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Company Number: 12515855

Received for filing in Electronic Format on the: 30/03/2023 XCOEICAO

Details of Charge

Date of creation: 27/03/2023
Charge code: 1251 5855 0003
Persons entitled: THE SECRETARY OF STATE FOR DEFENCE (AS SELLER)

Brief description: THE FREEHOLD PROPERTY KNOWN AS BOSC VILLAGE DEVELOPMENT
FORMING PART OF THE PROPERTY KNOWN AS LAND ON THE NORTH
SIDE OF STATION ROAD, BORDON, AND BEING PART OF THE LAND
REGISTERED AT THE LAND REGISTRY WITH TITLE ABSOLUTE UNDER
TITLE NUMBER SH20786. FOR MORE DETAILS, PLEASE REFER TO
SCHEDULE 1 OF THE INSTRUMENT.

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

Certified by: OSBORNE CLARKE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12515855

Charge code: 1251 5855 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th March 2023 and created by BRICS (OXNEY) LTD. was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
30th March 2023 .

Given at Companies House, Cardiff on 3rd April 2023

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



EXECUTION VERSION

DATED 27 March 2023

(1) BRICS (OXNEY) LTD as Buyer

(2) THE SECRETARY OF STATE FOR DEFENCE as Seller

DEBENTURE

THIS DERENTURE IS SUBJECT TO THE TERMS OF THE
INTERCREDITOR AGREEMENT (AS DEFINED HEREINM)

We certify that, save for materiaf redacted pursuant to s. 859G of the Companies Act 2006, this copy
instrument is a correct topy -of the driginal instrument. S

Datedthis 29 March 2023

Oshorne Clarke LLP:
One London Wall
Londen

EC2Y 5EB
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THIS DEED s dated 27 March 2023

PARTIES

)

(2}

BRICS (OXNEY) LTD incorporated and registered in England and Wades with company number

(12515855 whose redistered office is at 3rd Floor, 22 Ofd Bond Street, Lonidon, England, W18

4PY (the Buyer).

THE SECRETARY OF STATE FOR DEFENCE of Whitehall, London, SW1A ZHB {(acting as part
of the Crown} (the Seller).

BACKGROUND

(A}

(8

€

Parsuant to the Sale Agreemerit, the Seller has agreed to self the Property to the Buyer, and
has further-agreed that it will accept certaln deferred consideration payments frony the Buyer
for the Balance of the Price.

Under this deed, the Buyer has granted security in favour of the Seller for the Balance of the
Price pwed wnder the Sale Agreamient.

The Seffer gnd the Senior Sectrity Holder Fave agreed that the priotity of their respective

security shall be as set out in the Intercreditor Agreement.

AGREED TERMS

L
11

DEFINITIONS AND INTERPRETATION

Definitions

The following definitions apply i this deed.

_A_dmi’neistra'tni'; an ;aﬂnﬁsﬁrﬁistra:tcr appointed to manage the affairs, business and property of.
the Buyer pursuant to clatse 13,7,

Balanee of the Prices the Price less Deposit

Book Debts: all present and future book and other debts, and monetary clalms due of owing
ta the Buyer, and the benefit of alf seeurity, guarantaes and other rights of any nature enjoyed
o held by the Buyer in relation to zny of them.

Business Day: a day other than a Saturday, Sunday or public holiday in England when banks
in-London @re open for business.

Charged Propertyr any freehold, leasehold o commonhold property the su-'bjétt'_ of the
securlty cohstituted by this Deed -and references to “"Charged Property” shall include

references to the whole or any part or part of it.

Delegate: any person appointed by the Seltet or any Receiver pursuant to clause 18 _andé“_aﬁy
person appointed as attorney of the Seller, Recelver or Delegate.

Deposit: two hundred and fifty thousand pounds (£250,000, as deposited with the Seller fn
accordance with-the terms of the Sale Agreement.

: bfesig;ﬂa_teﬁ Account:-any account of the Buyer nominated by the Seller as & designated
“atcount for the purposes of this deed. '




Environment: the natural and mar-made environment including alt or any of the following
rriedia, namely alr, water and land (incliding air within burldmgs and ‘other natural of man-
miade structures. above or below the ground) and- any livmg organisms (incl udmg man)-at

systems supported by those meda,.

Environmental Law: all applicable: laws, statutes; regulations, secondary fegistation; bye-
laws, cominan Jaw, d irectives, treatiss and other measures, judgments and decigions of any
court of tribunal, cades of practice and quidance notes In so far ag they relate to o apply to.
the Envirotiment.

Environmental Licence: any authorisation, parmit or licence necessary under Environmantal
Law In respect of any Secured Assets.

Equipmenti all present and future equipment, plant, machiriery, todls, vehicles, furniture;
fittings, instaflations and apparatus and other tangible _mmea;hle_ property for the time being
ovmed by the Buyer, including any part of it and all spare parts, replacements, modifications .
and additions.
‘Event of Defauliz means any Event of Default {as defined in the: Sale Agreement) andfor any
miaterial breach by the Buyer of any of its abligations under this deed.

Financial Collateral: shall have the meaning given to that expression in the Financial
Coltateral Regulations.

Financial Collateral Regulations: the Financial Colfateral Arrangerients (No 2) Regulations
2003 (81 2003/3228).

Financé: Parties: has the meaning given to that expression in the Senior Facility Agreement,
Irsurance Policy: sach contract and policy of instraree effected or maintained by tha Buyer
from. time to time in Téspect of its assets or business (including, without limitation, aby contract
or policy of insurante relating to the Charged Praperties or the Equipraent),

Intellectual Property: the Buyer's present and future patents, trademarks, service marks,

trade nares, designs, copyrights, inventians, topograpbical or simifar rights, confidential

ififarriation and know-how and any interest i any of these rights, whether or not registered,

iricluding afl applicatioris anid rights to- apply for registration and all fees, royalties and other

Haltts derived fromy; or Incidental to, thess vights,

Intercreditor Agreement: the intetcreditor agreement dated ort or around the date of this

dead and entered into betwaen famongst others) the Senior Security Holder, thi Seller ard the

Eim,{er,_

Investments: all present and future certificated statks, shares, loan capital, securities, bionds

and investments (whether or not marketable} for the time belrig ownied (at Taw ot i equity) by

the Biyer, including any:

() dividend, interest or other distribution pald o payable in refation to any of the
' Investments; and

by right, money, shares or property accrulng, offered or issued at any tinie In relation to

any of the Investments by way of redemption, substitution, exchange, mnversuon,
borus, pfeference or otherwise, under option rights or okhErwise,

-LPA 1925 the Law of Property Act 1925,
Planning Uplifts the amount of three hundred and eighty thousand three hundred and si
- polinds {E380,306).




Price: means the sum of seven. million five hundred-and fifteen thousand pounds (£7,015, UUG)
plus the Plannlﬂg Up lﬁr which is payable by the Buyer to the Seller ih accordance with the
terms of the Sale Agreement

P‘m‘perty’ the land -s’hcwn- e’dged red on the plans at Schedule 1.

Recewer. 8 recewer &r & receiver and manager or admmistratwe receiver of any or-alt of the
Secured Assets appointed by the Seller under clause 16.

Relevant Agraement: means each and all of the following both present and futire:

(8}  any development documents entered into with the. approval of the Seller including
withoul . limitation’ afl - bullding contracts and appointments or related documents
incfuding any collateral warranties provided B the Buyer;

(b} each contract in respect of any disposal of any Secured Asset;.

(¢} any lease of Charged Property;

{dy  anymanaging agenly’ agresments: and

{6} all other agreements in whichr the Buyer has an interest,

i each case including any guarantees or sureties entered inta in respect of thern,

Sale Agreement: fhe contrack for th.e:-s:ala_ﬂf- the. Property datied 21 April 2022 and entered

‘into between :{amnnggt ﬂl‘:h:e!rs)' the Seller and the Buyer,

Secured Assets: all the assets, property and undertaking of the Buyer which are, or are

expressed to be; subject to the Security created by, or pursuant to, this deed (and references

to the Secured Assels shall include references to any part of them).

Secored Liabilities: all present and fiiture nhlifg'aﬁong and liabilities of the Buyer to the Seller

Tr respect of the payment of the Balance of the Price, under or in connection with the Saie

Agresment togather with all interést {incliiding, without limitation, default interest} accraing i
respect of those: 0bhga’cmns or Jiakilltes.

Sacurlty amt msﬁ:gage, ﬂhargﬂ (whethar f"x&d m* ﬂaatmg, egal fla equitabt&j, pl‘edge I{&n,

o

oF any other agjreement ar arrang&ment havfng. a sfm:lar eff‘ect

Sacuﬂty Financial Collateral Arrangenient: shall have the fieaning glven to that
expression in Uhe Finanicial Collaterat Regulations.
Security Perfod: the period starting of the date: of this deed and ending on the date on which
the Seller is satisfied that all the Secured Liabilities have been uncenditionally and irrevocably
paid and discharged in full and no further Secured Lisbllities are capable of being oltstanding.
Senior Debanture: the debenture dated on o around the date of this deed and entered Into
betwesn the Buyérand the Senfor Secirity Holder,
‘Senfor Discharge Date: has the meaning given to that expression in the Intercreditor
Agresttisht,
Senior Facility Agreemaent: the developmenit loan facility dated on or around the date of this
deed and entered ta between the Seniar Security Holder (as security trustes for the Fihance
Parties) and the Buyer,
Senjor Secured Liabilitles: ali present arid fiiture obligations and fiabilities which are or may
" herome payable or owing by the Buyer to the Senior Securily Holder under the Senior Security..




1.2

Senlor Security: any Securlty granted to the Senior Security Holder created by the Senior
Debenture.

Senior Security Holder: Downing LLP (as security agent and trustee for itself and the Finance
Parties). '

Interpretation

1,21  reference to a statiite, statutory provision ar subordinate legislation is a reference to it
as it’is in force for the time being, taking account of any amendment or re-enactment
or extension and Incudes any former statute, statutory provision or subordinate
legislation which It amends or re-enacts;

1.2.2 tnless the context otherwise requires, & refererice: to one gender shall include a
.reference to the other genders;

1.23  unless the context otherwise requires, words In the singutar Include the plurat and in
the. plutal include the singular;

1.2.4 & reference toa clause or Schedule Is to & clause of, or Schedule to, this deed, unless
the context ctherwise requires;

1.2.5 areference to continuing in relation to an Event of Default means an Event of Default
which has not been remedied or waived;

1.2.6. & reference in this deed to "full title guarantee” shall be qualified by reference to the
Senior Debentitre; '

1.2.7 areference to this deed (or any provision of it) or any other sgreement or documient
‘referred to in this deed shall be construed as a reference to this deed, that provision or
such other agreement or docurnient as amended (in sach case, other than in breach of
the provisions of this deed) from time to time;

L.28 & reference to a person shall include & reference to an Individual, firm, company,
corpuration, partnership, Unlicorporated body of gersons, government, state or any
agency of 2 state or any association, trust, joint venture or consortitem. (whether or not
having separate legal parsonality);

1,28 & reference to an. amendment includes o rovation, re-enactment; supplement,
replacement, restatement, extension or variation (and amended shall be construed
accardingly);

1.2,10 a refererice to assets includes present and future properties, undertakings, revenues,
rights and benefits of every dascription;

1.2.11 areferenceto ah:‘au.t_hcriﬁati’dﬂi includes an approval, authorisation, consent, exemption,
filing, Hicénce, notarisation, registration and resolution;

1.2.12. a reference to a regulation includes any regulation, rule, official directive, request of
guidefine (whether or not having thie force of law) of any governmental, inter-
governmental or supranational body, agency, department or regulatory, self-ragulatory
or other authority or organisation;

1.2.13 a reference to determines or determined means, unfess the contrary Is Indicated, a
determination made at the discretion of the person making it;




i.3

1.4

1.5

1.6

1.2.14 a reference to a party shall include that party's successors, permitted transferees and
permitted assigns and this deed shall be binding on and enure to the benefit of the
parties to this deed and their respective personal representatives, sticcessors, permitted
-assigng and permitfed transferses;

1.2.15 any words following the terms including, include, in particular, for exampla or
any similar éxpression shall be construed as iflustrative and shall not limit the sense of
the words, description, definition, phrase or term preceding those terins;

1.2.16 a reference to a statute or statedtory provision shall include. all-subordinate legistation
miade from Gme to time unider that statute or statutory provision;

1.2.17 a reference to writing or written: includes fax but not email;

1.2.18 an obligation on a party not to do something includes an obligation not to allow that
thing to be dong;

1.2.19 clause and schedule h'e-adlﬁ.gs- shall not affect the interprétation of this deed; and

1.2.20 this deed and the Buyer's obligations under this deed are subject to the terms of the
Intercreditor Agreament,

Clawback

If the Seller considers that an amount paid to it in respect of the Secured Liabilities is capable
of being avolded or otherwise set aside on the Hguidation or administration of the Buyer or
otherwise; then that amount shall not be considered to have been frrevocably paid for the
purposes of this deed.

Nature of security over real property

A reference in this deed to a charge or morigage of or over any Charged Property includes:

1.4.1 all buildings and fixtures and fitings (including trade and tenant's fixtures and fittings)
and fixed plant and machinery that are situated on or form part of that Charged Property

~at any time; '

1.4 the proceeds of the sale of any part of that Charged Propetty and ary other monies
paid or payable in respect of or in connection with that Charged Property;

1.4.3 - the benefit of any covenants for title given, or entered into, by any predecessor in title
of the Buyer it respect of that Charged Propeny, and any monies paid or payable In
raspect of those covénants; and

1.4:4 - all rights under any licence, agreement for sale.ar agreement for lease In respect of

.that Charged Propeity.

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the
terims of the Sale Agreement and of ary side fetters between any partles in relation to the Sale -
Agreement are incorporated into this deed.

Perpetuity period

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

5




1.7

2.2

3,2

Schedoles

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

COVENANT TO PAY

The Buyer shall, on demand, pay or discharge the Secured Uiabilities in the manner pravided
for in the Sale Agreement.

All the security created under this deed:

2:.21
222
223

is created i favour of the S‘e-ilér;_'
is created over present and future assets; and

is security forthe payment of all Seeured Liabilities.

GRANT OF SECURITY

Legal mortgage

As a continting security for the payment and discharge of the Secured Liabilities, the Buyer
with full title guarantee charges to the Seller, by way of legal mortgage the Property.

" Fixed charges

As & continuing: security for the payment and discharge of the Secured Liabilities, the Buyar
with fult title guarantee charges to the Selfer by way of fixed charge:.

321

3.2.2

3.23

3.24
325
326
327

“all present and future estates or interests of the Buyer in, of over any frechold or
leasehold of commonhold property (other than any such property effectively mortgaged

under clause 3.1%;

the benefit of all other contracts, guarantees, appointments and warranties refating to
each Charged Property and other documents to which the Buyer Is a party or which are
in Its Favour or of which it has the benefit relating to any letting, developmerit, sale,
purchiase, use or the operation of any Charged Property or otherwise relating to any
Charged Praperty (inclading, in each case, but without fimitation, the right to demand
and recelve all monfes whatever payable to or for its benefit under or arising from ariy

~of them, all remedies provided for in any of them or avallable at law or in equity in

refation to any of them, the right to compel performance of any of them and all ‘other
Fights, interests and benefits whatever accruing to or forits benefit arising from any of
therm);

all ticences, consetits and autharrsaﬁ'ons- (statutary or otherwise) tield or required in
cotinection with Its business or the use of any Secured Asset, and all Hghts if caninection
with theny; '

all its present and future goodwili;

all its uncailed capital;

all the Equipment;

all the Intellectual Property;




3.3

34

35

3.6

37

3.2.8 &l the Book Debts;
3.2.9 all the Investments:

3.2.10 all monies front time to time standing to the credit of its accounts with any bank,
financial institution or other persor (including each Designated Account), together with
all other rights-and benefits accruing to or arising in connection with -each- account
(including, but ot limited to, entitiements to interest);

3.2.11 allits tights in respect of each Insuranice Poiicy; Including all claims; the: proceeds of all
claims and all returns of premiums in connection with each Insurance Policy; and

3.2.12 all its-rights in respeet of each Relevant Agreement and afl other agreements,
instriaments and rights refating to the Secured Agsets,
Floating charge

As a continuing securlty for the payment and discharge of the Secured Liabllities; the Buyer
with fuli title guarantee charges to the Seller, by way of floating charge, all the undertaking,
property, assets and rights of the Buyer at any time not effectively mortgaged -or charged
pursuant to ¢lause 3.1 or clause 3.2. '

Gualifying floating charge
Paragra p'H 14 of Schedule Bl to the Insolvency Act 1986 applies to the floating chiarge created
by clause 3.3,
Automatic crystallisation of floating charge
The fioating charge created by clause 3.3 shall automatically and immediately (without notice) .
convert into a fixed charge over the assets subject to that floating chiarge. I _
351  the Buyer:

(a) creates, or attempts to create, without the. prior wiitten consent of the Seller,

a Secutity or a trust in favour of another persan over all or any part of the

Secured Assets (except as expressly permittéd by the terms of this deed or the
Intercreditor Agreement); or

() disposes, of attemp&- 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 remalns
uncrystallisedy;

3.5:2 any person levies (or attempts to levy) any distress, attachment, execution or other
process against all or any part of the Secured Assets; or

3.5.3  aresolutionis passed or an order is made for the winding-up, dissolution, administration
or re-organisation of the Buyer.

Crystallisation of floating charge by notice

Except as provided in clause 3.8, the Seller may, in its sole discretion, at any tifme and by written

notice to the Buyer; convert the floating charge created under this deed into a fixed charge as

regards any part of the Secured Assets specified by the Seller in that notice.

Assets acruired after any floating charge has crystallised




3.8

4.2

52

53

5.4

Any asset-acquired by the Buyer after any crystallisation of the floating charge created under
this deed that, but for that crystallisation; wotild be subject to a foating charge under this deed,
shall {unless the Seller confirms otheiwise to the Buyer In wiiting) be charged to the Seller by
way of fitst fixed charge.

Part A1l moratorium

381 Subject to clause 3.8.2 below, the floating charge created by clause 3.3 may fiot be
converted into & fixed charge salely by reason of obtaining a moratorium (or ahything
done with a view ta. obtaining a moratorium) under Part AL of the Insolvency Act 1986..

3.82 Clause 3.8.1 abiove does not apply to any floating charge referred to in section A52(4)
of Part Al of the Insolvency Act 1986.

LIABILITY OF THE BUYER
Liability not discharged

The Buyer's Hiabllity under this deed In respect of any of the 5E(ZU£’€€3 Liabilities shalf not be

discharged, prejudiced or affected by:

411 any security, guarantes, indemnity, remedy or other right held by, or available to, the
Sellar that 15, or becomes, whally or partially illegal, vold or unenforceable on any
grownd;; ' - '

4.1.2 the Seller reriewinig, determining, varying or increasing any facility or othit transaction:
in any manner or concurring in, accepting of varying any compromise, arrangemant of

-settlernent, or omitting to claim or enforoe payment from any other person; or

4.1.3 - any other _act".cxr'dm-i’g's:i"m_'thaat_, but for thie clause 4.1, might have discharged, or
otherwise prejudiced or affected, the llabifity of the Buyer.

Immediate racourse

‘The Buyer waives any right It may have to require the Seller to enforee any security or other
right, or claim any payment froni, or otherwise proceed against, any other person bafnre'
enforcing this deed against the Buyer.

RE:PRE‘SEMTATJZOTNS AND WARRANTIES

Representations and warranties

The Buyer makes the representations and warranties set out In this clause 5 to the Seller.
No Everit of Default

Mo Evant of Difault has occurred or is continuing, of 15 likely to result from the entry into, the
patformance of, or any transaction contemplated by this deed.

‘Gwnership of Secured Assets

The Buyer is the sole legal and beneficial owner of and has goatl, vahd anef. rnarketabte t:tle W,
the Secured Assets.

. _ﬁu-’Sgﬁt;ﬁuri!:y




5.5

56

.8

59

5.10

511

L

513

514

Except as expressly allowed under the Sale Agreement, the Intercreditor Agreement or this
deed; the Secured Assets are free from any Security.

Mo adverse claims

The Buyer has ot received, of acknuw[adgeﬂ fiotice of, gny adverse claim by any person iy
respect of the Secured Assets oF gny interest in Ehigpr,

Mo adverse .cwenants-

There afe no covenants, agreements, reservations, conditions, interests; rights or othermatters
whatsoever that materfally and adversely affect the Secured Assets,

No breach of laws

There I$ riv breach of any law or regulation that materially and adversely affects the Secu red
Assels. '

‘Mo interference in enjoyment

Mo facllity necessary for the énjoyment and use of the Secired Assets is subject to terms
entitling any person to terminate or curtail its use.

o overriding interasts

‘Gave-for the Transaction Secutity (as defined in the Intercreditor Agreement), nothing has:

atlsen, has been crested or Is subsisting, that would be an pverriding interest in any Charged

- Property,

Avoldance of security

No Qecurrty expressed to be created under this deed is Hable to be avelded, or otharwise set
aside; on the figuidation or administration of the Buyer or otherwise.

Mo Prohibitions or Breaches.

There ls no protibition an assignment by the Buyer-of any of its rights i any Insurance Poficy:
or Relevatit Agreement and the entry inte this deed by the Buyer does not, and will riot,
¢onstitute: a breach of any Insurance Policy, Relevant Bgrepment or any other policy;
agresment, document, Instrament or obligaticn binding on the Buyer or its assets,
Environmental compliance

The Buyer has, st -aﬂﬁmeﬁ, comiplied in alf miaterfal respects with all applicable Environmental
Lo and Envirenmental Licences,

Enforceable security

Thia deed cGonstitutes and will constitute the legal, valid, bmdfng and enforceable obligations of
the Buyer, and is and will continue to be effective secuiity over all and every part of the Setured
Assats i ancordance with its terms.

Investments

5.14.1 " The Investments ara fully pard and aré not sub}ect to-any optian to purchase or similar
" pights,
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5.14.2 No constitutionat document of an fssuer of an Investment, nor any other agreement:

{a)  restricts of inhibits any transfer of the Investments on creation-or enforcement
of the security constituted by this deed; or

{t) contains any rights of pre~emption in re.[a_t]‘r:’m_td the Tnvestrients,

5.14.3 TheBuyer has complied with all notices rélating to alt o afy of the Investments recelved
by it pursuant to sections 790D and 790E of the Companies Act 2006.

5.144 No warning notice has been issued under paragraph 1(2) of Schedule 18 of the
Companies Act 2006, and no restrictions. notice has been issued under paragraph 1(3}
of Schedule 1B of the Companies Act 2006; In respéct of all or any of the Investments,

Times for making representations and warranties

The representations and warranties sek out in clause 5.2 to clause 5.14. are made by the Buyer
on the date of this deed and the representations and warranties contained in clause 5.2 to
clause 5.14 are deemed to be repeated on each day of the Security Petiod with reference to
the facts and dircumstances existing at the time of repetition.

GENERAL COVENANTS
Megative pledge and disposal restrictions
The Buyer shall not at any time, except with the prior weitten consent of the Seller:

6.1.1 create; purport to create or permit to subsist any Security on, or In relation to, any
Securedl Asset other than any Security created by this deed and any other Security
permitted by the Intercreditor Agreement;-

6.1.2  sell, assign, transfer, part with possession of, or otherwise dispdse of in any manner (of
purport to do o), all or any patt of, or any Interest In, the Secured Assets (except; in
‘the ordinary course of business, Secured Assets that are only subject to. an
uncrystaliised floating charge); or C

€.1.3 create or grant (or purport to create or grant) any ihterast. in the Secured- Assets in
favour of a third party.

Preservation of Secured Assets

The Buyet shall not do, or permit to be done, any act or thing that would or might depreciate,

jeopardise or otherwise prejudice the security held by the Seller, or materially diminish the value

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

Compliatica with Tawes and regulations

6.3.1  The Buyer shall not, without the Seller's prior written consent, use or permit the Secured
Assets to beused n any way contrary to law. :

6.3.2 The Buyer shall:

{a) comply. with the requirements of any laws and regulations refating to or
affecting the Secured Assets or the use of therr or any part of them;

by obtain, and promptly renew from time to time, and comply with the terms of alt.
authorisations that are required in connection with the Secured Assets of their

10




6.4

65

6.6

6.7

wse or that are necessary to preserve, maintain or renew any Secured Asset;
and

(¢}  ‘promptly effect any mainténance, modifications, alterations or repairs that are
required by any taw or regulation to be effected on-or In conhection with the
Serured Assefs,

Enforcement of rights

The Buyer-shall use Its best endeavours to:

641 procure the prompt observande and performance by the relevant counterparty to any
agresment or arrangerent with the Buyer and forming part of the Secured Assets of

the covenants and other obligations imposed on the Buyer's countetparties (iricluding
each counterparty I respect of each insurer In respect of an Instrance Policy); and

642  enforce any rights and Institute, continue or defend any proceedings relating to any of

the Secired Assels that the Seller may require from fime to tine.
Notice of misrapresentation and breaches

The Buyer shall, promptly on becomiing aware of any of the same, give the Seller notice in
‘wiiting ofy

65,1 anyrepresentation or warranty set out in this deed that is incorfect or misleading in ahy
rmaterial respect when made or deemed to be répeated; and

6,52 any bréach of any covenant set out in this deed.
Title docurients

After the Senior Discharge Date, the Buyer shall, unless otherwise required by the Seller, deposit

‘with the Sellerand the Seller s:ha-ill% for the duration of this doed be sptitied to hold:

6:6.1 all deeds and documents of Hitle relating to the Secured Assets that are in the fossession
or control of the Buyer (and if these aré not within the possession or control of the
Buyer, the ﬂuyer ungertakes to abitaln possession of all these desds and cfm:uments of

tithe); .

6.6.2 all Insuratice Polices ard any other instrarice policies relating to any of the Secured
Assets that the Buyer is entitied to possess;

6,63 all deeds and documents of title (If any) relating to the Book Debts as the Seller may-
specify from time to time; and

6564 @ copy of Bach Relevant Agresment; certified to b & true copy by either a director of
the Buyar or by the Buyer's solicitors,

Insurance

6.7.1 The Buyer shall insure and keep insured (of where, iv the case of any. leasehold
property, insurance is the respnﬂslhihty of the laridlord under the terms of the lease,

: ezthm ProCUTe that the ianﬁtard insures and keeps Insured oF; if and fo the extent that:
the landlord does nat do so, itself insure and keep Insured) the Secured Assets against:

{m) loss o damage by fire or terrorist acts, including any third party ilabihty arising .
from such acts;

11
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{t other risks, perils and contingendies that would be insured . against by
reasonably prudeént persons carrying dn the same class of business as the
Buyer; and

) any other risk, perils and contingencies as the Seller may feasonably require,

Any such insurance must be with an insurance company or underwriters, and on such
terms, a5 are: reasopably accemame to the Seller, and must E::e fur not less tham the
replacement value of the relevant Secured Assets.

672 The Buyea' shail, if requested by the Seller, produce to the Seller each policy; certl ificate
i Eoviel E:Eati‘ng to the insurance required by clause 6.7.1 (or where, in the case
-of any leasehold property, that Insuranice |s effected by the landlord, such eviderice of

insurance as the Buyer is entitled to obtain from the landiord under the terms of the
“relevant lease).

673 The Buyer shall, if requested by the Sefler, procure that a note of the Seller's interest Is
endorsed upon each insurance policy maintained by it or any person on its behalf in
accordarnice With clause 6.7.1 and that the kerms of each siich surance policy requirg
the instirer not to Invalidate the policy as agamat the Seller by réason of the act oF
defaislt of any other joint or named Insured and not to cancel it withoiit giving at least.
30 days' prior wiitten notice to the Seller.

Insurance premiums
Tha Buyer shall;

681 promptly pay all premiums In respect of edch insurance policy maintained by it in-
-accordance with dause 6.7.1 and do all sther things necessary to keep that poficy in
full force and effect; arid '

6.82  (if the Seller so requires) produce to, or deposit with, the Sellei- the receipts for all
premiurs and other payrients necessary for effecting and keeping up cach Jnsurance
policy imaintained by it in accordance with clause 6.7.1.

No tiwvalidation of Insurance

The Buyer shall not do or omit to de, or petmit to e done or omitted, any act or thing that may
invalidate orotherwise prejudice any nsurance policy maintained by it in accordance with clause
&7 1.

Proceeds of insurance policles

Subject to the terms of the Intercraditor Agresment, all monles received or Feceivable by the
Buyer under any insurance policy maintained by it in acmrdance with clatise 6,7.1 (Inchuding alt
manies recelved or recelvable by it under any Insurance Poiicy) at any fime {whether or not the
security constituted by this deed has become enforceable) &hall:

6,10.1 inimediately be pald to the Selter;

6.10.2 1fthey are not paid directly to the Seller by the insurers, be held by the Buyer as trustee
of the same Tor the benefit of the Selfer (and the Buyer shall account for them 1o the

Sellery; and:

¥




6.11

6.12

6.13

6.14

6.10.3 at the optlon of the Seller, be applied in making good or recouping expenditure in
respect of the loss or damage for which those monies are received or in, or towards,
~ discharge or reduction of the Secured Liabilities.

Motices To Be Given By The Buyer

The Buyer shall unless otherwise agreed by the Seller, after the Senior Discharge Date and as
so requested by the Seller from time to time: h

(&} give notice to eath: bank, financial institution &r other person (other than the
Saller) with whonti the Buyer holds an account (including each Designated
Account) in the form set out Tt Part 1 of Schedule 2; and

{b)  -procure that each such bank, financial institution. or other person provides to
the Seller promptly an acknowledgement of the notice In the form of Part 2 of
Schedule 2.

Information
The Buyer shali:

6,12.1 give the Seller stich information concerning the lacation, condition, use and operation
of the Secured Assets as the Seller may require;

6.12,2 permit any persons designated by the Seller énd any Recelver to enter on its premises
and Inspect and exarmine any Secured Asset, arid the records relating to that Secured
Asset, at all reasonable times and on reasonable prior notice; and

6.12.3 promptly notify the Seller in writing of any action, claim, notice or demantd made by or
against it in cornection with any Secured Asset o of any fact, matter or circumstance
-which may, with the passage of time, give rise to such an actlon, claim, notice or
demand, together- with, in each case, the Buyer's proposals for settling, liquidating,
compounding or contestinig any such action, claim, notice or demand and shall, subject

to the Seller's prior approval, implement those proposals at its own expense.

Payment of outgoings
The Buyer shall promptly pay ail taxes, fees, licence duties; registration charges, insurance
premiurns and other outgoings in respect of the Secured Assets and; oi demand, produce
evidence of payment to the Selier.
Appoiniment of accountants
6.14.1 The Buyershall:
{a) at its ‘own cost, if at any time.so required by the Seller; appoint an-accountant
o firm of accountants nominated by the Seller to investigate the financlal affalrs
of the Buyer and report to the Seller; and
b co-operate fully with any accountants so appointed and immediately provide
those aceountants with all informiation reguested.

5142 The Buyer-authorises the Seller to make an appointment as it shall think fit at'any time,

without further authority from the Buyer. In every case; the Buyer shall pay, or:
relmburse the Seller for, the fees and expenses of those accountants.

13
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PROPERTY COVENANTS

Maintenance

The Buyer shall keep all premises and all fixtures and fittings on sach Charged Pmperty‘ in good
and substartial repair and conditiert.

Preservation of Charged Property, fixtures and Equipment

“The Buyer shall rot, -wifh{iutf%he prior weltten consent of the Seller:

7.2.1  pull down or remove the whole, or any part of, any butiding forming part of any Charged
Froperty or permit the same to occur;.

7.22  make or permit any alteratioiis to any Charged Propeity, or sever or réiriove, oF parmit.

fo be severed or removed; any of its fiskures ar fittings; or

723  remove or make any alterations to any of the Equipment belonging to, or i tise by, the
Buyer an any Charged Property (except to effect necessary repairs or replace them with
newor Improved models or substitutes),

Conduct of business on Charged Properties

as are user;! fﬁar the purpasﬁs_ af i;rade ar buaine;ss In accardanca _with the standards v;af good
management from time-to e current in that trade or businiess.
Notices or clalms relating to the Property
74.1 The Buyer shall:
()  give full particulars to the Seller of any notice, order, direction, designation,
resolution or proposal given or made by any planniiig authority or other public
or local body or authority {Nmtlce) that specifically - appiles to any. Charged

Property, or to the locality in which it is situated, within seven days after
becoming aware of the relevant Notice; and

by {if the: Seller so requires) immediately, and at the cost of the Buyer, take all
reasonable and necessary steps to comply with any Notice; and make, or join
with the Seller i making, any ohjéctions or representations in réspect of that
Notice that the Sellér may desire.

742 The Buyer shall give full particulars to the Sefler of any clalm, notice or other
cammunication served on it In respect of any notification, suspension of revocation of
any Environmantal Licenice of any: alléged tireach of any Environmental Law, In each.
rase relating Yo any Charged Praperty.

Compliance with covenants and payment of rent
The Buyer shall:

7,51 ohserve and perform all covenants, stipulations and conditions to which each Charged
Praparty, or the use of it, is o may be sub]ected and (if the Seller so requives) produce
to the Seller evidénce sufficient to satisfy the Seller that those covenants, stlpuidtians
anﬁ conditions have been observed and perfarmed

14




7.6

7.7

7.8

7.9

7.5.2 diligently enforce all covenants, stipulations and conditions benefiting each Charged
Property and shall not (and shail not agree to) waive, release or vary any of the same;
and

7.53  (without prejudice to the generality of the foregoing) where a Charged Property, or
part of it, is held under a lease, duly and punctually pay alt rents due from time to time,
and perform and observe all the tenant’s covenanis and eonditions,

Payment of rent and outgoings
The Buyer shall:

7.6.1  where a Charged Property, or part of it, is held under a lease, duly and punctually pay
all rents due from time-to time; and

7.6.2 pay (ar procure payment of the same) when due all charges, rates, taxes, duties,
assessments and other-outgeings relating to or imposed on each Charged Property or
on its ocoupier. '

7.7.1  If the title to-any Charged Property s not registered at the Land Reglstry, the Buyer
shall procure that no person (other than itself) shall be registeted under the Land
Registration Act 2002 as proprietor of all or any part of any-Charged Property withott
the prior written congent of the Seller.

7.7.2  Whether or not title to-any Charged Property is registered at the Land Registry, if any
-caution against first registiation or any notice (whether agreed or unifateral) is
registered agaist the Buyer's title to any Charged Property, the Buyer shall immediately
provide the Seller with full particulars of the circumstances relating to suchy caution or
notice, If such caution ar notice was registered to protect & purported interest the
creation of which Is not permitted under this deed, the Buyer shall immediately, and at
its own expernse; take such steps as the Seller may require to ensure that the caution

or notice, as applicable; is withdrawn or cancelled.

7.7.3  The Buyer shall be liable for the costs and expenses of the Seller in lodging cautions .
against the registration of the title to the whole or any part of any Charged Property
from time to time,

Davelopment restrictions

Except as expressly allowed undet the Sale Agreement, the Buyer-shall not, without the prior

- written consent of the Sellet:

7.8.1 make of, insofar as it is able, permit others to rake any application for planning
: permission of develdpment congerit [n respect of any Charged Property; or
7.8.2  carry out, or permit; or suffer to be carrled out on any Property any dévelopment as
defined in the Town and Country Planning Act 1990 and the Planning Act 2008, or
change or permit or suffer to be changed the use of any Charged Property.
Environment

The Buyer shall in respect of edch Charged Property:
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7.8.1  comply with all the requirements of Environimental Law bath In the conduct of its general
business and In the management, passession or decupation of each Property; and

7.8.2  obtain and comiply with all Environmental Licences.
Mo restrictive-obligations:

Tha Buyer shall not, without the prior written consent of the 5éli'e'r' gnter into any ongrous or
restrictive. abhgaticms affactivig the whole or any part of any Charged Property, or créate or

: permtl; Yo drise sny overriding mterest, sasement or right whatever in or over the whiole or any
--part of any Charged Property,

Proprietaty rights

The Buyer shall procure that no person shall become entitled to assert any proprietary or other
like right or interest over the whole or any part of any Charged Property w fehotit the prior writken
consent of thi SEﬂET '

Inspection

The Buyer shall permit the Seller, any Recelver and any person appointed by either of them to
anter on and inspect any Charged Property on reasonable prior notice.

Property Information

The Buyer shall inform the Seller pramptiy of any acquisition by the Buyer of; or contract made

by the Buyer to acquire, any freehold, leasehold or other fnterest in any property.

VAT option Lo tax

The Biiyer shall not, without the prior written consent of the Seller:

7.14.1 exercise any VAT option to tax in relation to any Charged Property; ar

7.14.2 revoke any VAT option to tax exercised, and disclosed to the Seller, before the date of
this deed.

Registration at the Land EEEE:SEW

The Buyer congents to-an applmatmn being made by the Seffer to the Land Reglstrar for the

foliowing resteiction in Farm P to be reglsterad against its title to each Charged Property:

“No disposition -of the registered estate by the proprietor of the régistered estate or by the
proprigtor of any registered charge, not being a charge registered before the entry of this
testriction I8 to be registered without a writtern consent sigried by the proprietor for thi time
baing of the charge dated [ 7 2007 In fawour Of [ referred to in the

charges register or thel conveyancer.”

Further advances

Thi Seller confirms on behalf of the Lenders (without personal liabllity] that each Lender will
perform It obligations to make advances under the Sale Agreement (including any ‘ohiigaticn
to make availa ble finther advances).

Leases and licences affecting the Charged Property

The Buyer shall niot, without the prior written conserit of the Selfer:

16.




7171 grantany licence or-tenancy affecting the whole or any part of any Charged Property,
or exercise the statutory: POWEFS. of lEEtSII’]g of of accepting surrenders urider section 99
or saction 10D of the LPA 1925 {or agree to grant any such licence or tehancy, or agree
to exercise the statutory powers of fedsing or of acceptmg sUrvenders tnider section 99
or section 100 of the LPA 1925);

71722 in any other way dispose of, accept the sufrender of, surrender or create any legal or
equitable estate or interest in the whole or any part of any Charged Proparty (or agree
todispose of, accept. the surrender of, surrendar or create any legal or equitable estate

or interest in the whole or any part of the Property);

7.17.3 et any person into. occupation, or share decupation, of the whole or any part of any
Charged Propetty; or

7.17.4 grant any consent or licence under any lease o llcence affecting any Charged Property.
8 INVESTMENTS COVENANTS
81  Deposit of title documents
8.1.1 The Buyer shall:
fa) after the Senior Discharge Date, deposit with the Seller, or as the Seller may

direct, all stock oy share certificates and othier documents of title or evidence of
‘owwnership refating to any Investments owned by the Buyer at that time; and

(b} after the Senigr- Discharge Date and on the purchase or acquisition by It of
Investmients after the date of this deed, deposit with the Seller; or ag the Selfer
may direct, all skack or share certificates and other- dtm:uments of tte or
gvidence of ownership relatirig to those Investments,

8.1.2 At the same time as depositing documents with the Seller; or as the Seller may direct,
i atcordarice with clause 8.1.1; the Buyer shall also depoasit with the Seller, ot ag the
Seller riay directy

{a)  allstock transfer forms relating to the refevant Investments duly completed and
executed by or on behalf of the Buyer, But with the name of the transferee, the
consideration dnd the dale left blank; atid

by  any other documents {In each case duly completed and executed by of on
behilf of the Buyer) that the Seller may request to enable it or any of its
fiominees, or any purchaset or transferee, to be registered as the owner of, or
otheraise obtaln 4 fegal tftle fo, orto perfec:t its secority interast in ahy of the
relevant. Trivestments,

s that the Seller may, at any time after the Senior Dischatge Date and without notice
to the Bliyer, complite and present those stock transfer formis and other documerits to
‘thie issuer of the Investmetits for reglstration.

82  Mominations

8.2:1 The Buyer shall terminate with immediate: effect all nominations it may have made
_{mcludmg‘. without limitation, any nomination made under section 145 or section 146
of the Compapies. Act 2006) in. respect of any - Tnvestments and, pending that
termination, procure that-any person so.nominated:
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8.3

8.4

8.2.2

{a) does riot exercise any rights in respect of any Investments without the prior
written appraval of the Seller; and

{b} immediately on receipt by It, forward to the Seller all communications or other
information recelved by it in respect of any Investments for which it has been
so nominated.

The Buyer shall not, duting the SecurityPeriod, exercise any rlghts {including, without
limitation, any rights under sections 145 and 146 of the Companies Act 2006) to
nominate any persomn in respect of any of the Investments.

Additional registration obligations

The Buyer.shazlsl:

8341

8.3.2

obtain all consents, walvers, approvals and permissions that are necessary, under the
articles of association (or otfierwise) of an lssuer of any Investments, for the transfer
of the Tnvestments to the Seller or its nominee, or to a purchaser or enforcement of
the security constituted by thils deed; and

procure the amendment of the share transfer provisions {including, but not limited to,
deletion of any pre-emiption provisions) under the articles of association, other
constitutional document or otherwise of each issuer of the Investments in any manner
that the Seller may require in order to. permit the transfer of the Investments to the
Seller ar its nominee, or to a purchaser on enforcement of the securlty constituted by
this deed.

Dividends and votitig rights before enforcement

841

8i4i_2

843

Ba4

Before the security constituted by this deed becomes enfarceable; the Buyer may retain
and apply for its own use all dividends, Interest and other. monies pafd or payable in
respect of the Investments and, if any are paid or payable to the Seller or any of its
nominees, the Seiler will hold ail those dividends, interest and other monles recelved by
it for the Buyer and will pay them to the Buyer promptly on request.

Before the security constituted by this deed becomes enfoiceable, the Buyer may

axercise all voting and other rights and powers in respect of the Investments or, if any

of the same are exercisable by the Seller of afy of its nominees, to direct in writinig the
exercise of those voting and other rights and powers provided that:

(a) it shall not do so in any way that would breach any provisior of the Sale
Agraemient or this deed or for any purpose Iriconsistent with the Sale Agreement
or this deed; and

(b}  the exercise of; or the Fallure to exercise; those voting rights or other rights and

‘powers would not, in the Seller's opinion, have an adverse effect on the value
‘of the Investrrients of otherwise prejudice the Seller's security under this deed.

The Buyer shall indemnify the Selfer against any loss or liability incurred by the Seller
(or its nominee) as a consequerice of the Seller (or its nominee)- acting in respett of the
Investments at the direction of the Buyer,

The Seller-shall not; by exercising or not exercising any votirig rights or otherwise, be.

_construed @s permitting ar agreeing to-any varfation or other change in the rights
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B.5

8.6

87

BY

8.10

attaching to or conferred by any of the Investments that the Seller considers prejudicial
to, or impaiting the value of, the sacurity created by this deed.

Rividends and voting rights after enforcement
After the secu-r‘li_ty constitited by this deed has begome enforceable:

851 sl dividends and other distributions pa{d i respect of the Investmerits and recelved by
the Buyer shall be held by the Buyer on brust for the Seller and imrmediately: paid into a
Designated Account e, If received by the Seller, niay be retained by the Seller in
accordance with clause 19 1; and

8.5.2  all voting-and other rights and powers attaching to the Investments shall be exercised
by, or-at the direction of, the Seller and the Buyer shall, and shall procure that its
nominees shall, comply with any directions the Seller may give, In its absolube discretion;
concerning the exercise of those rights and powers.

Calls on Investments

Netwithstanding the securify created by this deed, the Buyer shall promptly pay all calls;
instalments and othier payinents that rmay be or become due and payable Jn respect of alt or
any of the Investinents, The Buyer acknowledges that the Seller sfiall net be under any liabllity
in respect of any such calls, instalments or other payments,

‘No alteration of constitutional documents ot l_fightﬁ_al:tach=iﬁg= to Investments

The Buyer shall niot, without the prioy written consent of the Seller, amend; or agres to the

“amendment of.

872,41  the memorandum or atticles of association, or any other ci:msﬁtutfﬂﬂat-d’am'ménts,: of
any isster of the Investiments that is not a public company; ar

8.7.2 the Hghts or liabifities attaching to, or conférred by all o any of the Investments,

Preservation of Invéstiments

The Buyer shall ensisie (as far &5 It & able fo by the exertise of all voting rights, powers of

coritrol and other means available to £} that any tssuer of any of the Investments (that is nota-

public company shiall riot:

281 i‘:ﬁnsai:ida’lie oF subdivide any of the Thvestments, 6F réduce of ré-ofganise its share
capital W any way;

8.8.2 issue any new shares ar stock; or

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

registration by, or orr behalf of, the Sellet-or the Buyer it accardance with this dead.
Investments information

Thie Buyer shiall, promptly following receipt, send to the Seller copies of any notice, circular,

report, accounts and any other dacument received by It that relates to the Investments.

Compliance With Requests For Information

The Buyer shall promptly send .2 copy to the Sefler of, and comply- with, alf requests for
informatinn which s within its knowledge and which are made under any Faw or regulation or
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9.1

9.2

5.3

10
10.1

any similar provision in any articles of association or other canstitutional document, or by any
listing or other authority, relating to any of the Investments. If it fafls to do so, thie Seller may
elect to provide such information as it may - have o behalf of the Buyer.

EQUIPMENT COVENANTS

Maintenance of Equipment

The Buyer shall:

8.11 malntain the Equipment in good and serviceable condition: (except for expected fair
wear and tear) i compliance with all relevant manuals, handbooks, manufacturer's
Instructions and tecomrmendations and mafntenarice or servicing schedules;

8,1.2  atits own expense, renew ant replace any patts of the Equipment when they become
obsolete, worn out or demaged with parts of a similar quality and of equal or greater
valug; and-

9.1.3  not peimit any Equipment to be!
(3 used or handled other than by properly qualified and trained persons; or

by  overoaded or used for any purpose for which it is not desighed or reasonably
slitable,

Payrient of :E.qﬁ'i‘pméﬁt taxes

The Buyer-shall promptly pay all texes, fees, licence duties, registration charges, Insurance
‘premiums and other outgaings in respect of the Equipment and, on demand, produce ewdence

of such payment to the Seller,
Botice of charge
‘The Buyer:

931 shall, if so reguested by the Seller, affix to and rmaihtain oh each item of Equipment in
‘& conspicucis place, a dearly legible identification plate. contaliing the following

worting:
YROTICE OF CHARGE

This {DESCRIBE ITEM] and all addfttons to it and andillary equipment are subject to &
-fixed ‘chiarge dated [DATE] In favour of [SELLER]"

9,42 shall not, and shall nat pereit any person to, conceal, obsture, alter or remiove any
plate affixed in accordande with clause 9.3.1,

HOOK DEBTS COVENANTS
Healising Book Debts

10,11 The Buyer. shall as an agent for th Se ler, collect in-and reslise all Book Debis, pay the
proceeds into a Designated Account It mediately cm Feeceipt and  pending that payment .
‘hold those proceeds In trust for the Seller; and

10.12 The Buyer shall niot, without the: pilor written conserit of thi: Seller, withdraw any
amounts standing to the credit of any Designated Account.

20




18.2

i1

153

2
1.1

12,2

133

13
131

Preservation of Book Debts

The Buyer shall not {except as provided by clause 10.1 ar with the prior written consent of the
Seller) release, exchange, compound, set-off, grant time o indelgence i respect of, or in any

other manner deal with, all o any of the ook Detits,

RELEVANT AGREEMENTS COVENANTS

‘Relevant Agre ements

11.1.1 The Buyer shall, unless the Seller agrees ptherwise in writiriy, coniply with the terms of
each Relevant Agreement and any other document, agreement or. arrangement
comprising the Secured Assets,

11.1.2 The Buyer shall not, unless the Seller agrees otherwise [n writing!

()  ~amend or vary or agree to any change in, or waive any requirement of or its
rights under;.

() settle; compromise, terminate, rescind or discharge (except by performance);
or |

{c} abandon, waive, dismiss; release or discharge any action; claim or proceedings
-agalnst any . counterparty to a Refevant Agreement o other person in
copnection with;

any Relevanit Agreément. or any othér doctiment,-dgreement or atraiigement comprising
the Secured Assets,

INTELLECTUAL PROPERTY COVENANTS

Preservation of rights

“The Buyer shall take all necessary action to safeguard and maintain present and fubure rights

in, or relating to, the Inteflectual Property including {without limitation} by observing all
covenants and stipilations relating to those rights; and by paying all apilicable renewal fees,
licence fees and other outgolngs,

_Ezegéstmtin:n of Intellectual Property

The Buyer shall use all reasonable efforts to register applications for the registration of any
Intelfectual Property, and shall Keep the Seller informed of ali matters vefating to each B

reg_lsf:{atian

Maintenance of Intellectual Property

The Buyer shall not perinit any Tnteliectual Property to be ahandoned, cancelled or to fapse.
POWERS OF THE SELLER

Poiver to remedy

1341 The Seller shall be entitied (but shall not be obliged) to remedy, at any time, a breach

by the Buyer of any of its obligations contained In this deed.

13.1.2 " The Buyer irrevocably authorises the Seller and. its agents to do all things that are

necessaty or desirable for that purpose.
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13.2

13.3

13.4

3.5

13.6

13.7

13.1.3 Any monies expended by the Seller in remedying a breach by the Buyer of its obligations
contained in this deed shall be reimbursed by the Buyer to the Seller on a full indemnity
basis and shall carry interest In accordance with clause 20.1.

Exercise of i'_ig:h'ts

13.2:1 The rights of the Seller under clause 13.1 are without prejudice to any other rights of

the Seller under this deed.

13.2.2 The exercise of any rights of the Selfer under this deed shal not make the Seller. fiable
to accouht &5 & mottgagee in possession,

Powar to dispose of chattels

13.3.1 Subject to the térms of the Itercreditor Agreement, at any time after the Senior
Discharge Date and the securlty constituted by this deed has become enforceable, the
Seller or any Recelver may, as agent for the Buyer, dispose of any chattels or produce
found on any Charged Property.

13.3.2 Without prejudice to any obligation to account for the. proceeds of any disposal made
urider clause 13.3.1, the Buyer shall indemnify the Seller and ahy Receiver against any
liability arisihg fron any disposal made under clause 13.3.1.

Seller has Receivar's powers

To the extent permitted by law, any right, power or discretion conferred by this deed {either

~expressly or impliedly) or by law on a Recelver may, after the security constituted by this deed

has become enforceable, be exercised by the Seller it relation to any of the Secured Assets

whethir or niot. it has taken. possession of any Securéd Assets and without first appointing a

Receiver or notwithstanding the appointivient of & Receiver,

Conversion af currency

13.5.1 For the purpose of, or pending thé discharge of, any of the Secured Liabilities, the Seller
may convert any monies recelved, recovered or realised by It under this deed (Including

the proceeds of any previous conversion under this clause 13.5) from thelr existing
currencies of denomination into any other currericies of denomination that the Seller

‘may think fit.
13.5.2. Any such conversion shall bé effected at the Barclays Bank plc then prevailing spot
selling rate of exchange for such other currency against the existing currency.

13.5.3 - Eath refarence it this cla tise 13,5 to @ currency extends to funds of that curréncy and,
©for'the avoldance of doubt; funds of one cuirency may be converted into different funds

Of the same currency.
Indulgence

The Seller may, at its discretion, grant time or other indulgerice, or miake any other
atrangement; variation ot release with any personi not being a party to this deed (whether or
not any such person s jointly iable with the Buyer) in respect of any of the Secured Liabilities,

‘or.of any other sectirity for them without prejudice either to this deed or to the fiability of the

Buyer for the Secured Liabifities.

Appointment of an Administrator
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13.7.1 The Seller may, without notice to the Buyer, appoint any one of more persons to be an
Admilistrater of the: Buyer pursuant to Paragraph 14 of Schedule B1 of the Insolvercy
Act 1986 if the security constititted by this deed becomes erfar ceable,

1%.7.2. Any appointment under this clause 13.7 shall:
(a)  -beinwriting signed by a duly autharised signatory af the Sefler; and"

() - takeeffect, in acc@rdance with paragraph 19 of Schiedule BI of the Insolvency
At 1’98&

13.7.3 The Seller may apply to the court for an order removing an Administrator from office
and rriay by notice in writing In accordance with this clause 13, 7 appoint & replacement
for any Administrator who has died, resigned, beeri ramovert ot who has vacated office

upon ceasing to be qualifed.

WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceable on Event of Default

The security constituted by this deed shall become immediately enfarceable if an Event of
Default oocns. :

Discretion

After- the security constituted by this deed has become enforceable; the Seller may, In its
absolute discration, enforee all or any part of that: securlty at the times, i the manner and on.
the terms set_out in the Tntercreditor Agreément, and take posgsession of and hold or dispose

of all or any pait of the Secured Assets.

ENFORCEMENT OF SECURITY
Enforcement powers

15.1.1 For the purposes of all powers implied by statute, the Secured Liabilitles are deemed to
h*ave'ib-emme dipe aﬂd pavable of the diste of this desd.

15.1.2  The power of sale and other powes conferred 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 deed has became enforceable under clause 14.1.

15.1,3 Section 103 of the LPA 1925 does not apply to the security constituted by this deed.
Extension of statutory powers of feasing

The statutory powers of leasing arid accepting surrenders conferred on mortgagees under the:
LPA 1925 and by any other statute are extended so as to authorise the Seller and any Recolver,
at any time: aﬁ:er the seeurity canstituted by this deed has hemme erforceable, whether in its
own name or in that of the Buyer, to:

1521 grant s lease or agreement for lease;

15:2.2 - accept surrenders of leases; o

15:2.3 -grant any option of the whole of any part of the Secdred Agsets wi‘éh whatever rights
relating to other parts of it,
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154
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156

whether or not-at 2 premium and containing such covenants on the part.of the Buyer, and on
such terms.and conditions (including the payment of money to a lesses or teénant on a

“stifrender) as the Selfer-or Recelver thinks fit without the need to comply with- any of the

'restrigtiqns_impmsed by sections 99 and 100.of the LPA 1925,
Access on enforcement

15.3.1 At any time after the Selier has démanded payfent of the Secured Liabilities or if the
Buyer defaults in the petforinance. of its obligations tUnder this deed ‘oF-thie Sale
Agreement, the Buyer witl allow the Selfer or its Recelver, without: further rotice or
deniand, immediately to exercise all its rights, powars and remedles: in particutar {and
without fimitation} to take possession of any Secured Asset and for that purpose to
enter on any premises where a Secured Asset is situated {or wheré the Seller or a
Recelver reasonably believes a Secured Asset to be situated) without-incurdng any
mbihty to the Buyer for, or by any reason of that et

153.2 At all times; the Buyer must use Its best endeavours to alfow the Seiler or its Recelver
access to any premises for the purpose of clause 15.3.1 {including obtaining any
necessary conserts or permits of other persons) and enstre. that its emplovees and
officers do the same..

Prior Security

15,41 Atanytime after the security constituted by this deed has become enfprcegble, or after
-any powers cohferred by any Security having priority to this deed shall have becomme
- gxercisable, the Seller may:

fa) redeem any prior Secutity over any Secured Asset;
) procure the transfer of that Security to liself; and
{c)  settle and pass ahy account of the holder of atty prior Security,

any accounts so seitled and. passed shall, in the absence of any manifest error, be
conclusive and biriding on the Buyer.

15.4.2 The Buyer shall pay to the Selier immediately or demand all principal, interest; costs
charges and expenses of and Incldental to, any such redemption or tfansfa arid such
amounts shall be secured ag part of the Secured Liabilities

P‘mtm:ﬁnn of third parties

Mo purchaser, mortgagee or other person deafling with the Selier, any Recelvér or Delegate shall
be éoncerned to enguire!

15.5.1  whether any of the Secured Liabilities have becorie due or payable, or remain unpaid
or-indischarged;

15.5.2 whether any power the Seller, a Recelver or Delegate Is purpurling to exercise has.
becomie exercisable or is betig propetly exercised; or '

15.5.3. how any money pald to the Seller, any Recelver or any Delegate s to be applied.

Privileges




Each Receiver and the Seller is entitled to all the rights, powers, privileges and Immunities
conferred by the LPA 1925 on morfgagess and recelvers.

157 Mo liability as mortgagee in possession

Neither the Seller, nor any Recelver or any Delegate shall be llable, by reason of entering into
possessmn of & Secured Asset or for aiy other reason, to account as meitgagee fn possession
in respect of all or @ny of the Sweured Assets; har shiall any of them be liable for ary foss o
yealisation of, or for-any act or default ar amission for which a mortgages in possession might

“pe hiable.
158 Relinguishing possession

If the Sellor, any Recelver or Delegate entars into or takes possession of @ Secured Asset, it
“may atany time relinquish possession.

15.9 Conclusive discharge to purchasers-

“The recelpt of the Seller, or any Recefver or Delegate shall be & contlusive discharge to a
. purchaser and, in imaking any sale or other disposal of any of the Secured Assets or in making

any acquisition in the exercise of thelr respective powers, the Seller, and every Receiver arid

Delegate may do so for any conslderation, i any manmer and on any terms that it thinks At

15,10 Right of appropriation
15, 10,1 To the extent that:
(a)  the Secured Assets constitute Financial Collateral; arid
by this deed i the obligations of the Buyer under it constitute & Security Financial
Collateral Artanigament,
the Seller shall have the right, at any tine after the security constituted by this deed
has become enforceable, to appmpna’ee alt or any of (Hose Secured Assets in or towards
the payment or discharge of the Seeured Liabllities (n any order that the Selfer ay, in
Ity abeolute discretion, deteriine.
15,10.2 The vatue of any Secured Assets appropriated In accordance with this dlause shall be:
{8)  Inthe tase of cash, the amount standing to the credit of each of the Buyer's
accounts with arty bank; finandial institution or other person, together with any
accrued but unpatd interest, at the time the right of apprapriation is exercised;
and '

() in the-case of Irivestitients; the market price of thase Investments at the Hire
the right of appropriation: s exercised deterntined Seller by refergnce to
a recognised market Indeéx or determined by ary other méthod that the Seller
friay select tincluding independent valuation}. '

15.10.3 The Buyer agrees that the miethods of valuation provided for in this dlause are.
‘commircially reasanalile for the purposes of the Finandial Collateral Regufations.

6. RECEIVER

16.1  Appointment




16.2

16.3

16.4

166

16.1.1 At any time after the security constituted by this deed has become enforceable, orat
the: requiest of the Buyer, the Seller may, without further riotice, appoint by way of deed, _
or ptherwise in writing, any one or tnore persons to be & Receiver of all or any part of
thie Secured Assets.

16.1.2 The Seller: ridy not: appmrzt a F{ecewer slalyassa resull: of the abtaining of & moratorium
{or a5 -a result of anything done with a view to obtalning a moratorium) Linder Part Al
of thie Insolvericy Act 1986 other than in respect of a floating charge refarred fo in
section AS2(4} of Part Al of the Insolvency Act 1986,

Removal

Thie Seller miay, without further Rotice {subject to saction 45 of the Insolvency Act 1986 in the

case of an administeative receiver), from time to time, by way of deed, or otherwise in wiiting,

remove any Recelver appointed: by it and may, whenever it thinks fit; appoint & new Receiver
i the pl ace of any Receiver whose appointment may for any reases have terminated.

F{emu-n eration’

The Seller may fix the remuneration of any Recelver appnmted by it without the restmtltmﬁ
containad in section 109 of the LPA 1925, and the remungration of the Receiver shall be a debt

‘secured by this deed, to the extent not otherwise discharged.

Power of appointment additional to statutory powers

The power to appoit a Recelver conferred by this deed shall be in addition to alt statutory and

other gow(—:ers of the Seller under the Insolvency Act 1986, the LPA 1925 or otherwise, and shiall
‘be exerclsable without the restrictians confained in sections 103 and 109 of the LPA 1925 or

otherwise,
Power of appoiniment exercisable despite prior appointiments:

The power o 4 mﬁﬁfﬁf a Recelver (whether conferred by this deed of by statute) shall be, and
remain, exarcisable by the Seller despite any prior appointment i respect of all of any part of
the Secured Assels.

Agent of the Buyer-

16.6. 1 Any Recoiver appoinited by the Selfer under this deedt shall be the agent of the Buyer
and the Buyer shialf be solely reﬁimnsible for the contracts, erigagements, acls,
omlssions, defaults, lusses and remuneration of that Receiver and for habilities ncurred
by that Receiver. The agency of each Reesfver shall continue untll the Buyer goes into
fiquidation and after that the Recelver shall act as principal and shall not become the

agent of the Seffer.

16.6.2. The Seller will riot incur any lfability (elthier to the Buyer or to any uther person) by
reason of the appolntment of a Recelver or for any other teasot,

POWERS OF RECEIVER

‘General

17.1.1 Any Receiver appointed by the Seller under this deed shall, In additluﬁ to the r?ghl:s
-powers and discretions conferred op it by statute, have the rights, powers' and
discretions set out.in dlause 17.2 to cfause 17,23,
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12.2

17.3

17.4

17.5

176

1.7

178

17:9

17,12 A Recelver has all the rights, powers and discretions conferved on a receiver {or a
recaiver and managér) under the LPA 1825, and shall have those rights, powers and
discretions conferred on- an administrative recelver under the Insolvency Act 1986
whethel it Is an administrative receiver or not.

17.1.3 If there 1 more than one Recefver holding office at the same G, each Redeiver may
{unless the documient. appointing it states othierwise) exercise all of the powers
conferred on-& Recelver under this deed individually and to the exclusion of any other

Recewer,

17.1.4 Any exercise by & Recéiver of any of the powers glvert by clause 17 may be on behalf
of the Bwer the directofs of the Buyer of itself.

Repalr and develop Charged Properties.

A Receiver may undertake or complete any works of repair, al teraticm, building or developrment.
o the Charged Properties and may apply for and malntain any planning permission,
development consent; building regulation approval or any other permission, consent or livergs
to carry out any of the same.

Surrender leases

A Recelver may grant, or accept surrenders of, any leases or tenaricies affectmg any Secured
Assets on any terms, and subject to any c&ndl’thﬁHS, that it thtnks; fit.

Employ personnel and advisors

A Receiver may provide services and employ or engage any managérs, officers; servants,
eontractors, workmen, agents, other personel and professional advisers. on any teris, and
subject to any conditions, that it thiriks fit. A Receiver may dischirge any stich person or any

such persop appolnted by the Buyer,

Makie VAT elattions

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

Remunoeration

A Recelver may charge and feceive any su by way of remuneration (in addition to all costs,
charges and gxpenses {ncurred by it) that the Seller may prescribe or agres with it

Realise Secured Assets
A Recelver may take immigdiate possession of, get in and realise any Sécured_ Assets,
Manage or reconistract the Buyer's business

A Recelver may cairy on, mariage, develop; reconstruct, amalgamate or diversify or concur in
carryl ng on, managing, deviloping, récohstricting, dmalgamating or diversifylﬂg the bilsiness

of the Buyar,
Dispose of Secured Assets:

A Recelver may sell exchange, convert iifto Money. and realise all or amr of the Securéd Assets
inrespect of which it s appointed in any mianner (including, without limitation, by public-auction
or private sa 12} and generaﬂy ‘oL gy terms and oondftmns as it thmks fit. Ainy sale may be for

57




17.1¢

17.14

17.12

17.13

17.14

17.16.

1717

17.18

-17.19

any consideration that the Receiver thinks fit and a Receiver may promote, or concur in
prometing, & company to purchase the Secured Assets to be sold.

Sever fixtures and fittings

A Receiver may sever and sell separately any fixtures or fittings from-any Charged Property
without the congent of the Buyer.

. Sell Book Debts

A Receiver may sell and assign all or any of the Book Debts It respect of which it is appointed
in-any imanner, and generally on any terms and conditions, that it thinks fit.

Valid receipts

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

Make sattlements

A Recelver may settle, adjust; refer to arbitration, compromise and arrange any clalm, account,
dispute, question or demand with or by ariy person who claims to be a creditor of the Buyer or

' refating in any way to any Secured Asset.

Bring proceedings
A R_eceive_r': may. -b'ri-ng-, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Secired Assets as It thinks fit.

Improve the Equipment

A Receiver may make substitutions of, or improvements to, the Equipment as it may think
expedient.

Make calls-on Buyer mermbers

A Recelver may make calls eonditivrially or unconditiotially on the members of the Buyer in
respect of uncalled capltal with (for thiat purpose and for the purpose of enforcing payments of

~any calls 5o thade) the same powets as are conferred by thie articles of association of the Buyer

on its directors in respect of calls authorised to be made by them.

Insure

A Recelver may, If it thinks fit, but without prejudice to the indemnity in clause 20, effact with
any nsuirer any policy of insurance either in lieu or satisfaction of, or in-additior to, the | insurance
required to be maintained by the Buyer under this deed.

Subsidiaries

A Recelvér tay form & subsidiary of the Buyer and tranisfer to that subsidiary any Secured
Asset.

Borrow

A Receiver may, for whatever purpose it thinks fit ralse-and money borrowed elther unsecured
or on the security of all or any of the Secured Assets in respect of which it s appomted on any
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17.20

17.21

17.22

i8

8.1

18.2

183

19

191

terms that it thinks fit (including, 1 the Seller consents, terms under which that security ranks
in priority to this deed),

Redeem prior Security

A Receiver may redeenyany prior Security and settle and pass the accounts to which the Security

re[al:es Any accounts so-settted and passed shall be; in’ the abisenca of any manifest error,
conclusive and binding on the Buyer, and the monies so paid shall be deemed to be an expense

‘properly incurred by the Receiver.

Belegation
A Recelver may delegate its powers in accordance with this deed.
Absolute beneficial owner

A Recelver may, in refation to any of the Secured Assets, exercise all powers, authorisations
arid raghts it would be capable of exercising, and do all those atts and things, as an absolute
Beneficial-owner could exercise or do in the ownership and management of the Secured Assets
or any part of the Secured Assets..

Incidental powers
A Recelver may do any other acts and things:.
17.23.1 that It may consider desirable ot necessary for realising any of the Secured Assets;

17.23,2 that it may consider-incidental.or conducive to any of the nghts ar powers conferred on
a Receiver under or by virtue of this deed or law; or :

17.23.3 thatit ]‘awﬁmy may or ¢an doas.agent forthe Buyer.
DELEGATION
Delegation

The Seller or any Recelver may delegate (elther gerierally or specifically} by power of attarhey

or In any other mariner to any person any right, power, authority or discretion conferred on it

by this deed {including the power of attorney granted under claiise 22,13

Terms:

The Selter-and each Receiver may make a delegation on the termis and conditions: (inctudmg

" the power to sub-delegate) that it thinks fit in the interests of the Seller.

Liability

Neither the Seller nor any Recelver shall be I any way liable or responsible to the Buyer for
any loss or liability arising from any act, default, omission or miscotiduct on the part.of any

Delegats..
APPLICATION OF PRQCEEDS
Ovder of application of proceeds

All monies received or recovered by the Seller, a Receiver or a Delegate under this deed or in
connection with the reallsation or enforcement of all or part of the security constituted by this
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19.2

19.3

20
20.1

0.2

deed has become enforceable, shall (subject to the claims of any person having prior rights
under the Intercreditor Agreement and by way of vananon of the LPA 1925) be apphed in the

following otder of priority:

19,11 in or towsiids payment of all costs, fabilities, charges and expenses incuirred by or on
biehalf of the Seller {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 thls deed;

19,1.2 i or towards payment of the SECU{‘ed Liabifities in any order and manner that the Seller
determines; and-

19.1,3 " in payment of the surplus (if-any) to the Buyer or other person entitled to'it,
Appropriation

Neither the Seller, any Receiver nor any Delegate shall be bound (whether by virtue of section
106(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or appropriate any
recelpt or payment first towards: interest rather than principal or otherwise in any particular
order between any of the Secured Llabilities.

Suspense account
All monies received by the Seller, a Receiver or a Délegate under this deed:

19.3.1 may, at the discretion of the Seller, Recelver or Delegate, be credited to any suspense
oF secutities realised account;

19,3.2 shall bear interést, if any; at the rate agreed in writing between the Seller and the
Buyer; and

19.3.3 may be held in that account for so iong as the Seller, Receiver or Delegate thinks fit.

COSTS AND INDEMNITY |

Costs

The Buyer shall, promptly on demaid, pay to, or reimburse, the Seller and any Receiver, ofi a

full indemnity basis, all costs, charges, éxpenses, taxes arid llabilities of any kirid (includmg, _

without limitation, legal, printing and out-of-packet expenses) Incurred in connection with

20:1.1 this deed or the Secured Assets;

20.1.2" taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do so)
the Seller's rights under this deed; or

20.1.3 taking 'proceedihgss'for;' o recovering, any of the Secured Liabilities;

togethet with interest, which shall accrue and be payable (wlthout the need for any demand for

payment being made) from the date on which the refevant cost, charge, expense, taxor liability

argse unti full discharge of that cost, charge, expense, tax of liability (whether before or after

judgment, fiquidation, winding up or.administration of the Buyer) at the rate and in the manner

specified In the Sale Agreement. ' _

Ihdemnity
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21

22
2.1

222

The Buyer shall mdemmfy the Seller, and its respective employees and agents against all
ligbilities, costs, expenses, damages and lnsses {includiny but ot limited to any direct; indirect
or cansequential losses, toss of profit, loss of reputation and all interest, penalties and legal
costs (calculated on & full indemnity basisy and all other professional costs and expenses)
suffered or incurred by any of themt arising out of or i connection with:

20.2.1 the exerdise or purported exerdse of any of the rights, powers, authorities of discretions
vested in them under this deed or by law in respect of the Secured Ascets;

20.2.2 taking, holding, protecting, petfecting, preserving or enforcing {or attempting to do sa)
the security constituted by this deed; of

20.2.3 any default or delay by the Buyer tn performing any of its obligations under this deed.

Any past or present employee or agent may enforce the terms of this clause 20.2 subject to
and in accordance with the pravisions of the Contracts (Rights of Third Parties) Act 1999.

FURTHER ASSURANCE
Further assurance

The Buyer shall promptly, at its own expense; take whatever action the Seller or any Receiver
may reasonably require for:

21.1.1 creating, perfecting ot protecting the security created or intended to be créated by this
deed;

21.1.2 facilitating the realisation of any Secured Asset; or

21,13 faciltating the exercise of any right, power, autharity or discretion exercisable by the
Seller or any Receiver in- respect of any Secored Asset,

including, without limitation (if the Seller or Recelver thinks it expedient) the execution of any

transfer, conveyance, assigniment or assutance of all or any of the assets forming part of (o

- intended to form pait:of) the Secured Assets (whather to the Seller or to its nominee) and the.

giving of any notice, order or direction and the making of arty filing or registration which, in any

* such case the Seller may corisider necessary or desirable.

POWER OF ATTORNEY

Appointment of attorneys.

By way of security, the Buyer irrevocably appoints the Selfer, avery Receiver and every Delegate
separately to be the attorney of the Buyer and, in its name, on its behalf and as its act and
deed, to execute any documents and do any acts and things that

22.1.1 the Buyer is required fo execute and do under this deed; or

22.1.2 any attormney deems proper or degirable in exercising any of the rights, powers,
- authorities and discretions conferred by this deed or by law on' the Seller, atiy Recelver
or any Delegate.

Ratification of acts of attorneys

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

attorneys may do in the proper and lawful exercise, or purported exercise, of alt or.any of the-
¥ights, powers, authorities and d |scret|on_s referred to In dause 22.1.
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23.1

24
24,1

24,2

25

251

25.2

253

26
26.1

26.2.

RELEASE

Subject to clause 30.3, at the end of the Security Period, the Seller shall, at the request and
cost of the Buyer, take whatever action is-necessary to!.

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

23.1.2 reassign the Secured Assets to the Buyer.

ASSIGHNMENT AND TRANSFER

-Assignment by Seller

24.1.1 Atany time, without the eonsent of the Buyer, the Seller may assign or transfer any.or
all of its rights and obligations under this deed.. :

24.1.2 The Seller may disclose to any actual or proposed assignes or transferee any
infarmation in its possession that relates to the Buyer, the Secured Assets and this deed

that the Seller. considers- appropriate.
Assignment by Buyer

The Buyer may not assign any of its rights, or transfer any of Its rights or obligations, under
this deed,

SET-OFF

Seller's right of set-off

“Fhe Seller may &t any -ti'rn'&' sak off any liability owed to It by the Buyer against any liability owed

by the Selier to the Buyer, whether either Hability is present or future; liquidated or unliquidated,
and whether of not either llability arises under this deed. If the liablfities to be set off are.
expressed in different currencles, the Selier may convert either liabiiity. at & market rate of
exchange for the purpose of set-off. Any exercise by the Seller of its rights under this clause
25 ot limit oF affect any othier rights of remedies available to it under this deed or othenwise,

No obligation o set off

 The Seller is not obliged to exercise its rights urider clause 25.1. Tf, however, it does exerdise:

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

Exclusion of Buyer's right of set-off

ml'bayments ‘made by the Buyer to the Sellet under this deed shall be made in fulf without any
setoff, couriterclaim, deduction or withholding (other than any deduction or withholding of tax
&s required by Jaw).

AMENDMENTS, WAIVERS AND CONSENTS

Amendments

No amendment of this deed shall be effective tnless it is in writing and signed by, oron behalf
of, each party {or its authorised representative).

Waivers and consents

26.2.1 A walver of any right ot remedy under this deed or by law, or any consent given under
this deed, is only effective if given in writing by the waiving or- consenting party and
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26.3

27
27,1

28

26.1

29
29.1

shall not be deemed a walver of any other breach er default. it only applies in the
cireurmstances for which it is given and shall not prevent the party- gw ng it from
subsedquently mlwng ory the relevant prevision,

62,2 A failure or delay by & party to exercise, any right or remedy provided under this deed
or by faw shall not constitute @ walver of that or any athear Hght or remedy, pravent or
réstrict any further exgrclse of that or any other right or remedy or constitute an election
ta affifm this deed. No single or partiat exercise of any right or remedy provided under
this desd or by law shall prevént or restrict the further exerdise of that or any other
right or remedy. No election to affirm this desd by the Seller shall be effective unless it
Is inwriting. o

Rights and remedies

The rights and remedies provided under this deed are curnulative and are In addition to, and
nof exclisive -mf_:, any vights and remedies provided by faw,

SEVERANCE

Severance

If any provision {or part of & provision) of this deed fs or becomes invalid, llegal or
unenfcmeahle, it shall be desmed madified ki the minfmim extent necessary to make it valid,
legal and enforceable. If such modification i not passible, the relevant provision (or part ofa
provision) shall be deemied daleted. Any madification to or deletion of & provision {or part of &
provision) under this clause shall nok affect the legality, validity and enforceability of the rest of
this deed.

COUNTERPARTS

Counterparks

2811 This deed may. be executed in any number of counterparts, each of which when

exaciited and- deffvered shiall constitute & duplicate original, but all the cotmterparts
~ghall fogether constitute e desd.

28.1.2 Transmission of an executed counterpart of this deed {but for the avoidance of doubt
- piot-just & sighature page) by fax or e-mall {in PDE, JPEG or otheragreed format) shall

take effect as delivery of 4o executed counterpart of this deed: If elther method of
delivery is adopted, without preju the validity of the deed thus rade, gach party

~shall provide the others with the original of such counterpart s sooh as reasonably

possible thereaftar

26.1.3 " No counterpart shall be effective until each party has executed and delivered at least:
‘ohe counterpart.

THIRD PARTY RIGHTS
Third party rights

29 1.1 Unless expressly provi ided to the contraty in a Finance Docdment, a person who is not
& Party has no right nder the Contracts (Rights of Third Parties} Act 1899 (the “Third
Parties Acth to enforce of to: en}ay the benefit of any term of this Deed,

ot feqwred tp r.e.smnci or van,r thrs Deecl at any_trme
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30,3

304

30.5

31

311

29.1.3 Any Receiver or Delegate may, subject to this clause 29 and the Third Parties Act, rely
on-any clause of this Deed which expressly confers rights on it

FURTHER PROVISIONS
Independent security

The security constituted by this deed shall be in “addition to, and mde*pendent of; any other
security or guarantee that the Seller may hold for any of the Secured Liabilities at any time, No
prior secuity held by the Seller over the whole or any part of the Secured Assets shall merge
i the security created by this deed.

Continuing. security

“The security constituted by this deed shall remaln in full force and effectas a continuing security

for the Secured Liabilitles, despite any settiement of account, or interrmadiate payment, or other
matter or thing, unless and until the Selfer discharges this deed in writing.

Discharge conditional

Any release, discharge of settlemerit between the Buyer and the Seller shall be deemed
conditional on no payment or security received by the Seller in respect of the Secured Liabilities
bialng avoided, reduced. or ordered to be refunded pursuant to any law relating to insolvency,

. bankruptey, winding-up, administration, receivership or otherwise.- Despite any such release,

discharge or settfement:

30,31 the Sellet or its riomines may retaii this deed and the security created by or pursuant

to It, Incliding all certificates and documents relating to the whole-or any part of the.
Secured Assets, for any perlod that the Seller deems necessary to provide the Seller
with security against any such avoidarice, reduction or order for refund and

30.3.7 the Sellermay recover the valie ok amount: of such security or payment from the Buyer
 subserjuently as if the release, discharge or settiement had not occurred.

Certificates

A certificate or determination by the Seller as to any amount for the time being due to it fram
the: Buyer under this deed and the Sale Agreement shall be, i the absence of any manifest
error, canclusive evidence of the amount due,

Consolidation

Ttie restriction o the Hight of consalidation contaitied in section 93 of the LPA 1925 shall not
apply to this deed,

NOTICES
Delivery

Any notice oF other communication given to a party under or in conhection with this deed ghall

“ber

3L inwriting:

31.1.2 delivered by hand, by, pre-paid first-class post or other nextworking day delivery service

‘or-sent by fax; and
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31.1.3 sentto:
(&) the Buyer at:
3 Flook, 22 Old Bond Street, London, England, W15 4PY
“Altention: Hugo Reeves
(b) the Seller at:

_ Mﬁﬁ-_é&n’fﬁa[_ Legal Services, Goverament Legal Department, Ministry of
Defence, Poplar 2b;, #2216, Abbey Wood, Bristol, BS34 81H

“Attention: Property Law Team
and copied o

‘Defence Infrastructure Organisation, Zrd Floor; Zone 1 (IDL 421) Ramillies
‘Bldg, Marlborough Lines, Monxton Road, Andover; SP11 8HJ

Attention: Deputy Head of Acguisitians and Disposals,

of any- substitute address or department or officer as either party may notify to the
other by not less than 5 Business Days’ notice or to any ather address or fay number
as is notified in writing by one party to. theolher froe Bme to Hm

Receipt by Buyer

-Any noties or other communication that the Seller gives to the Buyer shall be: ﬁeemed fo have

been péteived;
F1.2.1 i delivered By hand, at the time it Is left at the relevant address;

31.2.2 Ifposted by pre-paid fivst-class post of other niext working day delivery service, on the
second Business Day aftar pasting; and

31.2.3 if sent by fax, whi received in legiblie form.

& notice or other copimunication given as described in clause 31.2.1 or clause 31.2.3 on a day.
that fs not & Business ‘iay, &F after normal business hours in the plage itis rez:aved -ghall be
decined ko have been recelvad on the fiext Business Day.

Receipt by Seller

Any niotice oF other comimitnication given to the Selfer shall be deemed to have been recelved
only on actual receipt.

Service of proceedings

This ¢lause 31 does riot apply to the service of any proceedings or other documents in any legal
action or, where applicable, any arbitratioriar other method of dispiite résmu*tfun

Mo notice by e-mail

A notice or other commmtnieation gwen under of in cannection wath this deed Is not valid if sent.
by e-matl
GOVERNING LAW AND JURISDICTION

3




2.1

32.2

32.3

Governing law

This deed and any dispute or claim (including non-contractual disputes or. claims) arising out of
or in connection with it or its subject matter or formation shall be govemed by and construed
ifi accordance with the law of England and Wales. : :

Juiisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England ahd Wales
shall have exclusive jurisdiction over any dispute or claim (including non-contractual disputes:
or claims) arising out of ot in connection with this deed or its subject matter or formation,
Nothing in this clause shali imit the right of the Selfer to take proceedings against the Buyer in
any other cowrt of competent jurisdiction, nor shall the taking of proceedings in any one or

_more jurisdictions preclude the taking of proceedings in any dther Jurisdictions, whether

concurrently or not, to the extent permitted by the law of such other jurisdiction,
Other service

The Buyer irrevocably consents to any process in any legal action or proceedings under clause
32.2 being served on it in accordance with the provisions: of this deed relating to service of
notices, Nothing contained in this deed shall affect the right to serve process in-any gther

‘marmer permitted by faw.

In witiess whereof this document has been executed as a deed and is delivered and takes effect an
the date stated at the beginning of it. :
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Schedule 1

EROPERTY

The Property known as together:

(a)  the freehold property known as BOSC Village Development forming part of the proparty known
as land on-the rorth side of Station Road, Bordon, &nd belnig part of the land registered at the
Land Reglstry with title absalute under title humber SH20786; and

(b)  the freehold praperty known as fand on the north side of Oakhanger Road, Bordon and being
' part of the land registered at the Land Registry with title absolute under title number SH5 5458,

and each as shown edged red on the plans annexed to this Schedule.
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Schedule 2

NOTICE AND Aﬁ’KNﬂWLEﬂGEMEN’F ~ BANK ACCOUNT
Part 1

Farm of notice _
[ On headed notepaper of the Buver]

(BANK, FINANCIAL INSTITUTION OR OTHER PERSON]

[ADDRESS LINE 1)

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear [NAME OF ADDRESSEE],

Debenture dated [DATE] between | BUYER] and {SELLER] (Seller) (Debenture)

This letter constitutes riotice fo your that under the Debenture [(a copy of which 15 attathed)] we have
charged, by way of first fixed charge; in favour of the Seller all monies fromy time to time standing to.

the credit of the account held with you and detafled below (the Account), tegether wiith all other rights
and henefits accuing to or arising In connection with the Account (including,. but not fimited to,

entitlements to Interest):.
Mamie of Account: [NAME OF ACCOUNT]

Sort code: [SORT CODE]

Account number: [ACCOUNT NUMBER]

We irravocably instruct and authorise you tar

® Disclose to the Seller any information relating to the Account réquested from you by the Selfer,

¥  [Comply with the terms of any written riotice or nstructions refating to the Account received by
“yau from the Seller.]

s [Hold all sums from time to time stariding to the t_:réc'li‘%l; of the Accotint to the order of the Seller.]

. [Pay o release alf or any part of the monies standing ta the credit of the Account in accordance
with the written Instidctions of the Seller.]

EWE ackgowfedge that” wu miay comply with the instructions in this notice without any further parmission

o Lg

[We are not parmitted to withdraw any arnoit from: the Account without tie ;ilﬁﬁf‘ writt&n Eﬁﬂ’&éﬂt of
the Seller, 1

[The instructions T this notice may only be revoked of anterded with the prior written consent of the
Seller.)

This notice, and any dispute or claim (ncluding non-contractual disputes or daims) arfsing out of or in’
connection with it or its subject matter or formation, shall be goveined by and construed in accordance.
-t the taiwr of England and Wales.

Please [acknowledge receipt of this notice OR corifirm that you agree to the ternis of this notice and to.
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act in accordance with jts provisions] by sending the attached acknowledgement to the Seller at
[ADDRESS OF SELLER], with & copy to us. ' -

Yours sincerely,
. Sigﬁédg R L SR b l'n.v.'i A i..lfi.i.n.ﬂ wurrie
[NAME OF BUYER]

Part 2

Form of acknowledgement _ _
[On headed notepaper of the bank, financial institulion or ofher person]

[SELLER]

[ADDRESS LINE 1]

[ADDRESS LINE 23

[POSTCODE]

[DATE]

Deat [NAME OF SELLER],

‘Debenture dated [DATE] between [BUYER] (Buyer) and [SELLER] (Seller) (Debenture)

We. confirm recelpt from the Buyer of & notice (the Notice) dated [DATE] of a charge {on-the terms of

the Debenture) in your favour over all monles from tme to time standing to the credit of the account.

detaited below (the Account), together with all other rights and benefits aceruing to or arising in

‘connection with the Account (including, Bt not limited to, entitlements to interest).

We confirm that we:

¥ ‘Accept the instructions contalned In the Notice and agtee to comply with the Notice,

3 Wit mt-pﬁmﬁt'_any amobnt to Ha.-Withd?awﬁs fram the Account without your prior wiitten
consent.]

. Have niot received notice of ths interest of any third party in the Account:

g Have neither claimed not exercised, not will claim or exercise any security Interest, set-off;
crnter-clalm or other right in raspect of the Avcdunt.

The Account Is!

Wame of Account: [NAME OF ACCOUNT]

‘Sort code: [SORT CODE] o

Aeccount number: [ACCOUNT NUMBER]

This letter, and any dispute or claim (including non-contractual disputes or claims) arising out of or in

ronfiection with it or its subject matter or formation, shall be goverted by and constraed I accordance

-with the faw of England and Wales.

Yours sincerely,

StgnEd‘ FRREFET PSSR EERUE NS § A Y § B R SRR R
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Executed as a deed
by BRICS (OXNEY) LTD
acting by a director
in the presence of;

).
)

Slgnature of witness: Director

NSS4 G BT T Tt

Addf?.?SS‘.’ RFTARIIN ,‘DAG.B%Gh@f@itnLLEH FAH
_ 25 Walbrook
B B B B R B R F R *Lﬁhﬁﬁﬁ”EcWN.gﬁ‘Fﬂ".

Ocupation: .....020. 18421011 ...........
R

THE CORPORATE SEAL OF THE SECRETARY

OF STATE FOR DEFENCE hereunto affixed is hereby
Authenticated by:

Authorisad by the Secretary of State
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Executed as a deed

by BRICS {OXNEY) LTD
acting by a director

in the presence of;

Mot S Mo b

STaGEIE OF WHILDESE! oaviiieensrmumennsisne wssmuinnpins s o
G - ST Director

Na‘mﬂ.‘ G b e

OCCUPBHONT cisiiismvsnrsiiisinsgeieiva

THE CORPORATE SEAL OF THE SECRETARY

OF STATE FOR DEFENCE hereunto affixed is hereby

Authotised by the Secretary of State

Dip ESTARC Dury WD
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