the rights, powers ahd discretionsset eut in clausg 11 . '
by A Rece-i'v'er_ has all the rights, powers and discretions conferred on ateceiver-(or a receiver
and manager)-under the LPA 1925, and shall have those rights, powers and discretions
“confetred on an administrative recetver under the Ihsolvency Act. 1986 whether it ts-an
“administrative receiver or not. '

€y If thieré is-more than ene Receiver holdmg ofﬁce at the same t:me each Receweu may
{unless the document appeinting tt states otherwise) exercise all.of the powers conferred

~oma Receiver under this deed individually dnd to the exclusion 6 any ‘othér Receiver:
(dyAny exercise by aReceiver of any of the powers given by clause 11..may be on belialf of
the B‘orrower,-the directors of the Borrower (in the case of the power contained inclause .
IT)oritself. '

Grant or dccept surrénders of léiis'CS'

© AReceiver may grant, oraccept; surrenders of any leases of tenancies affecting dny Secuired Asset.

. ‘onany terms, and subject to any conditions, that it thinks fit.

13
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12.6

1’

'Employ ])ersonncl .m(l desers S

- -{a) . AReceiver may prov:de services and employ oF engage any managers, off icers, servants :
' ‘coritractors, workmen, agents. other personnel and. professmndl advisers on-any terms;;
- and stibject to any conditions, that it thitriks fit.

( b) ‘AReceiver maydlscharge any such person orany’ such person appomted by’ the Borrower |

_ Make aiid revoke VAT options to tax
A Receiver may make, excreise or revoke any VAT 'o'ptiéﬁ o tax as'it thinks fit. "

‘Remuiieration:

A-Receiver may charge and receive: mly sim by way- of remmitieration (in addition to aJI costs
charges and expenses incurred by 1t} that the: Lendert may prescribe or. agree with it

Possessiiin -

' A Réceiver iay take immediate possession of, get inand fealise any Secured Asset.

Manage or réconstruct the Borrowdi's husiness:

A 'R'ece'i'v?er'ma'y' carry ‘on, manage, develop, reconstruct, amalgarrate or diversify or concur in-
carTying on; managing, dcvelopmg, re(.onstructmg, amalgamatmg or dwersxfymg the business of

' the Botrower:

1287 )
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212
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Disprose of Secured Asscts

. A Receivermay sell; exchange, convert into money and realise all'or any of the Sécured Assets in-
. respect of which'itis appointed in any inanner (incliding, without limitation, by public anctionor .

private sale)-and generally on'any tenns-and conditions as it thinks fit. Any sale may beforany
consideration that the Receiver thinks fit and a Receiver may promote o concur in promoting, a

‘company to purchase the Secured ‘Asscts 10 be sold.

Sever ﬁxtures-and futtmgs._

A Recewer may severand sell ‘separatcly-any flxtures or httmgs from any Charged Propcrry wnhour :

the consent of the Borrower:

Sell Book Debts; :

A Recerver may sell'and assign all or any of the Book Debts in respect of which:it 15 appomted in-
" any: manncr and generally on: any terms and condmons that it thinks:fit. '

Valid reLelpts

A Receiver may give a valid receipt for all monies and exectite all assirances and things that may™

be proper or desirable for realising any of the Secured Assets.

Muke settlements
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A Receiver ‘may- settle,: adjust; rcfer to-arbitration: compronmse and:arrange any c!aun ‘accoiint; :_ _
dispuite; question  or demand with-or by any person who ¢laiins to be & creditor of the Borfoweror
© relating in any:way: to-any . Secured Asset..

1213 'Lq,.ll action
‘A Receiver may brmg, pmsccute e:nforce, defcnd and: abandou all ACHoNS, suits and procccdmgs_. -
' -.1n relation to any of the Secured Assets as it thinks fit.. '
12:14° “Im pr'ove the Eq nipment
A Recelvsr ‘may makf: substltutlons of or unpn ovements to; thf.: Equnpment as 1t may thmk.'.
expedient.
12.15 ‘Makecalls on Borrower member's’
A Receiver in’éy’ make calls: condi'tizoﬁal!y'o'r ﬁncdnditimialiy' on the members of the Borrowerin
respect of uncalled capital with (for'that purpose and for the purpose of enforcing payinents. of any

~calls'so.made) thé saime powers as are conferred by the articles of association of the Borrower on'--;
* its directorsin: rﬂspcct of calls authorised tobe miile by them

'.:1-2.16-' Insure

A Receiver tnay, if it thinks fit, bit without prejudice to the indemnity'in clatise 15, éffect withany
" insurerany policy ‘of insurance either in lieu of atisfaction of, or in addition to; the insurance
© ‘required to be ‘maintained by the Borrower under this deed. ' '

1217 'Suh-si('lim-'ies‘_

: _A Receiver may f(mn a subsndlary of the' Bormwer and transfer to that submdlary any Secured._

--A«;set _
1218 - Borrow _"
A Recciité;-lﬁay-, for w'hata':vcr]:.&ilrpose-it'thinks fit, 'r'a'ise'_aﬁd borrow'mbney either unsecured 0.'1"_0'1'1'

‘the seciirity of all orany of the Secuied Assets in respect'of which it is appointed on any terms that -
it thinks it (including, if the Lender consents, terms under whach that security ranksin priority 10"
‘this deed) : :

12,09 Redeem prlm Secur |ty
A.-'Réi:éivér'méy' redeem ‘any, prior Sé&ufity._éﬁd seitle -a‘r.ld"p"as'é the accounts to which the Security
relates. Any accounts so settled and passed shall be. in the absence of any mani festerror; conclusive
and binding on the Borfower, and the monies'so paid shall be deeined to- bc an cxpensc properly
‘incurred by the Ru:cwcr. ' '

© 1220 - Delegation

' A'Re‘ceiVE:rmay-de-lcgate”its'deérs'-iﬁ_ accordance with this deed”

15




A Receivér may, in relation _té any of tlie Secured Assets, exercise all "péwérs',.autlmi'i'satidhs -an'd_".'
righits it would be capable of exercising as, and do all those dcts and things, an absolute beneficial. -~
-owner-could exercise or do, in the ownership and management of the Secured Assets or any partof &
- the Secured Assets. ' '

. 12.22 Tneidental powers
- A Receiver iniay do any other acts and hings that it
L (a) may consider desirable ot necessary for realising any of 'th'e'-'S"Ea:L'u‘ea'.Assets';-

(by " imay consider incidental -of condugive to any of the rights or. powers conferred or a4
. 'Receiver under or by virtue of this deed or law; or '

(ey lawfully may or can do-as agent for the Borrower.
13 'D'c'lc;,.:lt'.i'on'
131 Delegation
5 “The Lender or aﬁy’ Receiver ﬁ:ay-délzeg.;.nc-( cit.hex‘-genei'a.li'y-61‘ épécif.'u.:;'il.ly.) by pOWél.".'.Of 'att'omey-b.r_' :

" inany other manner to-any person any right, power, authority or discretion conféreed on it by this
deed (including the power-of attormey granted under cliuse:

132 Terms:
Thie Lender and each Reéseiver may riake 4 délsaation on the terms and condilions (ircluding die-
~ power to sub-delegate) that it thinks fit. '
133 Liability .

" Neither the Lender nor any Receiver shall bé in any way liable or responsible to the Bowrower for
any loss ‘or liability arising from-any act, default, omission or misconduct on the part of any
Delegate. '

14. . Application of procceds:
141~ Order ofapplication of proceeds - .
‘All monies received or recoveréd by Ure Lender, 2 Receiver or a Delegate ander this deed ot in
+* connection with the realisation or enforcetment of all or part of the security constituted by this'deed

_{other than sumsreceived undeér 'a-n'y.Insurancc_l"'oli'cy)ﬁ, shall {subject to the claims of any person -
having prior rights and by way of variation of the LPA 1925) be applied in the following oxder of -

- “priority { but without prejudice to' the Lender's right to recover any.shortfall from the Borrower):

{a) in-or:towards payment of all-costs; liabilitics, charges and éxpenses ‘incurred by or-on
behatfof the Lender (and any Receiver, Delegate, attorney or-agent appointed by it) under -
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14.3.

contection with this deed;

() 'in.-or-'towards-'payment“-ofthe-S'Ecure'd Liabilities in‘any order and 'n1ahne'r_"tllartlie Lender -

‘defermines: a'ind

(c)- inpayment of the. surplus (if any) to'the Bottower or other person entitled to'it.

App'rop'ﬁ:lt'lon

- “Neither the Lender; any Receiver nor-any Delégate shiall be bound’ (whether by virtie of section
~ 109(8)of the LPA 1925, whichiis variedaceordingly, or otherwise) to pay or approptiate any receipt
‘or payment first towards interest rather than prmcrpal or-otherwise i any partmular order between; o
any of the Securcd Liabilities. o

Suspense account -

All monies received by the Lender; a Receiver ora Delegate under this deed (other than Sums:
~ teceived under any Insurarice Policy thatare not gaingtobe apphed in or towards discharge ofthe
_'Secured Llabllmes) '

~(ay, “may;-at the dlscretlon of the Lender Rucewer or Delegate be: cred:ted toa suspense _

account

(b)Y -_'shalf bear mterest 1f any, at the rate '\greed in wntmg between the Lender and the:_

' Borrowcr and

¢y may be held in that account for so long as thic Lender; Receiver or Delegate thinks fit. -

~“Costs _nntl"'indémnixt.y_ N

Costs

The Borrower shall; promptly of demand pay to m rermburse the Lender and any Recewer ond. -
“full indetmnity basrs all costs, charges, expenses; taxes and liabilities of any: kind ‘(inchiding,.

without lm'utatron legal, printing and out—of -pocket expenses) mcurred by the Lender, any Receiver -
- ’or'any Delegate in connection with: :

OF the'negoti'ation,. preparation, execution and delivery of this'deed; -

‘(b) . the Secured Asscts '

(c) : “taking, holding,: prot'cc't'ing,. perfecting, preserving ot enforcing (or.'arten‘rpting to'do’so)

any of the Lender's, a Receiver's or a Delegate's rights under this deed;
_ _'(d)"' any amendsmenit; extension, waiver, conisent or suspension of rights (of any proposal for
any of these) under or in connection with this deed;

(&) any release of any secunty consututed by tius deed; or

S takmg proceedings for, or recovering, any of the Secured Lrabrlmes

' rﬁ?ﬁé ?%ééé‘%%}‘%i

or.in connection wrth thisg deed and of all reriiuneration due to. any Recewer under orin -
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together with’ interest,’ “Which shall accrue and be’ payable (wnhout the necd for ‘any. demand for
payment.bemg made) from the date oni ‘which- the relevant cost; charge,.expense,- tax ‘or liability

arose winti! full discharge of: that: cost, chatge, expense; tax or lability (whether before or after '
_judgment) at the rate-and in the mannei specified in the Facility Agreement.

| "l.ill.]émlﬁt?. .'

(a): 'The':Bdrr'{)Wer_’s'ha'!l,p.rb:ﬁpﬂy' on demand, indemnify the Lender, each Receiver and cacli
‘Delegate, and their respective employecsand agents against all liabilitics; costs, expenses;
damages-and losges (including but not limited. to- dny. direct; indirect or conécqucntia!
losses, ‘loss of profit; loss -of reputation:and-all interest, penaltics and: legal costs :
' ~(calculated on . a full-indemnity basus] and - ali otlier professional costs and expenses)

. $uffered or incurred by any 61 them arising out of or in connection with:
(Y the exercise or ‘purponed: cxercise of any -of the rights; powers, authorities or -
discretions: vested'in them' under this. deed or by law in respect of the Secured -
Agsets; :

(i) " taking, ho!dmg, protn.ctmg, pcrfecnng, preservmg, releasmg or cnforemg (or'
" attempting to do s0) the seclrity constituted by this deed; or _

(ii)y  any default or delay by the Borrower in pefforming any of its obligations vnder

“this’ deed '

by Any past or.present emp!oyee or .lgent may enforce the terms of lhlS clause qub_]ecrto and in

_accotdance with the: provigions ol the Contracts (Rights of Thitd Partics) Act 1999.

* Further assurance
* Futther assurance

. The Bonower shall promptly; atits own éxpense, take whatever action the Lender or any Recewer
+. may reasonably require for: - '

(a)‘ creating, perfecting’ or proteclmg the: secunty ‘created or intended to be created by tlnsﬂ .
deed;

(b)) :famhtéti'n'g the xeal'i's'a'tioh"df'any"Secu'red'ﬁs'sef'"o'r- '
(cy '_"faeahtatmg the exercise of any rlght ‘power; authonty or discretion’ cxcrmsable by the.
' Lendérorany Receiver | m respeet ofany Secured Asset '

inchuding, without Iiiinit‘ation the ex_ecution of any mbrtgage; transfer;.- conveyance, assignment of _
“assurance of all o any of the assets forming part of (or intended to form part of) the Secured Assets
(whether to the Lenderor to-its nominee): and the giving of any notice, order d'r__direct'ior'i and the-
-~ making of any {iling or registration wh'icl'l._in'-ah},'_.s;uc'h case; the Lender may ¢onsider necessary or =
desirable:



17. R POWEI Ofﬂttﬂl ney .......................

~17.1 - Appointmeit -of_attar.teysf' ____________________
' By way of security; the Borrower irrevocably apnoints: the Lender; every Receiver and every
" Delégate separalcly to be the attoriey of the Borrower and; i its name, omits behalf and as its act’
-+ .atid deed, to execute any docurmients and do any acts and things that:.
(a)- the Borrower is requ1red to'execute and do under this decd or

(b)’-_' any attomey deeins proper or desirable inexerising any of the rights; powers; authorltles :
* ‘and diseretions ‘con'ferred by this'deed or by law on the' Lender, any Réceiverof any
Delegate. '

172 Rutificition of acts of attorncys:
The Borrower ratifies and confi nﬁ's'"'aiid agrees to ratify and confinm, anything. that any of its
attorneys may do in the properiand lawiul exercise. or putported exercise, of all or any of the rights, :
~_ powers, authorities and discretions: referred toin clavise 17: I
18, 'Re]'en's-e"
' At the end of the Securlty Perlod thc Lender shall take whatever action lS necessary to:-
(@) -oreledse the Secured Assets from the- securily constltuted by, this dczd and.

) (b) ‘reassign the Sceured Assets to the Borrower.
9. A’Ss’ignment and ti'ainsfér'-

194 Ass:gnment hy Lemlel _

@) At any tinnie, withiout the consarit of the Bozrower the Lender may assngn any of its rlghls
_ortransferany of its rights and obllgatlons under this deed.

- ':(b)" . The Lendermay disclosé to a'iiy actual ot proposed assignee or transferec any mformatlon- B
'in’its possession that relates to the Borrower, the Secured Assets and this deed that.the
" Lender considers approprlate

192 _ - Assignment by Borrowei:
Tl Botrower may not assigh any of its rights, or transferany of its rights or obligations; under this-
~“deed or enter.into any transaction which would result in-any of those rights or obhgatlons passing:
. toanother person. -
20, - Set-oft-

i _ '_'Le'mlel"':'-s_rigl'l"t'b.f_'sé't:-'():f:f:-_' N
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. The Lendcr iriay atany timeset off any lisbility of the Borrower 1o the Lender: agamst any llablll[y
~of ‘the Lender to the Borower, whethier: eitlier liability “is ‘présent o future; liquidated or
unliquidated; and whether or not-eitiier liability arises-under this deed. Ifthe liabilities to be set off
* are expressed in_-difiérent.'cmrencie's,_'th'e Lender"may' corvert cither ligbility ‘at-a  market rate”of -
-exchange for the purpose of set:off. Any exercise by tie Lender of its rights under this clause shall
- fiot limit o affect any other rights or remediés available toit under this deed or otherwise.
202 - Nn*obligati'on to sct off

N [The Fenderis not obllged o exercise its nghts under clausc 20.1. If it does exercise those rlghts l[
- TSt promptly riotify the Bortower of the set off that has béen made 3

- 20.3 Exc[usmn_of_ -Borrower!s:rlghl of seleuf!_. .

Al paymients made by the Borrower to the Lenider under this deed shiall be made without any'scf—-
-off, -connterclaim, deducnon -or wtthlm!dmg (other than any’ deductlon or. withholding of tax as:
- required by law]

210 '-A'xﬁéﬁtlm'énts-,'r_m'iire:'s- ainidl conscnts
211 . Amendments

“No amendment of this deed shall. be eﬁ"ecti'\;re‘unlés's' itisin writing and sigried by; of on behalf of,
“each party (or its authenscd rcprescmdlwe)
212 'W‘nvers andl’ consents
(a) A waiver of any right'-or"rein:e'r.ly finder this déed or by law, or any consent given under
_this déed, is only effective if given in wntmg by the waiving or consenting party and shall
‘ot be: deemed ‘a waiver of ny- subqequent right -or remedy. Tt only applles to the

circumstances in relationte whichitis given and shall niot prwent thc party giving it from
“subsequently relying on the re levant’ provision. :

(b) A failure by flié Lender to &xireise; or delay by it'in- exercnsmg ‘any nght or remcdy._ '
' ‘provided vrider this deed or. by law shall not constitute 2 waiver of that or any other right.
orremedy, prevent or restrict any further exercise of that or any other right orremedy or -

“constitute.an clection to-affifin this deed. No smgle or partial cxercise -6f any right or

“remedy provided tirider this deed or by law shiall prcvent orréstrict the further exércise of _ '
that or ‘any other: nght or remedy: No: election to. aﬁirm this deed by the Lender shall be
e[fectlve unless lt isin writing.

213 ;Riﬁh.t"s-aml emélies

The nghts and remcdlcs provnded undel this. decd are: cumu]atlve and are in addmon to] and nol'.
_ cxcluswe of any nghts and remedies prowded by law.
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S22 Bartilinvalidiy
o ﬁz.l} Partial 'i'n'\;':'llidi.ty' T
1f, at anyf.-'til'ne,r:any- 'prbv_isidn""_of 'this_.dééd.i's or becomes invalid, illegal or \inenforceable inay
. respect under any law of any jurisdiction, ‘neither: the legality, validity or enforceability of the -
| remaining provisions nor the legality, validity-or cnforceability of such prov:s:on. under the law of
-any other jurisdiction will in any way be affected orimpaired. - '
a3 '_Cfdun't'er'['i:n"'t's..
231 'Counterp.u ts _ ) _ o
L (). No counterpartshall be etfecnve unitil eich party has executed and dellvered at least one _' '
counterpart '
24, -‘fhii-d'l':m'-rv ri-gm's--.'
244 'Thud p.n ty rights.

(2) - Except as expressly provuded clsewhere in this: deed a peraon who isnota party to this _
" “deed has rioright under the Contracts-(Ri ghts of Third Parties) Act:1999 to exiforce; or
cnjoy the benefit of, any term of this deed. : : '

) _'-(6)"-_-- "Notwnhsrand:ng any term of this deed; the consent of any person who is not a party to
- this deed is notrequired to rescind or vary this deed at any time.
25.  Further provisions
251 Tndependent security
“The 's'ecurit’y_'eonsfit'nte'd by_thi'é'd'eed'shal;l"be in.eddition_'tn, and independent of, nny.o'the'r'seeufity.'
or guararites that the Lender may hold for any of the Secured Liabilities at:any time. No prior
_security: held by the Lénder over-the whole or any. part of the Secured Assetsshall: merge-in the: -
security created by this dced

252 _Continuing security
“The seciirity 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-intertncdiate: payment or other'
matter or thing, utiless and uniil the Lender discharges this deed in writing;

283 '-D:sch.u_ge_comlmonal

- Any el eé'se;'di'seharge. of'_S:'et'tlem'ent between the'l%brro.wenénd thie Lerider shall be conditional on:
- no payment or security réceived by the Lender in respect of the Secured Liabilities being avoided, -
“rediiced, set-aside or ordered to be refunded under any law relating to insolvency, bankruptey,




wmdmg—up, ddministration, mcewershlp or for any other reason Dcsplte any such release_'. '
- discliarge’ or settlement:- :

{d) - the Lender or Jts'.hdminee Ty Fetain this deed and the security. created by 6r under i,
“including all certificates and documents relating to the whole or any part'of the Sectired
*Assets, for any periodthat the Lender deerns necessary to provide the Lender with security
' against any such avoidance,reduction or order for refiund; and '

by the Lendermay fécover the value or amount of such: sccutity 'of payment feom the .
_ " ‘Borrower subsequently as if (he release, discharge ot settlement had not occurred
254. CEI‘tlﬁC:ltE‘i o
" Any ceftification or deterination by te. Leiider of any rate or. amount undet this deed ig, in:the
abserice of manifest etror, conclusive cvidence of the matters to ‘which. it'relates.
“255 - Consolidation
_ “The restriction-on the nght of consolldduon contamed in section’ 93 of the LPA I9?.5 shall riot apply' _
“to this deed:
- 26. - ‘Notices
261 Delivery
o 'Any ndtic'efo'r.o'd::cf communication given toa party tinder of in‘corinection with ihis deed shall be:
(a) n: wrnmg, _ | _ . ) _ '
(b) _ delivered by hand, by pre- paui ftrst—class post or other next workmg day dehvery serv1ce '
‘and’ - : : .
-['c)._ “sent fo:
(i)’-- the Bomower at;
32 Ludgate Hlll Blrmmgham B3 IEII
(u) the Lender at: _ _ . .
114 Finstall Road; Finstall; Bromsgove B60 3DB
“or to any other address as is notified in writing by oneparty to thc'o't.'.her-'ﬁ'dm'ﬂms_ o time.
262 Receipt by Borrower-
 Ahy riotice o other Contmitini cation that thie Lender givés to the Borrowsr shall be deemed to have -
“been received: _ '
(a). if delivered by hand, at the time iris Icﬁ at the' rclcvant address

- ) if posted by pre—pald fi rst-class post or otlier niext working day delwery servuce on the'
~second Bisiness Day after posting; and
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nights

A niotice or otlicr commiunication given as described in clause 26.1 on a day that is not a Business:
‘Day, or after normal busiiiess- hours, in the placr.. itis rece:ved shall be deemed to “have been
“réceived on the next Business Day

263 Reéceipthy Lcmlcr-_
Any notice-or other communication gwen to: the Lender shall be deemed to have been recelved'_ :
--only on actual recelpt '
264 Seiideeof -procee(lmgs
“This. clause 26 does not apply to the service of any proceedings o other decuments if any legal
actionor, where applicable, any arbitration or othermethod of dispute resolution..
265 ".Nd notice hy fax or e'mail'-
Anotice or’ ‘other éormmunication gwen under or in' cotinection with this deed is not valid i £ sént by{ :
fax¢ or email. '
St -coivERN’mc LAW AND JURISDICTION: -
271 Governing law
“This deed sind any dispute or claim (including non-contractual disputes of claims) arising out of of
i connection: ‘with it or its subject matter or formation shall be govemed by and construed in.
“accordance withthe law of England and Wales.

27.2 . Jurisdiction
‘Each party irrevocably agres that thie courts of England and Wales shall have exclusive jurisdiction -
+ “over any dispute. or"claim (inctuding non-contractual disputes or. claims} arising out of or'in:
_ connection with this déed orits subject matter or formation. _ '
_ This document has been excciited as a deed and is:delivered and takes effect on the date stated at the
- beginning of it.: '
-EXECUTED as DEED by HALLIGAN ASSOC[ATES _
HOLDINGS LIMITED actmg by a du'ector in the presence of

o W:mess

R R u

 SIGNATURE —

NAME: RGN WW%W‘”& =
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' o _ Tcrcncc it RPN e
__'_ZEXECUTED 45 DEED by SEMICHAEL .
- HALLIGAN in the prcsencc of B R

' -Wlmess

- '-SIGNATURE |
'_-NAME &%MM WM?\% L
ADDRESS: . %2 (BTSN ﬁwu

o @ﬁ\ @’H e o
% «MA\\,&M

'm—':wpmmi- ; aﬁ”’m&mm R

b EXECUTED as DEED by ANNETI‘E MARGARET f;_- L _ :

HALLIGAN i the pmscnce of

“SIGNATU .~

E Wlmess L

_ SIGNATURE . _ .
: .:ADDRESS.:--“;' -.;.gz_ L.,wa w’ﬂ'm HL\.”L,
&\M&N&HW
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