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Registration of a Charge

Company name: CLARUS HOMES (LITTLE HOOKSTEAD) LIMITED

Company number: 12633964
X9HFRJIHK

Received for Electronic Filing: 09/11/2020

Details of Charge

Date of creation:  30/10/2020
Charge code: 1263 3964 0003
Persons entitled: PARAGON DEVELOPMENT FINANCE LIMITED

Brief description: ALL FREEHOLD AND LEASEHOLD PROPERTIES (WHETHER
REGISTERED OR UNREGISTERED) AND ALL COMMONHOLD
PROPERTIES, NOW OR IN THE FUTURE (AND FROM TIME TO TIME)
OWNED BY THE BORROWER, OR IN WHICH THE BORROWER HOLDS
AN INTEREST (INCLUDING, BUT NOT LIMITED TO THE FREEHOLD LAND
AND BUILDINGS KNOWN AS AND COMPRISING ALL THE FREEHOLD
LAND AND BUILDINGS KNOWN AS LOT 1, LITTLE HOOKSTEAD FARM,
HIGH HALDEN, ASHFORD TN26 3NH AND LAND AT LITTLE HOOKSTEAD
FARM, HIGH HALDEN, ASHFORD TN26 3NH AND REGISTERED AT THE
LAND REGISTRY WITH TITLE NUMBER TT72587 AND TT57856 BUT
EXCLUDING THE LAND KNOWN AS PLOT 1, LITTLE HOOKSTEAD FARM,
HIGH HALDEN, ASHFORD, KENT, TN26 3NH AND COMPRISED IN THE
TRANSFER OF EVEN DATE MADE BETWEEN (1) THE BORROWER AND
(2) HARRY JAMES DICKENS) AND ANY OTHER PROPERTIES ACQUIRED
BY THE BORROWER IN THE FUTURE (AND ALL PRESENT AND FUTURE
INTERESTS OF THE BORROWER NOT EFFECTIVELY MORTGAGED OR
CHARGED PURSUANT TO THE ABOVE)

Contains fixed charge(s).

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

Contains negative pledge.
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Authentication of Form

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

Authentication of Instrument

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

Certified by: NICOLE PRIESTLEY, SOLICITOR, THOMSON SNELL & PASSMORE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12633964

Charge code: 1263 3964 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th October 2020 and created by CLARUS HOMES
(LITTLE HOOKSTEAD) LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 9th November 2020 .

Given at Companies House, Cardiff on 10th November 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Dated 2 OCTORE R 2020

CLARUS HOMES (LITTLE HOOKSTEAD) LIMITED

- and -

PARAGON DEVELOPMENT FINANCE LIMITED

DEBENTURE

Thomson Snell & Passmore LLP, Heathervale House, 2-4 Vale Avenue,
Tunbridge Welis, Kent TN1 1DJ
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. '. PARTIES o .............

Sy CLARUS HOMES (LITTLE HOOKSTEAD) LIMITED mcorporated and reg|stered in"

- England and Wales with company number 12633964 whose registered office is at
‘The Estate Office Dacliffe Industrial Estate, Appledore Road, Woodchurch Kent,
“England, TN26 3TG (Borrower); and _ : e .

(2) PARAGON DEVELOPMENT FINANCE LIMITED mcorporated and reglstered |n"'_ '
' . England and Wales with company number 03901943 whose registered office is at
51 Homer Road, SolthuEI England BQI 3Q (Lender)

' BACKGROUND

Ay The Lender has agreed pursuant to the Faolllty Agreement to pro\nde the .=
Barrower with loan facrlltres ona secured baS|s o B

'-'(B'}" _ Under this deed the Borrower provrdes security to- the Lender for the Ioan facﬂrtres o
. 'made available under the Facility Agreement :

.'AGREED TERMS
.'1- S Definitions and i"n.te.rpret'a.'tion' o
1.1 g '_."Defini'tions 5
 The following definitions apply in this deed. .

~Administrator o an administrator - appoifited. to manage the affairs, o
' ' : " business and property of the Borrower pursuant to -
. clause 11.9. : : - '

"~ Book Debts - all present ‘and future book and other debts, -and
: ~ - monetary claims due or owing to the Borrower, and
- the benefit of all security; guarantees and other rights - .
- of any nature enjoyed or held by the Borrower i
relation ta any of them,

‘Business Day . aday other than a Saturday, 'Sundayor public noiiday' o
: - © . in. England when’ banks in London are - open- for
-~ business. : : -

" Delegate e o _' -~ any pers'cjnﬁap'pointed';by the Léhdér_ or an'y_Receiver L
oo pursuant tooclause 16 and any person appointed as
~ attorney of the Lender, Receiver or Delegate. .

Designated Account - any account of the. Borrower norminated by the Lender =
... as adesignated account for the purposes of this deed. -

- Environment = " the natural ‘and man-made -environment including all .
i or any of the following media, namely air, water and’ -
- land (including air within buildings and other natural or
. 'man-made structures above or below the ground) and
“any - living organisms (including man) or systems-
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'Environmental Law " all applicable laws, statutes, regulations, secondary
- legislation, bye-laws, common law, directives, treaties
- and other measures, judgments and decisions of any
- court or tribunal, codes of practice and guidance notes -
' in so far as they relate to or apply to the Environment.

‘Equipment - - . all present and future equipment, plant, machinery,

- - tools, vehicles, furniture, fittings, installations and
apparatus and other tangible moveable property for
the time being owned by the Boarrower, including any
part of it and all spare parts, replacements,

" modifications and additions.

Facility Agreement . the facility agreement dated 25 June 2020 between
" . the Borrower and the Lender as amended, replaced,
- varied, restated or novated from time to time.

~ Financial Collateral’ - shall have the meaning given to that expression in the -
- Financial Collateral Regulations.

- Financial ~ Collateral the Financial Collateral Arrangements (No  2).
Regulations Regulations 2003 (Sf 2003/3226). : :
Insurance Policy o each contract and policy of insurance effected or -

maintained by the Borrower from time to time in
respect of its assets or business (including, without
limitation, any insurances relating to the Properties or
the zquipment).

Intellectual Property - . the Borrower's present and future patents, trade -
- marks, service wmarks, trade names, designs,
- copyrights, inventions, topographicai or similar rights,
- confidential information and know-how and any
interest in any of these rights, whether or not
. registered, including ali applications and rights to
- apply for registration and all fees, royalties and other -
" rights derived from, or incidental to, these rights.

- Investments - - all present and future certificated stocks, shares, loan
' : - capital, securities, bonds and investments {whether or
~not marketable) for the time being owned (at faw or in
" equity) by the Borrower, including any:

.- (a) dividend, interest or other distribution paid or
payable in relation to any of the Investmenis; and

{b) right, money, shares or property accruing, offered
or issued at any time in relation to any of the -
Investments by way of redemption, substitution,
“exchange, conversion, bonus, preference or -
otherwise, under option rights or otherwise.
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LPA 1925 Law of Property Act 1925,

. Properties . - - all freehold -and - leasehold  properties - (whether -~ -
' o . registered or unregistered) and all commonhold
properties, now or in the future (and from time to time)
owned by the Berrower, or in which the Borrower
~helds an interest (including, but not limited to, the
- preperties specified in Schedule 1), and Property
means any of them.

e Receiver . R ~a receiver, receiver and manager. or administrative
S receiver of any or all of the Secured Assets appointed
by the Lender under clause 14, :

" Secured Assets ©all the assets, property and undertaking for the time
- _ being subject to the Security created by, or pursuant -
- to, this deed.
- Secured Liabilities - all present and future monies, obligations and

liabilities owed by the Borrower to the Lender, whether
. actual or contingent and whether owed jointly or
. severally, as principal or surety or in any other’
capacity (including, without limitation, those arising
- under clause 28.3.2), together with ali interest
{(including, without limitation, default interest) accruing
in respect of those monies or liabilities.

Securify - Financial  shall have the meaning given to that expression in the
Collateral Arrangement Financial Coflateral Regulations. -

- Security any mortgage, charge (whether fixed or floating, legal
: - of equitable), pledge, lien, assignment by way of
security or other security interest securing any -
obligation of any person, or any other agreement or =
arrangement having a similar effect.

Security Period -the period starting on the date of this deed and ending
on the date on which the Lender is satisfied that all the
"~ Secured Liabilties have been unconditionally and
. irrevocably paid and discharged in full and no further
Secured Liabilities are capable of being cutstanding.

3 Interpreftati'on"
"In this deed: |

121 clause and Schedule headings shall not affect the interpretation of this
' - deed;

122 areference to a person shall include a reference to an individual, firm,

-company, corporation, parnership, unincorporated body of persons,

- government, state or agency of a state or any association, trust, jcint
venture or consortium (whether or not having separate legal personality) _ '
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and-that person's personal representatives, successors, permitted assigns
- and permitted transferees; - : :

- 1.2)3 “unless the context otherwise requires; words in the singular shall include
- the plural and in the plural shall include the smgular : e

124 Unless the context otherwise reqmres & reforente o one gender shall
g mclude a reference to the other genders; U o

125 3 reference to a party shall inciude: that partys successors permltted'
: - assigns and permitted transferees : :

-_'1;2ﬁ6 a reference to a: statute of statutory prowsron s a reference to tt as - -
.~ amended, exterided or re-enacted frpm time to time; : '

127 & reférence to a statute or statutory provision shall incl'ude all subordinate '
IR legislation made from time to time under that statute or statutory provision; -

01280 - areference to wntmg or written mctudes fax but not e matl

' 1.2, :_' an obhgatlon on a party not to do somethtng mcludes an obtlgatlon not to" R
e " allow that thing to be'done;. o

1210 areference to this deed (or any provision of it) or.to any other agreement
- - or -document referred to in this deed is a3 reference to this deed, that. :
~-provision . or such other agreement or document as amended (in each -
case, other than in breach of the provisions of this deed) from time to time; "

© U 1.2.11 unless the context otherwise requires, a reference to a clause or Schedule
- is to 'a clause of, or Schedule to, this deed and a reference to a paragraph
- istoa paragraph of the relevant Schedule;

1212 any_ words_.foltowmg the ‘terms - mcludmg, include, in. particular, for -
.. -example or any similar expression shall be construed as illustrative and. -
~shall not limit the sense of the words, description, definition, phrase or term
- preceding those terms; . :

1213 a reference” to an amendrhent' includes .a.'-no'vatien,_. 're'-enact"rnent;'f-.
- .. supplement or variation (and amended shall be construed accordingly),

'.:".1L2'.-14-;' a reference to  assets includes present and ~future properties, -
' ' “undertakings, revenues, rights and benefits of every déscription; '

1215 " a reference to an authorisation includes an ‘approval, authorisation,

“consent, exemption; filing, licence, notarisation, registration and resolution; L S

1218 a referenée to determines or determined rneans unless: the 'Contrary is
_indicated, a determination made at the absolute. dlscretton of the person .
- 'making it; and - '

1217 areference to a regulatlon mctudes any regulat:on rute officlal dlrectlve N
' - request or guideline (whether or not having the force of law) of any
- governmental, inter-governmental . or - supranational _body, agency, .
. department or regulatory, self-regulatory or other.authority or organisation. -~ .
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13 Clawback
" If the Lender considers that an amount paid by the Borrower in respect 6f the
- Secured Liabilities is capable of being avoided. or otherwise set aside on the
- liquidation or administraticn of the Borrower or otherwise, then that amount shall not "
- be considered to have been irrevocably paid for the purposes of this deed.
1.4 - Nature of secu rity over real property
A reference in this deed to a charge or mortgage of or over any Property mcludes

1.4 .'-'_-_aE[ bundrngs and’ letUFES and ﬂttnngs (mcfudlng trade and tenant's ﬁxtures_:"
~and fitlings) that are situated on or form part of that Property at any time;-

N 142 the proceeds of the sale of any part of that Property and any other monies -
- . paid or payable in respect of or in connection with that Property

143 the benefit of any coveriants for title - given;- or, entered rnto by any
T - -predecessor. in title of the Borrower in respect of that Property and any .
- monles paid or payabfe in respect of those covenants; and :

. 1'.'4'.'4__'..'_-aH rlghts under any Ilcence agreement for sale or agreement for [ease in
' . _respect of that Property. . :

15 Law of Pro'pert'y (Mist:ellaneous Pro\ris'ions')'.Act'1989'."
“For the purposes of section 2 of the Law of Property (Miscellaneous Provis'ion.s) Act
1989, the terms of the Facility Agreement and of any side letters between any -
parties in relation to the Facility Agreement are incorporated into this deed. S
16 Perpetuity period

U the rule. against perpetuities applies to any' trust  created by this deed, the
... perpetuity period shall be 125 years(as specified by section 5(1) of the Perpeturtres '

- -and Accumulations Act 2009). - . . :

: 17 Schedules

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

- 2 - Covenant to pay -

The Borrower shall on demand pay to the Lender and drscharge the Seoured o
“Liabilities. . o

3. S Grant of seo'urity
: '._j3;.1' . Legal mortgage |
" As a continuing security for the 'payment and dtscharge' of the Secured Eiabiltt'ies- )
~the Borrower. with full title guarantee charges to the Lender, by way of first legal

" ~mortgage, each Property specified in Schedule ‘I

32 Fixed charges
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- As a continting security for the payment and discharge of the Secured Liabilities, - -
the Borrower W|th full titte guarantee charges to the Lender by way of first fixed
L :charge . . . . . .

) 321 atl Propertles acqun'ed by the Borrower in the future

- 322 o aII present and future interests of the Borrower not effectlvety mortgaged :
. or charged under the: preceding prowsnons of this ctause 3 in, or over,
= 'freehold or leasehold property, : S :
323 all 'present and future rights, - licences, guarantees rents' "'d'eposits',"-
TR contracts covenants and warranttes relating to each Property; - S
' _' 3.24 '.atf Ilcences consente and authonsatlons (statutory or othen.wse) held or '

- required in connection with the Borrower's business or the use of any- o
Secured Asset, and aII r;ghts ] connectlon W|fh them :

'3.2._5:_- ~all |ts-present.anct future goodwstl;
326 allits uncalled capital;
327 allthe Equ:pment -
328 . alithe Intellectuat Property, '
329 allthe Book Debts, -
32110 all the Investments;
3211 all monies from time to time standing to the credit of its accounts with any
< bank, flnanclal institution or other person {including each De‘signated ;
3 '-Account) . Dt : L
- '3.'2._12"_ vall its nghts in each lnsurance F’ohcy, rncludlng all cta!ms the proceeds of _.
o oall claims and- all returns-of premium in connection . with each Insurance
- Policy, to the extent not effec’uvety assrgned under clause 3. 3 and
330 _Assngnment " | |
ASs a continurng_security_._for the payment and discharge of the Secured Liabilities,
. the Borrower with full title guarantee assigns to the Lender absolutely, subjecttoa ' -
- proviso for reassignment on irrevocable discharge in full of the Secured Liabilities -
all its rights in each Insurance Policy, including all claims, the proceeds of all claims
~and all returns of premium in connection with each Insurance Policy; and
.34 - Floating charge =~ :
" As a continuiing security for the payment and discharge of the Secured Liabilities,
- the Borrower with full title guarantee charges to the Lender, by way of first floating -
- charge, all the undertaking, property, assets and rights of the Borrower at any time--

not effectively. mortgaged charged or ass;gned pursuant to clause 3 1to clause 3.3
~inclusive. ' S : R : -

35 Qualifying floating charge
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o Paragraph 14 of Schedule Bt to the lnsolvency Act 1986 applles to the ﬂoatrng --------
- charge created by clause 3.4. _ R R

36 ‘Automatic crystallisation of fl'oating'eharge. :

The floating charge created by clause 3.4 shall “automatically and immediately
. (without notice) be converted into a fixed charge over the assets. subject to that -
.. floating charge if: : : . : '

3.6.1° the Borrower: - '

(a)  creates, or attempts to create, without the prior written consent of the

.. Lender, a Security or a trust in favour of another person over all or _
- any part of the Secured Assets {except as expressly permltted by the AR
- terms of this deed or the- Facrlrty Agreement); or . '

';.('b) : drsposes or attempts to drspose of,all or. any part of the- Secured.'- - B
- Assets (other than Secured Assets that are only subject to-the .
fioating charge while it remains uncrystallised), o

382 an'y person levies (or attemtjts-to levy) any distress,'attachmeht.- execution :
...~ orother process against all or any part of the Secured Assets; or.

1363 ca resotutron is passed or-an order is made for the wrndmg up, dlssolutton
' L admrnrstratron or re—organrsatlon of the Borrower. .

BT Cry's'tailrsatron of floatrng charge by notrce o

“The Lender may, in its sole- discretion, at any 't'ir'ne_and-'b.y' written' notice to the
.- Borrower, convert the floating charge created under this deed into a fixed charge as
" regards any part of the Secured Assets specified by the Lender in that notice.

380 ‘Assets acquired after any floating charge has cry's'tallisredf -
~Any asset acquiired by the Borrower after any crystallisation of the floating charge
. created under this deed that, but for that crystallisation, would be subject'to a=~
floating charge under this deed, shall (unless the Lender confirms otherwise to the - '
Borrower in writing) be charged to the Lender by way of first fixed charge.
4. Liability of the Borrower | |
4.1 Liability not discharged .
_-.The Borrower's liability under this deed in respect of any of the Secured Ltabmtres;-."" o

' ~shall not be drsoharged prejudiced or affected by: -

R I B “any securrty guarantee lndemhrty, remedy or other rrght held by or' :
- available to, the Lender that is, or becomes, wholly or partially illegal, void - -
- or unenforceable on any ground; : . R

412 the Lender renewing, d'etermining,j_trarying' or increasing. any facility or =~
. othér transaction in any manner or concurring in, accepting or varying any -

. compromise, arrangement or settlement, or omlttrng to claim or enforce'__
_'paymeht from any other person or: . .
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443 any other act or omission that, but for this clatse 4.1, might have -
- -discharged, or - otherwise prejudlced or affected the liability of the o0
- Borrower. . : :

ez '”Irnmedrate recourse' -'

“The Borrower waives: any right it may have to require the Lender to enforce any

- security or other right, or claim any payment from, or otherwise proceed agamst '

any other person before enforcmg this deed against the Borrower :

- 5. ) :__..--Representatlons-and'war‘rantles s

* The Borrower makes the representations and warranties set out in this clause 5t -
the Lender. : - '

51 Ownership of Secured Assets
- The Borrower s the legal and beneficial owner of the Secured Assets.
o 52 N.o Secu”rity o |
o ~The Secured Assets .are free from any Securrty other than the Securlty created by'_.i
-this deed :
53 ':._.No adverse c'llair'n's'.'_

‘" The Borrower has not received, or eck.nowledged.noti'ce of,:en'y_.edver'ee oleirn'b'y.'
- any-person in respect of the Secured Assets or any interest in them: -

o 54 o No adverse covenants B

" There 4re o covenants, agreements, reservations, conditions, 'interests,3._'righte_or_' g
- other matters whatsoever that materially and adversely affect the Secured Assets.

55  No breéch'of'laWS R

“There is no breach of any Iaw or regulatlon that materral!y and adverse!y affects the _
: Secured Assets. : : . y .'

5.6 . No interference ln.enjo'yrn'ent' o

. Z-jINo facility necessary for the enjoyment and use of the Secured Assets is subject tol :
“terms entrt[rng any person to terminate or curtail its use. .. S -

. 57 " No overriding interests

. _' 'Nothlng has arisen, has been created or is. subsrstlng that would be an overrldlng
_interest-in any Property : : _ _ : _

58 Avoidance of secur{ty N
" No Security expressed to be created under this deed is liable to be avoided, or
-otherwise set aside, on the liquidation or admlmstrahon of the Borrower or

otherwise.

o _ 5.9 ~'No prohibitions or breaches
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- There is ho prohibition on assignment in any Insurance Policy and the entry into this o
-deed by the 'Borrower does not, and will not,.constitute a breach of any Insurance
Policy or.any other agreement or instrument blndmg on the Borrower or its assets, -
| 510 . Environmental comphance S

- The Borrower has, at all tlmes complled in- aII matenal respects W|th all apphcable'- L '
~.. Environmental Law. : : : : L '

'-__'_5:11 - Enforceable security -
This deed constitutes and will constitute the legal, valid, binding and enfofceable .
- -~ obligations. of the Borrower, and is and will continue to be effective secunty overall .-
- and every part of the Secured Assets in accordance with its terms. . o
512 Investmenits

o '_5‘12.1 The Investments are fully pald and are not subject ‘to any op’uon to_ﬂ‘
“purchase or similar rights. :

.' 5._ﬁ2.2 No constatutlonal document of an issuer of an lnvestment noF- any other »
- - agreement:

o '._('a)' .' restr‘icts or inhibits ‘any  transfer of the Investments on _'c.r'e'étioh‘ or
- -enforcement of the security constituted by this deed; or - :
- ‘(b) contains any rights of pre-emption in relation to the Enve'stm'en'ts._'__ o o
513 ‘Times for making representations and warranties
o The_repr’esentatione and warranties. set out in clause 5.1 to clause 5.1 are made’
. by the Barrower on the date of this deed are deemed to be repeated on each day of o
- the Security Period with reference to the facts-and circumstances extstlng at the
time of repetition. : '
_' 6. _ General covenants
Bt Negative plédge and disposal restrictions
-~ The Borrower shall not at’ any tume except thh the pnor wntten consent of the '
: _Lender : o . _ . n :
XK '3'crea't'e;. bdrpor‘c to create or ber'mi.t"to subsist ény'SeCUrity-'on','_ orin relation
.00 to, any Secured Asset other than any Security created by this deed:;
S B12 sell, assign, transfer, part with possession of, of otherwise dispose of in .
.- any manner {(or purport to do so), all or any-part of,-or any interest in, the -~

Secured Assets (except, in the ordinary course of business, Secured
-Assets that are only subject to an uncrystallised floating charge}; or

- '6.1.3. create or grant (or purport 1o create or grant) any interest in the Secured RO
S Assets in favour of a third pady

: '_ 6.2 B Preservatlon of Secured Assets
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. The Borrower 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 Lender, or

- materially diminish the value of any of the Secured Assets or the eﬁectlveness of
.. the security created by this deed. :

63 : e Compliance with laws and regulat'io'n's.'-

631 The Borrower shall not. without the Lender's prior written consent, use or
~ o permit the Secured Assets to be used in'any way contrary to law.
632  The Borrower shak
" (a) - comply with the requirements of any law and regulation relating to or -
- affecting the Secured Assets or the use of it or any part of them; |
' (b) obtain. and promptly renew from time to time. and comply with the _
~terms of all authorisations that are required in.connection with the

. Secured Assets or their use or that are necessary to preserve
maintain or renew any Secured Asset; and :

' (_c)'. -promptly eﬁect any_mamtenan‘ce,-mddrfrcatren's, alterations or repairs' =
B --that are required by any law or regulation to be effected on or in .
. ‘connection with the Secured Assets. _ ' - -
64 . Enforcementofrights
" The Borrower shall use its best endeavours tor .
. 6.4.1 " procure the. prompt observance and - performance of the covenants and
- . other obligations imposed on the Borrower's counterpartles (ancludmg each

insurer in respect of an insurance Policy); and

642 "_-enforce any- nghts and institute; continue  or defend any proceedrngs--' "
. relating to any of the Secured Assets whrch the Lender may require fromy -
~'time to time. .
65 Notice of misrep‘resentéti’on:an'd"br'e'ac'hes
_ ‘The Borrower shall, promptly on becomrng aware of any of the ‘same, grve the""'_:" -
- Lender notice- in writing of: _ o o
851 any representation' or warranty ‘set out in’this deed that is incorrect or
" misleading in. any material respect when made or deemed to be repeated;
and : : .
: 6;5.'2_ ““any breach of any covenant set out in this deed.
6.6 Title documents
~The- Borrower shaII as soO- reqwred by the Lender deposrt wrth the Lender and the"
. Lender shall, for the: duratron of this deed be entitled to hold: o '

- 6.6:1 all deeds and docuiments of titFe-re]ating fo-the Secured Assets that are in
- the possession or controf of the Borrower (and if these are not within the
.- possession or control of the Borrower, the Borrower undertakes to obtain
- possession of all these deeds and documents of title); -
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------- 6.6.2 all Insurance Polioi'es*

©6.6.3. all deeds and documents of title (if any) re!atmg to the Book Debis as the :
- Lender may specn‘y from time to tlme : '

CUBT Insurance

6.7.1. " The Borrower shall insure-and keep insured (or where, in the case of any
" leasehold property, insurance is the responsibility of the landlord under the
_terms of the lease, either. procure. that the landlord insures and keeps:
; insured or, if and to the extent that the landlord does not do so, rtself insure
- 'and keep insured) the Secured Assets against:. :

(a) ~loss or damage by fire;.

(b otherrisks, perils and contingencies that would be insured against by_ o
.. reasonably prudent persons cerryrng on the same: class of business
-as the Borrower; and '

""("o')"'any other rrsk perrls end contrngencres as the Lender may' :_ o
“reasonably require. : : _

" Any such-insurance niu'st_-be with an insurance company or underwriters, .
and- on such terms, as are reasonably acceptabte to the Lender, and must

672 _-.-The Borrower shaII if requested by the Lender produce to the’ Lender the'
- policy, certificate or cover note relating to the insurance required by clause -
8.7.1 {or where, in the case of any leasehold property, that insurance is -
effected by the landlord, such evidence of insurance as the Borrower is
entitied to obtain from the landlord under the terms of the relevant lease). .

~6.7.3 " The Borrower shall, if requested by the Lender, procure that a note of the -
~ - Lender's interest is endorsed upon &ach insurance policy maintained by it =~ :
“or any person on its behalf in accordance with clause 6.7.1 and that the =
.. terms of each . insurance policy require the insurer not to invalidate the =
-~ policy as against the Lender by reason of the act or defauit of any other
. joint or named insured and not to cancel it without giving at Ieast 30 days' -
prior written notice to the Lender =

68 3 Insurance premrums '
" The Borrower shaII:_ =
6.8.1 - promptly pay all premiums in respect of each insurance policy- maintained i
by it in accordance with clause 6.7.1 and do all other things necessary to = -
“keep that polrcy in full force and effect and o
6.8.2  {if the Lender so requrres) produce to, or deposrt W|th “the Lender the .
receipts for all premiums and other payments necessary for effecting and
" kKeeping up each insurance po[rcy maintained by it in accordance ‘with
- clause 6.7.1. :

69 . 'No in'valrdatlon ofmsurance.'
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The Borrower shall not-do or omit to do, or permit to be done or omitted, any act or-

- thing that may invalidate or otherwise prejud|ce any insurance policy maintained by
o ft in accordance with clause 6.7.1. ' oo :

B0

Proceeds of insurance policies .

Al monres recelved of recelvable by the - Borrower under any insurance pohcy.'_

maintained by it in accordance with clause 6.7.1 (including all monies received or

~receivable by it under any Insurance Policy) at any time (whether or not the security

o . constituted by this deed has become enforceable) shall:

- '_ 6.10:1 fmmedrately be pawf to the Lender; .

'.'-6.'1'0.3:_- at the option of the Lender, bé_.a;_a'pt'ied-in.making"gobd_'.o'r'.re';couping e _'
o - expenditure in respect of the loss or damage for which those monies are - .
- received orin, or towards, discharge or reductton of the Secured Liabilities. PTIEI

. 6.10.2 if they are not pald drrectly to the Lender by the msurers be hetd by the -

: Borrower as trustee of the same for the benefit of the Lender (and the
. Borrower shall account for them to the. L.ender); and S

- Informatlon el

The Borrower shall: - |

. "'8.11.1 ‘give the Lender such information concerning the location, condition, use -

a2

72

- --and operation of the Secured Assets as the Lender may require;

6.11.2 - permit any persons designated by the Lender and any Receiver to enter
..+ on its premises and inspect and examine any Secured Asset, and the -

~records relating to that Secured Asset, at all reasonable times and on
. reasonable prior notice; and '

6.11.3 promptly notify the Lender in writing of any action. claim or demand made

by or against it'in connection with any Secured Asset or of any fact, matter

or circumstance which may, with the passage of time, give rise to such an-.
action, ctaim or demand, together with, in each case, the Borrower's'. -

. proposals for settling, liquidating, compounding or contesting any such -

action, claim or demand and shall, subject to the Lenders prior approval
implement those proposats at its own expense.

'_ _ Payment of outgomgs

ThE'.Bor'rower_ShaII promptty"pay"all taxes, fees, licence dufies, "r.ég'istratibn. charges,

insurance premiums and other outgoings in respect of the Secured Assets and, on o
demand, produce evidence of payment to the Lender. : : o

> 'Prope'rty covenants .

B SR

Malntenance

. The Borrower shalE keep aII buxfdmgs and all flxtures on each Property in.good-and
. substantial repair and condition. : :

‘Preservation of Pro'perty, fixtures and Equipméht o
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The Borrower shall not, without the prior wr|tten consent of the Lender:

'7'.'2'.1 _

722

723

73

7.5

741

742

751
: . each Property or the use of it, is or may be subjected, and (if the Lender

puII down or remove the whole or any part of, any burldlng formmg part of
any Property or permit the same to -occur; :

'make or permlt any materlal alteratlons 1o any Property, or sever cr'

remove, or permlt to be sévered or removed any of its flxtures or .

remove or make any matenal alteratrons to any of the Equment N

belonging to, or in use by, the Borrower on any Property (except to effect -
necessary repalrs or- replace them ‘with new or rmproved .models or
substltutes) :

'Conduct of busmess on Propertles
: The Borrower shall carry on |ts trade and busmess on those parts (|f any) of the -
" "Properties as are used for the purposes of trade or business in accordance with the
- standards of good management from time to_trme_cu_r_rent in t_hat_ trade or business.
"-Planning'inforrnation.
. The Borrower shaII

glve full partlculars to the Lender of any notlce order,- dlrectron

designation, resolutlon or _proposal given -or’ made by any p!annlng- '.

- authority . or- other publrc body or -authority (Planning Notice) that

specrf cally applies to any Property, or to the locality in which it is situated,

. within seven days after becomlng aware of the relevant Plannmg Notice; - - |
'and . . . . '

“{if the Lender S0 requlres) |mmed|ately and at. the cost of the Borrower o
take all reasonable and necessary steps to. comply with any Planhing

Notice, and make, or join with the Lender in making, any objections or

representatlons in respect of that Plannlng Notlce that the Lender may .
-deswe : : S _

' '_COmpIia_nce with_ covenants'.and payrnent ofrent

'_ The Borrower shall; '

observe and perform all. co.venants' .stl'pulat'lone and conditions to which )

so requires) produce .evidence sufficient to satisfy the Lender that those
covenants, stipulations and conditions "have been observed Land -

L performed'

752

dlllgentfy enforce aII covenants, stlpulatlons and condltlons benef tlng each.

- Property and shall not (and shall not agree to) walve release or vary any of '

' -thesame and

753

(wrthout prejudlce to the generallty of the foregomg) where a Property, or |
part of it, is held under a|lease, duly and punctually pay all rents due from

“time to time, and perform and. observe aII the tenant's covenants and
: condltlons :
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77

78

79

- 7100

Payment of rent and outgoings

The'Borrower-shall' '

' 7.-6.1_' ‘where a Property, or part of it, is held under a lease, duly and punctually_

. pay all rents due from time to tlme and

7.6.2  pay (or procure payment of the same) when due all charges rates, taxes,
. duties, assessments.and other outgomgs relatlng to or |mposed on each
Property or on its occuprer _ _ _

' Mamtenance of mterests m Propertles '.
' The Borrower shaII hot, W|thout the prlor wrltten consent of the Lender

7.7'.'1 - -grant or agree to grant any Itcence or tenanoy affectlng the whote or any S

part of any. Property,. or ‘exercise, or agree to exercise, the statutory
powers of leasing or of accepting surrenders under sections 99 or 100 of
 the Law of Property Act 1925 or : :

a 772 ) in any other way’ dlspose of,. surrender or create or agree to dlspose of o

surrender or create, any. Iegal or equitable estate or interest in the whole or .
" any part of any Property : S

Reglstratlon restrlctlons

' tf the t|tIe to’ any Property is not reglstered at the Land Regrstry, the Borrower shall
- procure that no person (other than itself) shall be registered under the Land
'Reglstratlon Acts 1925 to. 2002 as proprietor of all or any part. of any Property.
_ without the prior written consent of the Lender. The Borrower shall be liable for the
-~ costs and expenses of the Lender in lodging cautions against the reglstratlon of the.
' tltle to the whole orany. part of any Property from trme to trme ' :

; Development restrrctlons
_T.he _Borrower s-haII not, W|th0ut the-prior written co'nsent of t’he Len'd'er'-' |

£.9.1 'make or, lnsofar as it is able, permlt others to make any appllcatron for AR

-plannrng permission or development consent in respect of the Property or

B _7.9.2' -'_carry out, -or permlt or suffer to be carned out on. any Property any

.development as defined in the Town and Country Planning Act 1990 and -
- the Planning Act 2008, or change or permlt or suffer to be changed the use_" .
.. of any Property . . . S '

' Enwronment
_The Borrower shall

'_7.10.1 comply WIth aII the reqmrements of En\nronmental Law both in the conduct

of its general business and in the management possessmn or occupatlon
of each Property, and _

' 7.‘[0.2 _'obtaln and comply W|th all authonsatrons permrts and other types of_

: Ircences necessary under Envrronmental Law
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712

713

714

7.15

716

_The Borrower shall not wrthout the prior written consent of the Lender, enter into
any . onerous. or- restrictive obligations affecting the whole or any part of any -

Property or create or permit to arise any overriding. interest,. easement or rlght

whatever in or over the whoIe or any part of any Property
_ Proprletary nghts

- The Borrower shall procure that no person shall become entltled to assert any'

proprietary or other like right or interest over the whole or any part of any Property. B
without the prior wrltten consent of the Lender. » _ . '

_ -Inspectlon

The Borrower shaII permlt the Lender any Recelver and any person appomted by

_elther of them to ‘enter.on and mspect any Property on reasonable prror notice.
-.Property mformatron '
. The Borrower shall mform the Lender promptly of any acqmsntlon by the Borrower

- of, or contract made by the Borrower to acquu’e any freehold leasehold or other :
~interest in any property ' :

VAT opt:on to tax

“The Borrower shall not, without the prior written consent of the-L_ehder: c
7451 exercise any VA'T' option-'to tax in reIation to any Property; or

7152 revoke any VAT optlon to tax exerCIsed and dlsclosed to the Lender

before the date of this deed

| Re‘g.istratlon at the Land Regrstry o

The Borrower consents to an appllcatlon belng made by the Lender to the Land
Reglstrar for the foIIowmg restrlctlon |n Form P to be reglstered agamst |ts tltle to

-each Property: .

"No dlsposmon of the reglstered estate by the proprletor of the. reglstered estate or

by the proprietor of any registered charge, not being a charge registered before the.
- ‘entry of this restriction is to be reglstered without a written consent signed by the:
- proprietor for the time being of the charge dated [date of this deed] in favour of -

PARAGON DEVELOP_MENT FINANGCE LIMITED referred to in the charges reg:ster .

. orthelrconveyancer
oS Investments covenants
' De'posit_of_'title documents

'8-.1'_.1'_'_' ~The Borrower shall' e

(@ on the executlon of thrs deed deposﬂ with the Lénder all stock or

- share certificates and other documents of title or evidence of
.ownership relatrng to any Investments owned by the Borrower at that -
time; and : :
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L {b) on-the purchase or-acquisition by-it of Investments after the date of
: ~this deed, deposit with the Lender. all stock or share certificates and -
“other documents of title or-evidence of ownersh|p relating to those
Investments ' :

81.2  Atthe same time-as'deposfting documents with the L'ende'r'"_'"'Enr'acce'rdande
- with clause (a) or clause (b}, the Borrower shall also. deposit with-the .
. Lender: g : SRR : o R

B _'(a) " all stock transfers forms relating to the- relevant Investments duiy
' - completed -and executed by or on béhalf of the Borrower, but with.
- the name of the transferee, the consideration and the date left blank;
and :

(b}~ any other documents (in each case duly.completed and executed by .
- ~-or on-behalf of the Borrower) that the Lender may request in orderto. =
L enable it or any of its nominees, or any purchaser or transferee, to. .~
- be registered as the owner of, or otherwise cbtain a legal title to, or -~
- to perfect its security interest in-any of the relevant Investments,

“so that the Lerder may, at any time and without notice fo the Borrower, .
- complete and present those stock transfer forms and other documents to-
- the issuer of the Investments for registration. o

82 Nominations.

8.2.1 - - The Borrower shall terminate with immediate effect all nominations it may -
. have made (including, without limitation, any nomination made under .
~section 145 or section 146 of the Companies Act 2006) in respect of any
“tnvestments and, pendmg that termination, procure that any pErson so-
“onominated: : : : :

" (a) " does not exercise any rights in respect of any Investments without -
' ~ the prior written-approval of the Lender; and - : '

“(b) . immediately on “recéipt by it forward to the Lender all -
~ ‘communications or other information received by it in respect of any..
Investments for which it has been so nominated. :

822 The Borrower shall not,'during_the'Schrity Period, exercise any rights
. (including, without limitation, any rights under sections 145 and 1486 of the -
Companies Act 2006) to nominate . any person in respect of any of the_"
'-_Investments : L _ .
83  Additional registration 6b'ligétioﬁs'_ |
" The Borrower shall: ..
8.3.1 . obtain *au"cohsehts”' waivers, approvals and permissions that -are -
© . necessary, under the articles of association (or otherwise) of an issuer, for =

the transfer of the Investments to the Lender or its rominee, or to a
" purchaser on enforcement of this deed; and :

832 ‘procure the amendment of the Share transfer prowsmns (mcludmg but not '
- limited to, deletion of any pre-emption provisions) under the articles of -
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association, other constitutional document or otherwise of each issuer in ..
o “any manner that the Lender may-require in order to permit the transfer of
L - the ‘Investments to the Lender or its nominee, or to a purchaser on
: - enforcement of this deed: ' AR .

84 Dioidends and voting rights before enforcemént :

.. 84:1  Before the security constituted by this deed bécomes-enforceable, the
- .- Borrower may retain and apply for.its own use all dividends, interest and
. other monies paid or payable in respect of the Investments and, if any are -
.- paid.or payable to the Lender or. any of its nominees, the Lender will hotd -
~all those dividends, interest and other. monies received by it for the - -
-~ Borrower and will pay them to the Borrower promptly on reguest; and

' '8.4.2 . Before the sscurity constituted by this.deed becomes enforceable, the
© Borrower may exercise all voting and other rights and powers in respect of
the thvestments or, if any of the same are exercisable by the Lender of any .
“of its nominees, to-direct i writing the exercrse of those voting and other -
" rights and powers provided that: . : -

" (a) it shall not-do so in any way that would breach any provision of the.
‘Facility Agreement or this deed or for any purpose rnconsrstent with’
. the Facility Agreement or this deed; and T

by - the exercise of, or the- fallure to exercise, those votmg rrghts or other S
- -rights and powers would not, in the Lender's opinion, have an -
~adverse effect on the value of the Investments or otherwise prejudice o
~the Lender's security underthls deed. T

843 The Borrower shall indemnify the Lender agalnst any Ioss or Ilabrhty
' " incurred by the. Lender {or its nominee) as a conseqguence of the Lender SR
(or its nomiree) actmg in respect of the investments at the direction of the .~ -

- Borrower . '

- 8.4.4 The Lender shall not, by exercising or not exercising any voting rights or
' - -otherwise, be construed as permitting or agreeing to any variation. or other
- change in the rights attaching to or conferred by any of the Investments
-“that the Lender considers prejudlolar to, or |mparrmg the -value of, the
. -security created by this deed. L

85 Dividends and voting rights after enforcement
" After the security constituted by this deed has become enforceable:

. 8.5.1 .all dividends and other distributions paid in respect of the Investments and =
- received by the Borrower shall be held by the Borrower on- trust for the -
~Lender and immediately paid into a. Designated Account or, if received by .-
- the LLender, shall be retained by the Lender; 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 Lender and the Borrower shall, and.
~shall procure that its nominees shall, comply with any directions the ..~
. Lender may give, in its absolute d|scretron concerning the exercise of = -
- -those rrghts and powers :
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86

87

8.9

9.1

- Calls on Investments

" The Borrower shall promptly pay all calls, instalments and other payrrents that may
be or become due and payable in respect of all or any of the Investments, The-
Borrower acknowledges that the Lender shall not be under any liability in respect of -
~any such calls, instalments or other payments.

" No alteration-of constitutional documents or rights attachi'h'g to Investments =

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

agree to the amendment of:

8.7.1  'the memorandum or'arﬁcl-es of association, or any other constitutional

documents, of any issuer that is not a public company; or _

87.2 - the rights or liabilities attaching to any of the Investments..

" Preservation of Investments _

' The Borrower shall ensure (as far as it is able to by the exercise of alf voting ri'ghts,
- powers of controt and other means available to it) that any issuer that is not a public -

' company shall not:

881 consolidaté or subdivide any of its Investments, or reduce or r.e-o'rgani's'e-'

- its share capital in any way;

8.8.2 - .issue any new shares or stock; or’

883  refuseto régister any transfer of any of its Irvestments that may be lodged

for registration by, or on behalf of, the Lender or the. Borrower in . '

accordance with this deed.

"Investments information

notice, circular, report, accounts and any other document received by it that relates

' .. 1o the Investments.

Equipment covenants

 Maintenance of Equipme‘n't _
- The Borrower shalk:

811 maintain the Equipment in goo‘d'and serviceable condiﬁoh-(excépt for

- expected fair wear. and tear) in compliance with all relevant manuals,

" The Borrower shall, promptly following receipt, send to the Lender copies of any

handbooks, manufacturer's instructions and recommendations and L

maintenance or servicing schedules;

1912 atits own expense, renew and replace any parts of the. Equipment when

they become obsolete, worn out or damaged with parts of a similar quality

and of equal or greater value; and

913 not permit any Equipment to be:
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-(a)--_'_used or handled other than by properly qua[n‘“ed and trained -
- persons;or . 3 :

' (by - 0verioaded or used for any purpose for whrch it is not desrgned or :
reasonably surtable . Ll .

9.2 " Payment of Equipment taxes
" The Borrower shall promptly pay all taxes, fees, licence duties, registration charges,
- insurance premiums and other outgoings in respect of the Equlpment and, on .
- demand, produce evidence of such payment tothe Lender. '
A0 Intellectual Property covenants. .
104 - Preservation of rights .
o The Borrower shall take all necessary action to safeguard and maintain present and
~future rights in, or relating to, the Intellectual Property including (without limitation)
s by observing:all covenants and stipulations relating to those rights, and by paying
- alt applicable renewal fees, licence fees and other outgoings.
102 Registration of Intellectual Property =~
_'.'_'_The Borrower shall “use “all reasonable efforts to- regisrer' a'ppficafions for the
Co-registration of any Intellectual Property; and shall keep the Lender informed of all -
matters relating to each such reglstratlon ' : - '

103 '-”Mamtenance of Intellectual Property -

: _'The Borrower shall not permit any Fnteilectual Property to be abandoned cancelled_
orto lapse. o _ e :

11 Powers of the Lender |

111 Powerto remedy

";'3 11.1.1 The Lender shall be entltled (but shall not be obhged) to- remedy at any' - _
e time, a breach by the Borrower of any of its obirgatlons contained in this-
- deed: .

41.1.2 . The Borrower irrevOca'b'E'y'.-'authorises' the Lender and its agenre to do all -
- - things that are necessary or desirable for that purpose. o
_ '11'.1_.3" “Any monies expended by the Lender in‘ remedying: a breach by the - B
o 'Borrower of its. obligations contained in this deed shall be reimbursed by - -
_the ‘Borrower.to the Lender on a full indemnity basis and shall carry - -
~interest in accerdance with clause 18. 1 : : '
112" Exercise of rlghts

- The rlghts of the Lender under clause 11 1 are W|thout prejudrce to any other nghts-_' : s
~of the Lender under this deed. The exercise of any rights of.the Lender under this -
- deed shall not make the Lender liable to account as a mortgagee in possession.

113 Power to dispose of chattels -
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- +11.3.1 - At-any  time - after - the - security - constituted - by this- deed - has become S
- enforceable, the Lender or any Receiver may, as agent for the Borrower, -
" dispose of any chattels or produce found on any Property.

111.3.2 . Without prejudice to any obligation to account for the proceeds of any

' .~ disposal made under clause 11.3.1, the Borrower shall indemnify the-
- Lender and any Receiver against any llab|||ty arising from any disposal
- -made under clause 11.3.1.

414 Lender has Receiver's powers .

To the extent permitted by law, any right, power or discretion conferred by this deed .~
-oh a Receiver may, after the security constituted by this deed has become .
- enforceable, be exercised by the Lender.in relation to any of the Secured Assets .~
~'whether or not it has taken possession of any Secured Assets and without first -

- appointing a Receiver or notwithstanding the appointment of a Receiver. '

115 Conversion of currency -

1151 For the purpose -of, or -pending the discharge of, any of the Secured .
. ~ Liabilities, the Lender may convert any monies received, recovered or -
realised by it under this deed (including the proceeds of any previous
. conversion under this clause 11.5) from their existing currencies of - -
. denomination into any other currencies of denomination that the Lender =~
- may think fit. o

1152 Any such conversion shall be effected at the Lender's then prevailing spot-
o -selling rate of exchange for such other currency against the existing
curTency. - -

1153 Each reference in this clause 11.5'to a currency extends to funds of that R S
~ .. currency and, for the avoidance of doubt, funds of one currency may be. .-
- converted into different funds of the same currency. o

: 116 ‘New accounts g

°11.6.1 - If -the Lender receives, -or is- deemed to have received, notice of any.
- subsequent Security, or other interest, affecting all or part of the Secured .
- Assets, the Lender may open a new account for the Borrower in the .
~‘Lender's books. Without prejudice to the Lender's right to combine ..
“accounts; no money paid to the credit of the Borrower in any such new ...
- account shall be appropriated towards, or have the effect of discharging, =~
- any part of the Secured Liabilities. SRR

~11.6.2 *If the Lender does not open a new account immediately on réceipt of the.
: notice; or deemed notice, under clause 11.6.1, then, unless the Lender
- gives express written notice to the contrary to the Borrower, all payments
.--made by the Borrower to the Lender shall be treated as having been
- credited to a new account of the Borrower and not as having been applied -
- in reduction of the Secured Liabilities, as from the time of receipt or
“deemed receipt of the relevant notice by the Lender. :

117 Lender's set-off rights -
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If the Lender has more than one account for the Borrower in |ts books the Lender
may at any tlme after: : . . - .

1 1_.7;1_ _ the secunty constltuted by thls deed has become enforceable or

| 11.7.2 the Lender has recelved or is deemed to have recelved notice of any )
: subsequent Security or other interest affectlng all or any part of the
. ‘Secured Assets, : . :

: 'transfer without prlor notice, all or any part of the balance standing to the credit of
- any ‘account to any other account that may be in debit. After- maklng any such
: transfer the Lender shall notify the Borrower of that transfer '
11.8 Indulgence
" The Lender may, at its discretion, grant time or other indulgence, or make any other
'.arrangement variation or release with any person not being a. party to this deed
(whether or not any- such-person is jointly liable with the Borrower) in respect of any

- of the Secured: Liabilities, or of any other security for them without prejudice either B
to this deed or to the |Iablllty of the Borrower far the Secured Liabilities. _

119 Appol_nt_r_n_ent- of an Admmnstra_tor '
11,91 The Lender may, without notice to the Borrower, appoint any one or more. .
© ..persons to be an Administrator. of the Borrower pursuant to Paragraph- 14
- of Schedule B1 of the Insolvency Act 1986 lf the securlty constltuted by L
' thls deed becomes enforceable _
11.9.2 - Any appomtment under thrs clause 11. 9 shaII
| {a.)' be in wrrtlng 5|gned by a duly authonsed S|gnatory of the Lender and

) [{8)] take effect in accordance w:th paragraph 19 of Schedule B1 of the )
Insolvency Act 1986 o :

 11.9.3 The Le_nder may apply to the court-for an order removing an Adm.in‘istrator o
. from office and may by notice in writing in accordance with this clause 11.9 . -
_-. appoint a replacement for any Admlnlstrator who has dled resigned, been -
removed or who has vacated office’ upon ceasmg to be quallf ed :
1110 . Further advances

'The Lender covenants W|th the Borrower that it shall perform |ts obllgatlons to make '_
advances under the Facility Agreement (mcIudlng any obllgatlon to make available -
- further advances) L : :

20 When security becomes enforceable
' 12..1_- Demand

The secunty const|tuted by this deed shall he |mmedlately enforceable upon any_ '
" " demand being made by the Lender o :

122 Dlscretlon
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After the security constituted by this deed. has become enforceable, the Lender
~ may, in its absolute discretion, enforce all or any part of that securlty at the times, in-
- the manner and on the terms it thinks fit, and take possessnon of and hold or _
. dlspose of aII or any part of the Secured Assets : _—

- 13. Enforcement ofsecurlty |
'13.'1. : Enforcement powers

13_. 1_.1 “The. power of sale and other powers conferred by sectlon 101 of the LPA L
- 1925 (as varied or extended by this deed) shall, as between the Lender‘ -
- and a purchaser from the Lender, arisé on and be exercisable at any time
-~ after the -execution of this deed, but the Lender shall not exercise such.
power of sale or other powers unt|l the secunty constltuted by this. deed.
' has become enforceable under clause 12.1. :

131.2 Sectlon 103 of the’ LPA 1925 does not apply to the securlty constltuted by -
- this deed. o '

13.2 Exten's'ion of s'tatu'tory powers of 'Ieasing EaN

: -The statutory powers of leasing and acceptlng surrenders conferred on mortgagees
under the LPA 1925 and by any other statute are extended so as to authorise the .
Lender and any Receiver, at any time after the security constituted by this deed has

" become enforceable, whether in its own name or in that of the Borrower, to: o

- 13.2.1. 'gr‘ant a lease or agreement'to' lease;
1322 . accept surrenders of Ieases or

1323 'grant any optlon of the whole or . any part of the Secured Assets W|th -
SR whatever nghts relatlng to other parts of lt : _—

s Whether_ or not. _at_-a premlum a_nd .contalmng _such' covenants on the part of the -

- Borrower, and on such terms and conditions (including the payment of money to a .

. lessee or tenant on a surrender) as the Lender or Receiver thinks fit without the =~
need to comply With any of the restncttons rmposed by sectrons 99 and 100 of the -
LPA 1925, ' : _

133 Accesson enfor:cem'e_nt

- 13.3.1. At any time after the Lender has demanded payment of the Secured
Liabilities or if the Borrower defaults in the performance of its obligations -
under. this deed or the Facility Agreement, the Borrower. will allow. the -
Lender or its Receiver, without further notice ‘or demand,. immediately to.

exercise all its rights, powers and remedies in particular {and without -

_ --llmltatlon) to take possession of any Secured Asset and for that purpose to
“enter on any premises where a Secured Asset.is situated (or where the - B
Lender or.a Receiver reasonably believes a Secured Asset to-be situated) - -
without mcurrmg any Ilablllty to the Borrower for or by any reason of, that .

. entry . o

- 13‘,3.2 At all times, the Borrower must use |ts best endeavours to allow the _
' T -Lender or its- Recelver access to any premises for the purpose of clause' .
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13.3.1 {including obtaining any necessary. consents or permits of other
persons) and ensure that its employees and officers do the same. '

_ 13.4 - _Prlor Security -

. 'At any time after the securrty constrtuted by. thls deed has become enforceable or.
~after any powers conferred by any Security havmg prrorlty to this deed shall have' :
become exermsable the Lender may: .

' _ 134, 1 redeem that or any other prror Securrty
B 13. 4.2 procure the transfer of that Securrty to lt and
©13.4.3 - settle and pass any account of the holder of any"_prio'r"Security.' -

Any accounts so settled and passed shall be, in the absence of any manifest error,
- conclusive and binding -on the Borrower. All menies paid by the Lender to an
~ encumbrancer in settlement of any of those accounts shall, as fromits payment by
the. Lender, be due from the Borrower to the Lender on ¢urrent account and. shall
“bear interest at the default rate of interest specrfred in the Facility. Agreement and"_
be secured as. part of the Secured Lrab|I|t|es ' .

135 Protection of third parties
No purchaser mortgagee or other person dealrng ‘with the Lender any Recelver or_.-

: Delegate shall be concerned to enqwre

'-13;5.1- whether any of the Secured Lrab|l|tres have become due or payable o
‘rTemain unpald or undlscharged '

13.5.2 whether any power the Lender a Receiver or Delegate IS purportmg to
T -exercrse has become exercisable or is properly exercrsable or.

1353 _how any money pald to the Lender -any Recelver or any Delegate is to be
o -applled : - o : '

136 Privileges.

| - Each Recerver and the Lender is entitled to. aII the nghts powers prl\nleges and' '
_.|mmun|t|es conferred by the LF’A 1925 on mortgagees and recervers .

o 2.13'-.7'_ g 'NO |lablllty as- mortgagee in possessron '

Nerther the Lender any Recerver any Delegate nor- any Admmrstrator shall be.
liable to account as mortgagee in possession in respect of all or any of the Secured
- Assets, nor shall any of them be liable for any loss on reallsatlon of, or-for any .
_'neglect or default of any nature in connection with, all or any of the Secured Assets E
for- which a mortgagee in- possessron might be lrable as such :

138 . Conclusive discharge to purchasers.

- The receipt of the Lender or any Receiver or Delegate shall be a conclusive
“discharge to.a. purchaser and, in making any sale or other disposal of any of the -
Secured ‘Assets or in making. any acquisition in the exercise of their respective -
.. ..powers, the Lender, every Receiver and Delegate may do so for any con5|derat|on T
~in any manner and on any terms that it or he thinks ft '
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139 nght of approprlatlon B
13.9.1 To the extent that
(&) the Secured Assets const:tute Frnancral Collateral “and

(D) thrs deed ang the obhgatlons of the Bdrrdwer under it constltute a
Secunty Frnanmal Collateral Arrangement

- the Lender shall have the nght at any trme eﬁer the securlty constltuted by )
. this deed has become enforceable, to appropriate all or any of those
“Secured Assets in or towards the payment or discharge of the Secured
Liabilities in any ordér that the Lender may in its ebsolute dlscretlen '
determlne '

1392 The. value of any Secured Assets apprdpnated in_accordance wrth this’
. clause shall be the price of those Secured.Assets at the time the right of
_appropriation is exercised as listed on any recognised market index, or "
determined by any other method that the Lender may select (zncludlng..
-rndependent valuation).

13.9.3 . The Borrower agrees that the methods of valuation provided for in thrs‘-_
- clause are commercially - reasonable for the purpdses of the: Financial .
Cdl[ateraE Regulatlens . .

14, _'Rec-eiver |
141 Appelntment :

At any ttme after the securlty constituted: by thls deed has become enforceable or -

at the request of the Borrower, the Lender may, without further notice, appoint by

way of deed, or otherwise-in wrifing, any one or more persons to be a Receiver of
~all orany part of the Secured Aesets oy

_1_4.;2' Removal

The Lender may, without further nofice (subject to section 45 of the Insolvency Act -
-1986), from time to time, by way of deed, or otherwise in writing, remove any .
Receiver appointed by it and may, whenever it thinks fit, ‘appoint a new Receiverin. -

the place’ of any. Recelver whose appoentment may for-any reason have termlnated _

14.3 Rem uneratmn

'The‘_ Lend'e'r may fix the remuneration of any Receiver appointed by it without the S
restrictions eontained in section 109 of the LPA 1925, and the remuneration of the

- Receiver shall be a debt secured by this deed, whlch shaEI be. due and payable -
1mmed|ately on its bemg paid by the Lender . S

144 _Power of appomtment addltlona_l to statutory_ pewers
The power to appoint a Receiver conferred by this deed shall be in addition to all
statutory and other powers.of the Lender under the Insolvency Act 1886, the LPA

1925 or otherwise, and shall be exercisable without the restnctlons contalned N
sectrons 103 and 109 of the LPA 1925 or otherwise.

5 'LIVE 12705788-1



145 -Power-of appointment exercisable despite prior appointments

' The power to appomt a Recewer (whether conferred by th|s deed or by statute)
shall be, and remain, exercisable by the Lender despite any prlor appomtment in ..
respect of aII or any part of the Secured Assets. .- . _ _ .

146 .--'Agent of the Borrower -

Any Receiver appounted by the Lender under this deed shall be the agent of the
Borrower .and the Borrower shall be solely responsible for the contracts, _
| engagements acts, omissions, defaults, losses and remuneration of that Receiver
. and for liabilities incurred by that Receiver. The agency of each Receiver shall
. continue until the Borrower goes into liquidation and after. that the Recewer shaII act. _
as pnnc:lpal and shaII not become the agent of the Lender '

15. - Powers of Recelver .
151 G_e_ner_al_

_1:5.1 1 Any Receiver appoln'tEd by the Lender under this' deed shall, in addition t.o
' the powers conferred on him by statute, have the powers ‘set.out m clause
15.2 to clause 15.23. :

- 18.1.2 If there is more than one Receiver holdmg ofﬁce at the same tlme each -
: Receiver may (unless the document appomtlng him states otherwise)
. exercise . all of the powers conferred on a Recewer under this deed
' mdnndually and to the- exclusron of any other Recewer ' : :

- .15.1.3. Any exercise by a Recewer of any of the powers given by clause 18 may' -
' .. 'be on behalf of the Borrower, the directors of the Borrower (m the case of .
the power contamed in clause 15. 16) or himself,

152 Repair and develop Propertles

A Recelver may "undertake or complete any works of repalr bmldmg or .
development on the Properties and. may apply for and maintain any plannlng_
permission, development consent, building regulatlon approval or ‘any other.
permlssmn consent of licence to carry out any of the same, : '

'1__5'.3 - Surrender Ieases o
A Recelver may grant or accept surrenders of, any leases or tenanmes affectmg :
any Property. and may grant any. other interest or right over any Property on any'_ L
terms, and subject to.any cond|t|ons that he thinks fit. -
'15.4' : Employ personnel and adw'sors -

AL Receiver may prowde serwces and employ, or engage any managers off icers,

servants, contractors, workmen, -agents, other personnel and professional advisers

" on-any terms, and subject to any condmons that he - thlnks fit. A Receiver may’

o 'dlscharge any such person or any. such person appomted by the Borrower. '

155 '..Make_VATeI_ectlons_. .
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A Receiver may- make exermse or revoke any value added tax optlon to tax as he
thinks fit. : _ : .

15.6. Remuneration -

: A Recelver may charge and receive any sum by way of remuneratlon (|n addrtton to -
~all costs, charges and expenses incurred by hlm) that the Lender may prescribe or
o agree with h|m ' _ .

167 | Realise Secured Assets

A Recelver may collect and get in the Secured Assets or any part of them in respect
of which he is appointed, and make any demands and take any proceedlngs as
“may seem expedient for that purpose and take’ possessmn of the Secured Assets -
“with Ilke rights. S

- 15.8 ) _'Manage or reconstruct the Borrower S’ busmess o
A Recelver may carry on manage develop, reconstruct amalgamate or dwersdy or
concur in carrying .on, managing, developlng, reconstructlng, amalgamatmg or-
dlversn‘ymg the busmess of the Borrower : _
__1_'5.9' : Dlspose of Secured Assets o
A Recerver may sell, exchange convert mto money and reallse all or any of the
Secured Assets in respect of which he is appointed in any manner {including,
without limitation, by public auction or private sale) and generally on any terms and
“conditions as he thinks fit. Any sale may be for any consideration that the Receiver

thinks fit and- a ‘Receiver may promote or’ concur in promotlng, a company to
-purchase the Secured Assets to be sold..

'_ 15.10. "Sever flxtures and fittings

LA Receiver may sever arid sell separately any fi xtures or Fttmgs from any Property :
W|thout the consent of the Borrower : : . '

1541 Sell Book Debts

A Receiver may sell and aSsign' all or ary of th.e Book Debts in respect of which he.
is appomted in any manner, and generally on any terms and condutlons that he.

- .thinks flt : _

1512 Valld recelpts

g o A Receiver may g|ve val|d recetpt for all monies and execute aII assurances and'_' -
: thmgs that ‘may be-proper or desrrable for reallsrng any of the Secured Assets.

. 15.13 Make settlements

_' A Recelver may make any arrangement settlement or compromlse between the
-Borrower and any other person that he may think expedlent ' '

1'5._14 _ Brlng proceedmgs

A Recelver may brlng, prosecute enforce defend and abandon all actions, suits-
- and proceedlngs in relation to any of the Secured Assets as he thinks fit: ' '
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1545

15.16

1547

15.19

15.20 -

15.21

15.22

15.23

Irn prove the Equipmeht

A Recerver may make subshtutrons of, or’ mprovements to the Equrpment as he”

may thmk expedient.

Make calls on Borrower members

A Recelver may make calls condltronelty or’ uncondltlonally on the members of the -
‘Borrower in respect of uncalled capital with (for that purpose and for the purpose of
enforcing payments of any calls so made) the same powers as are conferred by the
articles of association of the Borrower on its dwectors in respect of calls euthonsed- -
o be made by them. -

Insure

'.'_A Recelver may, If he thinks' ﬂt but wrthout prejudrce to the mdemmty m clause 18 o
. effect with ‘any insurer any policy of insurance either in lieu or satisfaction of, or in

addition to, the insurance- requrred to. be mamtamed by the Borrower under this
 deed. : : :

Powers under the LPA 1925

CA Recerver may exercise all powers provrded for in the LPA 1925 in the same way
as if he had been duly appointed under the- LPA 1925, and exercise all powers -
~ provided for an admmrstratrve recetver in Schedule 1 to the Ensolvency Act 1986

' Borrow '

A Recewer may, for any of the purposes authorised- by this clause 15, ra:se money_ -
by borrowing from the Lender (or from any other person} either unsecured or onthe
security of all or any of the Secured Assets in respect of which he is appointed. on .
" any terms that he thinks fit (including, if the Lender. consents terms under which

that security ranks in prronty to thls deed)

_R_edeem.pnor Secunty a

A Receiver may redeem any prior Security and settle and pass the -accounts to
- which the Security relates. Any accounts so seftled ‘and passed shall be; in the
‘absence of any manifest error,. conclusive and binding on the Borrower; and the

- ‘monies so - paid -shall be .deemed to be an expense property mcurred by the -

Receiver.

Delegetton o

' A Recerver may delegate his powers in accordance with thls deed

Absolute benefrcral owner -

_ -A Recelver may, in retatron to any .of the Secured Assets exercise eII powers |
~ authorisations and rights he would be capable of exercising, and do all those acts
~ and things, as an absolite beneficial owner could exercise or do in the ownership

and manegement of the Secured Assets or any part of the Secured Assets

Incuiental powers

A Recewer may do any other acts and thmgs
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15.23.1 that he may coneuder deswable or necessary for reallsmg any of the-
‘Secured Assets - o '

15. 23 2 that he may consrder incidental or conducwe to any of the nghts or powers
' conferred ona Recewer under or by wrtue of this deed or Iaw or -

15 23 3 that he Iawfully may or can do as agent forthe Borrower
16 Delegation | | |
161 -Right -

The Lender or any Recelver may delegate (elther generally or specrt cally) by power
of attorney or in any other manner to any person any right, power, authority or’
discretion ‘conferred on it by th:s deed (mcludmg the - power of attorney granted
under clause 20: 1) o . . R

162 Terms

- - The Lender and each Recerver may make a delegatron on the terms and condrtrons :
~(including the power to-sub- delegate) that it thinks fit.

16.3 Llablllty

" Neither the Lender nor any Receiver s'halll be in-any Way liable or responsrble to the
- Borrower for any loss or liability - arising from any act,. defauit, omission or
mlsconduct on the part of any Delegate o : :

"17.. ' Appl|cat|on of proceeds
R TR Order of appllcatlon of proceeds

: AII monles recelved by the Lender a Recelver ora Delegate pursuant to this deed,
after the security constituted by this deed has become enforceable, shall (subject to
. the claims of any. person having prior rights and by way of vanatton of the LPA
o 1925) be applled in the followmg order of priority: : -

. .1_7.1.1 “in or towards payment of or prowsmn for all costs, charges and expenses
. incurred” by -or on. behalf of the ‘Lender (and any Receiver, Delegate, -
- attorney or agent appointed by rt) under -orin connection with this deed,
- and of all remuneration due to any Recelver under or in connectlon with -
s thls deed; :

N 17.1.2 in or towards payment of or provrsmn for the Secured L|ab|l|tres |n any B
' order and manner that the Lender determrnes and : 3

17130 in payment of the surplus (rf any) to the Borrower or other person entltled o
' ' to it . . .
o172 A'ppropriation-

'Nelther the Lender any Recelver nor any Delegate shaII be bound (whether by B

- virtue of section 109(8) of the LPA 1925, which is varied accordingly, or otherwise)

to pay or appropriate any receipt or payment first towards interest rather than
B pnnmpal ar othennnse in any partloular order between any of the Secured Llab1I|t|es N
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17.3 Suspense a.cc-Ount-
3 All monies recewed by the Lender, a. Recelver ora Delegate under this deed

173 1 : may at the drscretron of the Lender, Recerver or Delegate be credlted to
- any-suspense or securmes realised account; . '

17.:3.2. shall bear interest, if any, at the rate agreed in wntrng between the Lender :
' - and the Borrower and R

1_'7'.3."3_ .may be held in. that account for so long as the Lender Recelver or
-.Delegate thinks fit. . .

18. Costs and mdemnrty
18.1 Costs

“The Borrower shall promptiy on demand pay to, or re|mburse the Lender and any.
" Receiver,. on-a fulI indemnity basis, all costs, charges, expenses, taxes and
- liabilities of any kind (including, ‘without limitation; legal, printing and out—of—pocket'
_'expenses) mcurred by the Lender any Recerver or any Delegate in connectron_
wrth ' : .

' 1_871 .1_ th:s deed or the Secured Assets

.- _-1_8.1.;2 takrng, holdrng, protectmg perfectrng preser\rrng or enforcmg (or o
- attempting to do so) any of the Lender*s a Recewers or a Delegates _
rights. under this deed; or : : :

.__:1-8'..1.3 taking proceedin_gs- for,_or-reco'rreri_n'g', a:ny_o_f the Secured Liabilities,

_'toge'ther with interest, which shall accrue and be payable (without the need for any
demand for payment -being ‘made)- from- the date on which the relevant cost or
expense arose until full discharge of. that cost or expense (whether before or after
judgment, liquidation, winding up or administration of the Borrower) at the rate and

~in the manner specrf ed in the Facrhty Agreement ' : -

18.2. 'lndemmty

The Borrower shall mdemnrfy the Lender each Recerver and each Delegate and
- their respective employees. and agents against all lrabrlltres costs, expenses,
" damages and losses (including . but not -limited to any direct, indirect or
consequential losses, loss of profit, 16ss of reputation and all interest, penalties and
- legal costs (calculated on a full indemnity basis) and all other professional costs
"~ .and expenses) suffered or mcurred by any of them arrsmg out of or in connectron '
-wrth R . '

' 18_.2..1_ the exercise or pLzrported exercise of any of the rrghts pbwers authorities
. or discretions vested in them under this- deed or by Iaw in respect of the-
. Secured Assets

1822 'taklng, holdrng, protecting, perfectrng, preservrng or enforcrng (or' '
o attemptmg to do so) the securrty constituted. bythrs deed;or ... = o
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18.2.3 any default or delay by the Borrower in performlng any of its: obilgatlons
~under this deed. :

ﬁ 'Any past or 'present employee or agent may enforce the terms' of thls' cla’use 18 2
subject to and in accordance with the provisions of the Contracts (nghts of Thlrd.
Parties) Act 1 999 : :

19, 'Further assurance

191 The Borrower shall at its ¢ own expense, take whatever actlon the Lender or any |
Receiver may reasonably require for -

1.9.’1 A creatlng. perfectlng or protectlng the secunty mtended to be created by this - '
o deed;- . : - -

1912 _faciltating the r_ea'l'isation_-ofahy Secu'red Asset; or -

_19.1'.3" 'fat:llltating the exercise of any rlght' power authonty or - discretion
.- ‘exercisable by the Lender or any Recelver |n respect of any Secured
| Asset,. : :

_ '|nolud|ng, without Ilmltatlon (if the Lender or Receiver thinks it expedient) the
. execution of any transfer, conveyance, assignment or assurance of all or any of the
-~ assets forming part of (or intended to form part of) the Secured Assets (whetherto .
the Lender or to its nominee) and the giving of any notice, order or dlrectlon and the o
_ mak:ng of any reg:stratlon : :

20, Power of attorney
204 Appdintment of 'attorneys
By way of securlty, the Borrower |rrevocably appomts the Lender every Recelver o
~and every Delegate separately to be the attorney of the Borrower and, in its name, -
- on'its behalf and as its act and deed to execute any documents and do any acts
and thlngs that: : . .
' _ 20.‘] A :the.Borr.ower s req.uired to execute and do under thi.s.-deed' of
: .20.1;2 any attorney deems proper or deswable in exerCIsmg any of the rights,
. powers, authorities and - discretions conferred by thls deed or by law on I
the Lender, any Receiver or any Delegate
202 . Ratlflcatlon of acts of attorneys )
"The Borrower ratlﬁes and confi rms and agrees to ratify and conf irm, anythlng that
“any of its’ attorneys may do in the proper and lawful exercise, or purported exercise, -
‘of all or any of the rlghts powers authontles and dlscretlons referred to in clause '
201, ' _ _
21, ._ _'Release
211 - Subject to clause 28. 3, 0n the expiry of the Security Period (but not otherwise), the
N “Lender shall, at the request and cost of the Borrower take whatever action is’
_ necessary to: : : : :

2_1 A1 -release the.S_ec':ured-As'sets from the security _oonstituted_ by this deed'; and
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21.1.2 - reassign the Secured Assets to the Borrower.
S22, 'Assign'm_en't'and transfer -
22,1 'Assign.men't by Lender

2211 At any time, without the consent of the Borrower the Lender may assignor . N
. - transfer any or all of its rights and obllgatlons under this deed. L o

2212 The Lender may drsclose to any. actual or proposed a55|gnee or transferee
. ' any information in its possession that relates to the- Borrower, the Secured
_ -Assets and this deed that the Lender consrders approprrate '

222 _Asmgnment by Borrower -

The Borrower may hot assrgn any of rts rrghts or transfer any of |ts nghts or
oblrgatrons under this deed. : o _ :

23, . Setoff .
23.1 Len.der.'.s'right'o_f set-off |

The Lender may at any time set off any liability of the Borrower to the Lender
against any liability of the Lender to the Borrower, whether either liability is present
or future, Irqurdated or unliguidated, and whether or not either liability arises under
this deed. If the liabilities to be set off are expressed in different currencies, the
Lender may convert either liability at a market rate of exchange for the purpose of

~ set-off. Any.¢ exercise by the Lender of its rights under this clause 23 shall not Irmrt or
affect any other rrghts or remedres avarlable to it under thls deed -ar othenfvrse

= 232 No oblrgatron to set ofl B

The Lender is not obliged to exercise. its rrghts under clause 23 1.0, however it
. does exercise those rights it must promptly notrfy the Borrower of the set—off that_ _
-has been made ' . S S _

24, 'Amendme_n_ts,-warvers and consents |
241  Amendments |

- No amendment of this deed shall be effective. unless itisin wrrtlng and S|gned by,. -
oron behalf of each party (or its authorrsed representatrve) . :

242 Waivers and consents '

24.2_1 A waiver of any rrght or remedy under thrs 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 shall not be deemed a waiver of any other breach or
" default. It only applies in the circumstances for which it is given and shall .
. not. ‘prevent: the party giving it from subsequently relyrng on the relevant
: provrsron _ _ _

2422 A farlure or- delay by a party to exercise any . rrght or remedy provrded under -
- this deed or by law shall not constitute a waiver of that or any other rightor.- .

; remedy, prevent or restrict any further exercise of that or any other right or- . -
remedy or constitute an election to affirm this deed. No single or partial -
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exercise of any right or remedy provided under this deed or by law shall

prevent or restrict the further exercise of that or any. other right or remedy.
No election to affirm this deed by the Lender shall be. effectrve unless |t IS _
in wntmg - : :

243 nghts and__remedles '

“The rights and remedies provided under this deed are cumulative and are in
addition to; and not exclusive of, any rights and remedies provided by law.

25. Setre'rance |

If any prowsnon (or part of a prowsmn) of thls deed is- or becomes lnvalld illegal or

" unenforceable, it shall be deemed modified to the minimum extent necessary to -

- make it valid, legal and enforceable If such modification is not possible, the
relevant provision (or part of a provision) shall be deemed deleted. Any modification: _
to or deletion of a provision (or part of a provision) under this clause shall not affect .-
the Iegallty, valrdlty and enforceablllty of the rest of this deed

26 .:Counterparts

.--Thls deed may be executed in any number of counterparts each of whlch when
- executed and delivered shall conshtute a dupllcate orrglna! but all the counterparts'
shall together constltute one deed : Lo '

' _27_’, : | Thlrd party rlghts

271 Except as expressly prowded in clause 18, 2, a person who is not a party to this
. deed shall not have any rights under the Contracts {Rights of Third Parties) Act -
. 1999 to enforce, or enjoy the benefit of, any term of this deed. This does not affect - -
any right'or remedy of a third party which exists, or is a-vai-lable' apart frorn that Act.

27.2 The nghts of the partles to rescind or agree any amendment ar walver under this
R deed are not subject to the consent of any other person

- 28 ' _Further prowsmns
_ 28 1 _ .Independent securrty
- . This deed shall be in addltlon to and mdependent of any other securlty or -
~_guarantee that the Lender may hold for any of the Secured Liabilities at any time..
- No prior security held by the Lender over the whole or any part of the Secured' N
Assets shall merge in the securrty created by this deed : '
28.2 Contlnumg securlty B
Thls deed shall remaln in fuII force and effect as a contlnumg securlty for the |
.. Secured Lrabllrtres despite any settlement of account, or intermediate payment, or
other matter or thlng, unless and until the Lender dlscharges this deed in wrltlng
283 -Discharge co_n_dltlo_nal |
_Any release, discharge or.SettIernent between_'th_e-Bp_rrower'a'n'd.the' Lender shall be
.- deemed conditional on no payment or security received by the Lender in respect of
- the Secured Liabilities being avoided, reduced or ordered to be refunded pursuant
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to any faw relating to insolvency, bankruptcy, winding-up, administration,
_recelversmp or otherwrse Desp|te any such release, discharge or settlement '

. 28._3_.1 the Lender or |ts nominee may retain thls deed and the security created by '_
' or pursuant to'it, including all certificates and- documents relating to the
whole or any part of the Secured Assets, for any period that the Lender
- deems. necessary to provide the. Lender with secunty agalnst any such
_ av0|dance reductlon or order for refund; and .
28.'3;2' the Lender may recover the value or amount of such securlty or payment
from the Borrower subsequently as |f the release d|soharge or settlement
_ ‘had not occurred ' :
284 _ (._‘:e’_rtifi_ca_tes_
' A certificate or determination by the Lender as to any amount for the time b'emg due -
_to it from the Borrower under this deed and the Facility Agreement shall be inthe
absence of any manifest error, concluswe evrdence of the amount due '
285 Consolldatlon )

| ‘The restriction on the rlght of consohdatlon contalned in sectlon 93 of the LPA 1925
. -shall not apply to this cleed :

_ -_29_ ' .Notlces _
. 291 _.'Delive-ry '

Any notlce or other communlcatlon reqmred to he glven to a party under or |n' -
connectlon with this deed shall be S _ o :

- 29.1. 1 n wr|t|ng,

_ ._-29 1 2 dellvered by hand by pre- pald t"rst-class post or other next workmg day:-- '
. delivery servroe and :

2013 sentto:
.(a) ) the Borrower at;.

" The Estate Ofﬁce Dacllffe Industnal Estate Appledore Road'
-Woodchurch Kent England, TN26 3IIG

: _A_ttentlon. Th_e Drrector_s_ '
.(.b) ':the l_ender at -
. 51 Homer Road Sollhull England B91 3QJ
'Attentmn Robert Orr : _'

or to any other address as |s not|f|ed in. writing. by one party to the other
from time to time. . :

- 29.2 Re'ceipt by'B-orroWe.r -
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Any notice or other communication that the Lender gr\res to the Borrower shall be
.deemed to have been recetved : :

2924 f delrvered by hand, at the time itis left at the 'relev.ant addre'ssf'

2.9.2:.2 if posted by pre- pald first-class. post or other next worklng day dellvery
o ser\nce on the second Busrness Day after postrng ' -

~ A'notice or other communication glven as descnbed in clause 29 210ona day that
" is not a Business Day, or after normal busmess hours, in-the place it is received,
~ shall be deemed to have been received on the next Business Day ' :

293 . Receipt by Lender

. Any notrce or other ommunlcatron glven to the Lender shaII be deemed to have L
: been recerved only on actual recelpt - '

: 29_.4 ' ._S_ervr_ce _of_-proce_e_d_lng_s_

" This clause 29 does not apply to'the service of any proceedings or other documents
in any legal action or, where appllcable any arbitration or cther method of drspute
L resolut|on : : :

295 . No notlce by e-mall '

A notice or other communlcatlon glven under or in connectlon W|th thrs deed is not"
- valid if sent by e-mail.” : '

. 30 - Gov_ernlng I_aw and jurlsdic_tion
301 Governinglaw

_'Th|s' deed and any drs.pute or .claim arising out of orin connection with it or its
_subject matter or formation (including non-contractual dtsputes or claims) shall'be -
: governed by and construed in accordance with the Iaw of England and Wales ' '

302" '__Jurlsdlctlon

Each party wrevocably agrees that subject as provrded below _the courts of .
England and Wales shall have exclusive jurisdiction over any dispute or claim
~arising out of or in connection with this deed or ifs ‘subject matter or formation
(including non-contractual disputes or claims). Nothing in this clause shall limit the
" Tight of the Lender to take proceedings against the Borrower in any other court of .
o 'competent Jurlsdlctlon nor shall the taking of proceedings in any one or more

. jurisdictions preclude the taking of ptoceedings in any other Junsdrctlons whether .

' concurrently or not to the extent perrnltted by the law of such other junsdlctron

30.3  Otherservice |
'_ The Borrower wrevocably consents to any - process in _any - Iegal actron or -
‘proceedings under clause 30.2 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 nght to serve process inany other. manner permltted by Iaw :

' .Th_i"s agreement has been ent_e_red. |nto asa d_eed on t_he date stated atthe beginning of it. .
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SCHEDULE1 PROPERTY

All the freehold land and buildings known as Lot 1, Litlle Hookstead Farm, High Halden,
Ashford TN26 3NH and land at Little Hookstead Farm, High Halden, Ashford TN26 3NH and
registered at the Land Registry with Title Number TT72587 and TT57856 but excluding the
land known as Plot 1, Little Hookstead Farm, High Halden, Ashford, Kent, TN26 3NH and

comprised in the Transfer of even date made between (1) the Borrower and (2) Harry James
Dickens.
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Executed as a deed by CLARUS
HOMES (LITTLE HOOKSTEAD)
LIMITED acting by .8
director, in the presence of:

Signature |/ W—Q?f
Name  jJintiast HABDED

Address BV SWwAFR=Z WA
A S fHEn
WoemagT ST 2S5 S3A

Oceupation D el
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Dirr B
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