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Registration of a Charge

Company Name: CDC BESPOKE PROPERTIES (BROMSGROVE) LIMITED

Company Number: 13058600

Received for filing in Electronic Format on the: 13/07/2021 XA8SMPM4A

Details of Charge

Date of creation:  08/07/2021
Charge code: 1305 8600 0002
Persons entitled: BUSINESS LENDING RESIDENTIAL FUNDING 3 LIMITED
Brief description:
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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JEREMY ROSEN

Electronically filed document for Company Number: 13058600 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13058600

Charge code: 1305 8600 0002

The Registrar of Companies for England and Wales hereby certifies that a

charge dated 8th July 2021 and created by CDC BESPOKE PROPERTIES
(BROMSGROVE) LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 13th July 2021 .

Given at Companies House, Cardiff on 15th July 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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CDC Bespoke Properties (Bromsgrove) Limited

2021

as Chargor

Business Lending Residential Funding 3 Limited

as Chargee

Debenture
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THIS DEBENTURE is made the ... oo day of ... A N

2021

BETWEEN:

1)

{2)

CDC Bespoke Properties {Bromsgrove] Limited (Company Number: 13058600) whosé.f
registéred office 18 at 4 The Business Quarter, Eco Park Road, Ludiow, Shropshire, United
Kingdam, SY81FD {the "Charger™); and -

Business Lending. Residential Funding 3 Limited (Company Number (06242366) whaseg.

registered. office is -at Crown House, 1 Crown Sguare, Woking, Surrey GU21 8HR (the
"Lender”).

iT IS’ AGREED as follows:

T'f .

1%

Definitions and interpretation

‘Definitions

In this. Deed:
Aot means the Law of Property Act 1825;

rEdministrator” means an administrator appointed under paragraph. 14 of schedule Bt to the

Insolvency Act 1;936
"authorisation” means an authorisation, consent, approval, resolution, licence, exempt;an

filing, notarisation or regisiration,

"Business Day" m'éan'é a day (other thar a Saturday or Sunday) on which banks are open for

general busingss in London; |
"Charged Assets” means all asseig of the Chargor from fime to time the subject of ary Secursty‘

created or, whicre the context-adimits, intended {o be crested by this: Deed;

"Conditions” means the Lender's Standard Lending Conditions 2012 & copy of which zs

attached fo the Offer and otherwise referred to in the Offer {as they may be amended,
supplemented or replaced from time to time); '

"Credit Agreement” means the Offer and the Conditions together;

"Designated Account” mieans an account of the Chargor with any bank which has been mtfﬂed

of the Lender's interest in-such account and has agreed in writing not to permit withdrawals fmm

uich-account except with. the written consent of the Lender;

"Dividends” means all dividends, interest, coupons and other distributions paid or payabie m

‘respect of any Invesiment;

"Equipment” means all fixed dnd moveable plant, machinery. fools, vehicles; compulers, and
office and other-equipment and the benefit of .all related Authcmsa%tons, agresments - am:i
warranties (including all spare parts, replacements, modifications and additions);

"Envifonment™ means numans, animals, plants and all other living organisms indluding the

‘ecological systems of which they form part and the following media:

{a) air {including, but not limited: to, air within natural of man-hade -structures, whe%her

above or below ground);



(5} water (including, but not limited to, territorial, coastal and inland waters, water under-or
within land and water in drains and sewers); and

{© lanid (inciuding, but not imited to, lahd under water);

"Environmental Law" means any applicable law or regulation which relates to:

{z) %.he"p'niiu{%en or protection of the Environment;
(=} the-conditions of the workplace; or __
(b} the generation, handiing, storage, use; release or spiliage of any substance which;

alone or in-combination with any. ofhier, is capable of causing harm to the Environment,

including, but not limited to, any waste; |
"Event of Default” means any-event or circumstance specified gs'such in the Conditions or any;
failure by the Chargor to comply with-any provision of this Deed-or any oiher Security in favour ef?
the Lender;. .
“Intellectual Property” means any rights in fespect of patents, copyrights, trade marks, service
marks, inverntions, designs, sericconductor topegraphies, knowhiow, confidential formation,
software, databases, know-how or gny other kind of intali lectual property throughout the world fctr

the full term of the rights concerned whether registered or uiregistered and including:

{a) any registrafion or application for registration, Jicence or permission refating 1o any of
the above,
A3 reversions, extensions and renewals of any such rights; and

{cy righis of action in relation to-any such rights {including the right to sue for and rec;wer
damages for past infringements); '

nvestments" means ail “stocks, shares, bonds, debentlres and securities of any kmd

(marketable or otherwisej, riegotiable. instruments -and warrants and any other fmancua!

instrumnents and invesiments of any kind whether held directly by or © thie order of the Chargor

or by any trustee, nominse, fiduciary, investment manager or depository or clearance system on

its hehalf (including, but not limited to, the: invesiments, i any, described in. Schedule 2 {Ma#ena{

Coniracts and other assels), ﬁ

".eage” includes any lease, agreement for lease of tenaricy and (where the context admits) any.

licence or other right of occupation;

™ jgences” means any ficences or consénts -granited t¢ or by 'the. Chargnr in relation o, any

intelfectual Propetly;

"Material Adverse Effect’ means a matérial adverse effect on the business o financ;ai

condition of the Chiargor;

"Miagterial Contract” means:

(&) the agreements (if ary) specified in Schedule 2 {Material Contracts and other assets);

{by any agresment to which the Chargor is & parly (other than the Credit Agreement or this
Deed) the breach, non-performance; cancellation, failure to renew or changes 1o the
terms. of which could reasonably be expected fo have a Material Adverse Effect;
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"Offer” means the letier dated’ E&&Mﬁé‘i 2021 addressed by the Lender to the Borrower ;n

respect of the offer of & loan in the amount of £1,472,622 {or thereabouts) in respect of the

Property and which ‘Has attached or otherwise refers to the Conditions;

"Parmitied Security” means any Security created in favour of the Lehder

"Real Property” means frechold, leasehald or other: imrmoveable property and any’ buﬁdtﬂgs,i

erections, fixtures, fittings, fixed plant or machinery from time to time situated on or forming part

of such property and’ easements or other rights servicing that property (but excluding any such

:pmpefty over which the Lender has for the fime being an effective legal muﬁgage or fixed
charge purstant to. arother Security instriment);

"Recaivables” means all book and oiher debts and rights to.money and income liguidated aﬂd
unliguidated due or @w&ng to the Chargor including the benefit of ail negotiablée: nstruments,
securities, guarantess and indemnities for such debis and rights but excluding cash-at bank; '
"Receiver” means 2 receiver, receiverand manager or administrative receiver appointed by the

Lender under this Deed;

"Regulations™ means the Financial Collateral Arrangements {No. 2) Regulations 2003 (512003
Mo, 3226) (as amended) of {whsre the context admits} equivalent fegisiation in any applicable

jurigdiction bringing: into effect Directive S002/47/EC on fnancial collateral arrangements;
“Rental Income™ means all amounts payable to or forthe benefit of the Chargor under or in

conniection with any Lease or any other fatting. of Real Property forming part of the Charged

Assets;

"secured Obligations” means all present- and future obligations and liabilities of the: Chaygor

owed or expressed o be ovred tothe Lender whather aciual or contingent and whether. owed or

ineurrad alone or jointly andfor severally with-anather and as principal or as surely or i any
pther capagity or of any nature; '_
"Securuty" means a.mortgage, charge, pledge, lien or cther security interesl securing any
obligation of any person or any other agreerient or arrangement having 2 similar efféct; and
"Security Period” means the period beginning on the date of this Deéd and ending-on the dale
on which the Lender is safisfied that all the Secured Obligations tiave been unconiditionally anc!
irrevocably paid, released and discharged infull and no further Secufed Obligstions are capab
of becoming cutstanding.
Congtruction
{al i this Deed, unless a contrary indication appears, any reference 10 :
i raggets” includes presentand fiture properties; revenues and rights of every
description and includes the: proceeds of sale of any such assel,
(i) the "Charged Assets’ "Real Property” of the "Secured thgatmns
includes a reference to any part of them or iy
(i) ‘this "Deed” or any other agreementor docuiment i§:a referenceto the same. as
it may have been, or imay from tima to time be, amended, varied,
supplemented of navated;

(i} nvestments” includes:
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{g}

{m

(A) any dividend, inferest, or other distribution paid of payable;and - _
{B) any right, money of nropéefty accruing of offered at any time by way of
| redemption, substitution, -gxchange, bonus oOf preference, _Unde;f
op‘ﬁigh_.*r'ﬁ‘ghts"orﬂ%hie:rw'ise, :
i each case in respect of those Ihvestments
(v} 2 party to.this Deed neludes fis successors in title, permitted assigns and

permiitted ransferees;

() & 'person’” includes any individual, firm, company; corporation; 'go_'v‘ern'men{,

siate or agency of & state or any association, trust, joint venlure, consartilim;
partnership o otiver entity (whether or Aot having separate legal parsonality};
{vi} a “regulation” %nckjsde's: any reégulation, rule, official directive, request o
guidiei_ir_t_e {whether or not having the force: of faw). of any -jge\!ef‘n’r%‘eﬂiéﬁ,
ntergovernmental of supranational Body, Bgency., depaﬂmeﬁt or reguiatory,
pif-regulatory or cther authority or organisation; 5
{vil} any provision of law ncludes that provision as amended; re-enacted. or
replaced from time 1o time and iﬁ_ciud'eé. sny subordinate legisiation; '

{viil) "this Security’ means any Security created or constituted by this Deed; and |

{ix) words In the singular include the plural -and vice versa and words "En"e:rg;e
gender include any other gender.

Headings in this Deed are for ease of reference only:

Any c@ﬁeﬁan’tﬁm‘ undertaking by the Chargor under fhis Deed is given toor m’;a-dfe;i'n
favour ofthe Lenderand remaing in force during the Security Period. :

It is interided that this document take effect as a deed ‘notwithstanding the facl that (if
exacuted by the Lender) the Londer may only execute this document unider hiand. '
The terins of any olher agreement and of any side letieér between the. parties {0 this
Deed are incorporated in this Deed fo the extent reguired to ensure thal any purporied
dispasition of or purported agresment o dispose of 'a_n_}f'ERE‘&{'Pﬂ'ﬁﬁﬁﬁy"ﬁﬂﬂiaiﬁed.iﬂ ih;s
Dead is a valid disposition in accordance with section. 2(1). of the Law of Property

{Miscellansous Provisions) Act 1988

This Deed is a Fifance Document.
The-provisions of Claugés 1.2 (Definitions) (to the extent such words of terms 'are?not.
otherwise defined in this Deed)and 1.3 {Interoretation) of the ‘Conditions (ag they fnay
e arnended or replaced from time 1o time) shall he deemed to-be incorporated in%u-?this‘
Deed. :
The provisions of this Daed shall take effect subject to the terms of any Security for any
Senior Debt. -
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Third party rights

A, peréon'_ iwho is not a party to this Deed has no right Under the Contracts {Rights of Third.
Parties) Aci 1999 to enforce of to enjoy the-benefit of any term of this Deed.
Conflicts

I there is any conflict or inconsistency betwaer the terms of this Deed gnd the Credit Agree_m's-a_z*;n't_E
the ferms of e Credit Agresment --Shﬁéki- prevail. '
'U'nﬁé-rtakiﬂg to pay

Undertaking to pay.

The Chargor undertakes to oay the @acured Obligations to the Lender when due.

Interest

1 thve. Chargor fails {o pay-any of the Secured Obligations on the due date for payment af_t’hé‘t

sum, the Chargor shall oy demand pay o the Lender interés’i'gn'aﬂ"sucih sums from the due date

until the date of payment (both before and after ﬁudgmaﬂt}';sa'!cfuiated and payable in accordance

with the rate-and in the manner agreed between the Lender and the Chargor.in réspect of any
corrésponding Secured Obligations, or-in the absence of agreement or -Ei:"GOHEEpGﬁﬂiﬂg Secured”
Ohligation, at the rate four per cent above the base raté'.c:f Barclays Bank PLC from time 'éor
timie. Interest shall accrue (where nat otherwise agreed as aforesaid in the Gredit-Agreement)
from day. o day arithe basis of & year of 380 or 365 days (according fo the ysual practice of the
Lender) and {without prejudice 10 the Chargar's obligation to pay interest or demand) shall be

compeunded according to the usual practice of the Lender of, i there is N such practice,

quarterly.

Provisions relating to Security

Nature of Security created

All thie Security created under this Deed is created:

.(a}: with full title 'guaramfee-in fayour of the Lender as a continuing se‘curity-for'ihe--paymént,-_

discharge and performance of the Secured Obligations;
(b) {except in the case of assets which are. the: subject of 'a lagal mortgage under this
| Daed} over all present and future assets of the kind described which are owred by the.
Chargorand, o the extent that it does nat-own those. assets, shall extend fo.any rightor
interest which it may have in them. |
Consents :
(8) It the Chargor purports to morigage, assign or charge {sbsolutely or by way df:ﬁ;;xed
rortgage or charge) an assel under this Deed and 's'{sc'ﬁ mortgage, assignment of
chiarge breaches a term of an agreement or licance binding on the Chargor it respect
of that assel because the censent of a person {other 'than_‘a-:membe:r_mf the_Gfﬂup)j has:

niot been obiained:

{0 the Chargor shall notify the Lender immediately; i
ity subject 10 pa‘ragraph.(‘w} below, the relevant mortgage, assignment of fixed

charge under this Deed will extend (to the extent no breach of the relevant
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4.3

4".4

4.5

4.8

agreement would oocur) 16 all amounts which the Chargor may receive an.s:!g
othier rights in respect of that asset but-will exclude the asset iiself]
(i) uniess the Lender otherwise réduires, the Chargor shall use its '_be's't:;
endeavours to obtain the consent of Ihe relevant person.and, once obtained,
shatl pramptly provide a copy of thal consent to the Lender; and :
{iv] immediately uportthe relevant consent baing obfained, the relevant asset shall
become subject to this Securlty in favour of the Lender'under Clause 4 (Fixed
Security). |
Fixed Seourity
Real Property
&) The Chargor charges:

{1 by way of legal mortgage its interest i any Real Property specified in
Schadule 1 {Real Property) or otherwise vestad in'it on the date of this Deed: '
(i) by way of fixed charge any right, titleror interest in Real Property {to the exiam
not subject to a mortgage under paragrapt (1) above).
{b} Ths Chargor assigns sbsolutely; subject to'the provisions of Clause 28 (Release and
racourse): '
i} all Rental Incorme;
(_5.} all rights, powers, benefits; claims, coniracis; warraniies, remedies; x::mreﬂams

for tide, security, guaraniee or indemnity in respect of any of its Real Property

or ey Rental Income (present or futurgjcontained in or relating to any Lease

or ather letting of Real Property subject to any of this Security; and '
{ii} thie proceeds of sale of any of its _Re_éi’_ Property.

‘Equipment

The Chargor charges by way of first fixed charge'all its rights, title or interest in'Eguipment in 30
far as it is not charged under Claise 4_1--{5’9&{ Property) and in any Equipment for the time be.ang-
in fis possession. i
Investments

The Chargor charges by way of fixed charge all its rights, title aind interest in- Investmenis.
intellectual Property and Licences

The Chargor charges by way of fixed charge all its rights, lille:and interestin and to:

{a) Intefléctual Property; and
(B} Licences.
Receivables

The Chargor charges. by way of fixed charge all its rights, title and interest in Receivables.
Accounts

The Chargor charges by way of fixed ¢harge all its rights, titte and interest in:

(&) amy rrioney standing 1o the credit.of the Designated Account; and

{b). any Deposit and any other iioney standing to the credit of any other bani ascount.
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A1

412

5.2

5.3

Goodwill

The Chargor charges by way of fixed charge iis goodwill.
Uncalled capital

The Chargor charges by way of fixed charge its uncalled capital.

Authorisations

The Chargor chargés by way of fixed charge all-its rights, titlle and interest in Authorisations heid .;
in relation to.any Charged Asset. | |
Insurances ” :
The Chargorassigns absolutely, subject to the provisions of Clause 26 (Reloase and recourse)
all fts rights, title or interest-under all contracts and policies of insurance and the proceeds '%:rf_;
sUch poi"rtii'e“s . '
Scheduied assets

The Chargor charges by way of fixed charge all s rights, tile and interest in the gsseis listed an'
Schedule 2 (Material Contracts and other assets) {other than the Material Contradls o the ex%ent
they areaffectively assigned urider Clause 412 (Contraciual rights)),.and '

Contractual rights.

The Chargor assigns absclutély, subject to the provisions, of Clause 26 (Release and recourse):

&) Al its rights .under the Material Contracts, arnd undér all other agreements and'
docurnents-to which it is & party and which are not effectively mortgaged, charged by
way of fixed charge or assigned under any of Clauses 4.1 (Real Properly) o 4. kX
(Scheduled Assels) (inclusive); and

{bj the beénefit-of any guaraniee or Security for the performance of the Material Contracts
and any such other agreements or documents. :

‘Floating Security

Floating charge

The: Chargcrr marges by way of fua‘émg charge the- whole of its preseni and future busmess

.ass_:gned o t;he Lender hy_way of fi xed_secur:ty &n_d_er Clause 4 (F.‘Xed Sscur:zy)

Conversion

Subject to: Clause 5.3 (Moratoriurm under-insolvency Acty, the Lender may at any tirrie by written

notice to the Chargor convert the floating charge created by Clause 5.1 (Floating charge) into a

fixed charge as regards any assets specified in the notice if: :

{a) an Evant of Defaulf has ocourred; o

{b) i the opinion of the Lender such-assets are at risk of becoming subject to any Secmty
{other than this. Security or ather Security in favour of the Lender) or are otherwise al
risk of ceasing to be within the ownership or control of the Chargor.

Moratorium under Insolvency Act

The Lender shall nat be entitied fo-convert the floating charge created by Clause 5.1 (Floafing

charge).into 2 fixed charge as a result only of the Chargor obtaining a moratorium or anything
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8.2

6.3

6.4

6.5

8.7

done with a view fo obtaining a moratorium under section 1A of and Schedule Al 1o the:
Insolvency Act 1886,

Qualifving fioatmg charge.

Paragraph 14 of Schedule B1 to thie Insolvency Act 1986 applies to the floating charge cfeated
by Ciause 5.1 {_Fioafmg-_charge}, which is @ "qualifying finating charge” for the purpose af

paragraph 14{1) of Schedule B1 o the Insolvency Act 1986,

Representations
The Chargor makﬁs--tﬁe'_répres‘entaztiuns:-andl warranties set out iny this Clause:to the Lender.

Status
A{a) It is & corporation daty_--es:tabﬁésheé znd-validly éxisting under the law of its jurisdiction of

inporporation.
(b} It-has the power to own its assels’ and carry on s busihess as itis being conducted.
Binding ﬂ?ﬁligatwns
The obligations and liabilities expressed to be assumed by it in eagh Finance Documant to wh;ch
it is & party are tegal, valid, binding and _enf_o{ceab_acbkga‘emns and liabilities.
Mon-conflict with other obligations’
The eniry into “and performance by it-of, and the ransaciions contemplated by, the- Fi'ﬂan'cge
Documents to which it is'a party do ot and will not confiict with: |

(&) any law or regulation applicable to it;
(b} its constitutional documents; or
{g) any agresment or Instrument binding upon it or.any of its assets.

Power and authofity
it-has the power to enter into; perform and deliver, and has taken. all necessary action 'tr;:«
authorige s entry into, performance and delivery of, the Einance Documents to which it is &

sarty and the fransactions contem plated by those Finance Documents.

No default

{2} No Event of Default is continuing or might resuit from the making of any loan under iiijje.
Credit Agreement. :

{s}} No other event of circumstance is putstanding which constitutes. & default under any

other agreement or instrument which is binding onitor v which its assels are subject.
Pari passu ranking _
Itz payment obligations under the Finance Documents rank at lsast pari passu with the claims, nf

all ite unsecured and unsubordinated creditors, except for obligations miandatority preferred by

law applying to companies generally.

No proceedings pending or ihieatened :
No Titigationi, arbitration or administrative proceedirigs of or before any court, arbitral 'b‘ﬁdy'ar
agency which, if adversely determined, miight reasonably be expected o have a Matenal
Adverse Effect have (1o the best of its knowledge and belief) been started or threatened against

it.
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Other Security

There is no-Security. aver any of the assets of the Chargor except for any Permitted Security.

Valid Security

This Deed creates valid Securityover the assets to which it refates.

Environmerntal Law

{a)

(b}

{c}

The Chargor has. at il times complied in all material respects with all applicable:
Environmental Law.
Any licences. required under any Environmental Law have besn obtained and &g valid

‘arid subsisting.
The Chargar has no notice of any ¢claim under any Environmental Law or of any

cirsumstances which might result in such a claim. ‘applicable to: any of its Real F-"roperty
or any occupier of any of its. Real Property or otherwise which might materially and
adversely -affect the open market réalisable value or marketability of such Rea?
Property.

Licences and intellectual Property

RE)

{b)

The Chargor:

{i) has at afl times performied all of its ‘ohligations under or in relation to the
‘Licences forming partof the Charged Assets in atimely and proper manner, '

{1} has at all times observed and shall observe all of the terms of such Licences, |

(i} & not aware and has not been notified of any circumstance which would aritifle
any person o terminate any sueh Licence;

(i) ‘has not previously ‘assigned or charged the intellectual Property or the
Licences forming part of the' Charged Assets or any part of them to any other
persan. '

I of the Intellectual Property forming part of the Charged Assets is beneficially and
snieiy'cwned;.byithe Chargor and is valid and subsisting and there is.no impediment or

-restriction on ifs use (in any way) by the Chargor.

Miaterial Contracts

(=)

{b)

Each Material Gontract has been duly exectied and- delivered by the parties to it, is In
full force and effect and enforceable in accordance with itsterms exceptto the extent its
enforceability may be limited by applicable bankruptey, insolvency, _recyrgamsatzarz,
morstorium or similar laws generally affecting the rights of creditors and by equitable.
principles.

Thers i nio prohibition on assignment in any Material Contract and the emry into anf:i
performance by it of this Deed doss not conflict with’ any ferm of any Material Centract

Cantre of mialn interests and establishments

For the purposes of Regulation (EU) 2015/848 of 20 May 2015 on insolvency pmce&dangs

(recast), its centre: of main interest. (as that term is Used in Article-3(1} of that Regulation} is

situated in England afid Wales and it has no "sstablishment” {as that term is used in Articie 2(10)

of that: Reguiatiﬁn}-iﬁ any other jurisdiction.
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8.2

8.3

5.4
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Repetition
Th_é- representations and warranties in this Clause are-deemed fo be made by the Chargor on
the date of iHis Deed and fo be repeated by thé Chargor by reference o the facts. 'anaf_é
gircumstances then existing on each day until the expiry of the Security Period.
Restrictions on dealings. |

Megative pledge '
The Chargor shall not create or permit to subsist any Security over the Charged Assets other
than the Permitted Security.

Disposals

{a) The Chargor -shall niol enter inte a single fransaction .or & series of !.'raﬂsactmns

{(whether reiated or not) and whether voluntary. or involuntary to sell, lease, transfer;
licence or oiherwise dispose of any Charged Asset.

{b) Paragraph (a) above does not apply to & disposal made with the prior written congent of
the-Lender, or for full consideration in the ordinary course of trads. '

General undertakings

Covenant to perform

The Chargor shall observe and perform the obligations, terms and conditions.on its part of the
Finance Documents.

Carry on business

The Chargor shall carry orits business in & proper manner and not make any material alteration

i fHe nafure of its business.

Accounting records

“The Charger shall keep proper accounting records end make all proper eniries in relation to its

affairs and miake such recarde available for inspection by or on behalf of the Lender of any’

Receiver ot the cost of the Chargor at all reasonable times. :

Infonmiation

The Chargor shall prompily: _

{a) give to the Lender or any Receiver such information relating to its undertaking e%
properiy or otherwise relating to its affairs as aither of them requires;

{h} provide the Lender with copies of -all communications sent to sharehclders _andfeér
creditors or any class of them generally; and

(o} notify the. Lender of any litigation, arbitration or administrative procéedings which to :ts-
knowledge are threatened, pending or have:been commenced against it which is likel y
0 have = Matsrial Adverse Effect. :

Laws _

The Chargor shall observe and perform alt laws, covenants and stipulations from time to timé

affecting any Charged: Asset or otherwise relating to its business.

10
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Events of Default
The - Chargor -shall -upon becoming. aware of the same promplly notify the Lender of the |

pocurrence of afy Event-of De‘f'auit'and‘ atthe same {ime inform the Lender of any action taken

or proposed to be taken by it in conmection with it

Accuracy of information.

The Chargor shall engtire that all information supplied to the Lefider by tisat the: fime-of supply

cornplete and accurate in all material respects:

Centre of main interests

Tha Chargor shall not: move its cenire of main interests for the-purposcs of Regulation {EU};_

2015/548 of 20 May 2015 00 insclvency proceedings (recast) outside England and Wales.

Authorisations

THe Chargor shall prompliy:

{a) cbtain, com phy with:and do 2l that is necéssary to maintain i full force and effect; and.
() supply certified copies to the Lender of,

any Authorisation required urider any law of reguiation: of it jurisdiction of incorporation to

-enable it to carry. o1 its business. and 10 perform its obligations yrider the Finance Documents

and to.ensure ihe legality, validity, enforceability of adrissibility In evidence in its jurisdiction of

incorporation of an‘y_Finance:'Dgcumeﬁf; |

Failure to comply .

if the Chargor fals 1o comply with-any of s obligafions under this Deed the Lender may take

such steps o5 it considers apprapriate to arocure compliance with such obligations at the cost of

the Chargor. |

Real Property

HM Land Registry

{a) The Chargor applies and agrees that it shalt apply to HM Land Registry (by submitting a
form RX1, CHZ or otherwise as appro priate} 1 ;

[ enter.a restriction in the following terms on the register or registers of title
relating to any of its.Real Property now O sfter the date of this Deed regi ste'}ed
at HM Land Registry and against which this Desd may be rioted:
"o disposition of the: registered estate by the proprister of the registered
estate: or by the proprietor -of any registered charga. not being & ehérge
registered before the enfry of this restriction, is 1o be ragistered withz'sgat-.a
written congent signed by the proprietor for the time peing of the charge dated
[date] in favour of [ e | refemed 1o i the Charges Register [or " [their
curvayancer or specify appropriate: detailsT].”

(i) to-enter any obligalion 1o make further advances on the refevant register of
title '

This Clausé shall prevail over any similar tarm in the Conditions.
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8.2

9.3

9.4

25

(b} The Chargor certifies to HM Land Registry that this Security does not-confravene any of

the: provisiohs of its memorandum or articles. of association or -other constitutive

documents.
Hepair
{a} The Chargor shall: |
(i kesp the Charged Assets which are of a repairable nature: in good and
substential repair and condition; and
{h not, withaut first obtaining the written consent of the Lender {such consent not,
o be unreasonably withheid or delayed), make any structural alierations or
agditions 1o or carry cutany development on or make any planning or simiiaf
application refating fo any Charged Assst. |
{b) ¥ the Chargor fails to comply with the- md'ertakings i paragraph: (a) and. above -‘fhef-

‘Lender will be entified to repair and maintain the Charged Asséts and carry out works of
reinstaternent at the: cost of the: Chargar and will for this purpose have the rights {}f'
eniry sef out in this Clause 9:

Proprietorship

The Chargor shall not permit any person to:

{a) be registéred as proprietor under the Land Registration Act 2002 of any Ghargéd;

Assets niorcreate or permit to.arise any interest referred o inschedule 1 or schedule 3

of suich Act affecting any Charged Asset;or

(b} become entitied 1o any propristary right or interest which might affect the value of any
 Charged Asset, |
Notification of acquisitions and disposals ;
The Chargor shall: promptly nolify the Lender of any proposal, contract, cofiveyance, option;

transfer or other disposition invalvihg the acquisition by the Chargor of any interest in any Real

Property. or, without prejudice 1o Clause 7 (Restrictions on dealings), any sale, lease, transfer of
other disposal by the Chargor of an Interest in any Real Property.

Powers of ledsing

The Chargor's siatutory-and any other powers of entering intc Leases and acespling or agreemg

to ‘accept surrenders: of Leases are-exciuded and shall not be exercisable by the Chargor in

relation to the Charged Assets and the Chargor shall not without the prior writien consent of the:
Lender {such congent not.to be unreasonably withheld or delayed): :

(a} part with possession or occupation of, confer any licence or Tight to-occupy, nor mnfer
any interest in any Charged Asset; :
{b) grani any permission to assign, underlet or part with possession or oeoupation of aﬁy
Charged Asset; .
{cy agree or perimit any damendment to or waiver of the terms of any Lease {including any

Lease under which the Charger is tenant); or

{d) exercise any power to détermine any Lease:

12



9.6

8.7

9.8

10

10.9

10.2

Renis

The Chargor shall procure that-all ‘Rental Income shall be paid directly to the Eiesignatedi
Account: and, immediately on.demand by the Lender at-any time; shall give written notice (in
such form as the Lender may require or approve: {-a&::'ti'hg-rﬁast:mabiyj)_ to #s tenants.and other-;

pccupiers of the Real Properly forming part of the Charged Assets fo pay all Rental income

directly 10 the Designated Account. Upon such demand the Chargor shall hold any Rental

income received by it upon trust for the Lender until paymient to the Lender.

Right of entry .
The Chargor shall permit'the Lender, its agents and contractors at feasonable times and upon
reasonable notice (or at any time without notice after the ooourrence of an Event of Default or in

‘case of emergency) fo.enter into or upon any Charged Asset without becoming liable as

mortgagee in possession o

(&) view the state and condition of or to vaiue it
(b} comiply with or object to -any direction or notice ar othier matter served upon the

‘Chargor; and
{c) -garry ot at ‘the cost of the Chargor any repairs or-maintenance or to take any action

which the Lender considers necéssary or desirablein connection with-any Charged

-Asset to- procure compliance with any obligation of the Chargor in this Deed. |
Documents of title |

The Chargor shall: deposit: with the Lender all deeds and documents of fitle relating. to the
Charged Assets. |
Enwiromwmiental Law-

The Chargor shall properly discharge ali duties of care and responsibilities placed upon it By
Environmental Law and observe and perform all the requirements of Environmental Law both in
the conduct of fts general business and in the management possession or ocoupation of th’é
Charged Assels and shall apply for and obtain all authorisafions, licenses and consents
necessary to ensure that it does not breach Environmental Law. !
Intellectual Property and Licences

Registiations

The Chargor sheli prompily-and at its own expense iake all such stéps and execute ali such
documents as the Lénder reasonably requives in relation to the régistration of the Lender's
interest under this Deed in-or in relation to any Intellectual Property forming part of the Eha’_rgeéi '

Assets.

Maintenance of Intellectusl Property

The Chargorshall: | :

{a} preserve, maintain and renew as necessary ail Intellectual Property forming. part of ‘tm}
Charged Assets and promplly notify the Lender if it becomes aware of any infringement:
or suspected infringement of any such Intellectual Property by any parson; and '

13



10.3

11,
4

11.2

11.3

(b} conduct its business and affairs in-such a way as not fo.endanger the existence of
validity of any such intellectual Property or 1o lead to the curtaiiment, forfeiture;
invalidity or susperisioii of ahy such Inteliectual Property.

Licences

The Chargor shall:

(&) perform all of is Obié_g_'a’tiens under or in refation to the Licences forming part of the
Charged Assets in a timely and propar mannar; '

)] ohsarve albof the terms of such Licences;.and

{c) use fts reasonable endeavoirs to ensure that such Licences renain in full force anél.
effest linchuding, where necessary, renewing them). '

Insurance.

Cover

{a) The Chargor shall keep the Real Property foriving part of the:Charged Assets and all its
othier assets which are of an insurable nature insured (in the namie of the Chargor withy
the Lender's interest noted on the policy or, if the Lender requires it, i the joint name§
of the Chargor and the Lender or.with the Lender as compusite insured in respect of its
own. separate insurable irterest undér any of the insurances) against all risks which a
prudent persan carrying on & busiress similar to that of the Chargor would reasonably
insure: agamnst and 'a_g'ain'_si such other risks as the Lender may from time to time
reasonably specify: i
{i inthe case of assets other than buildings to their full replacement value; and
0] in fhe case of bulldings on a full reinsiatement basis and against all

professioral foes, value added tax, démoliion and site clearance charges and
loss of rental and other income derived from such buildings for at E@é‘t' threg
years:

(b} Al such insurances shall be in an amount and form and with an insurance office
acceptable 1o the Lender ard the Chargor shall as soon as requested produce the
‘palicy and the last receipt for such insurances to the Lender and shall apply ail monies
recéived by virtue of such insurances sithisr in making good the loss or damage in
respect of which the monies were received or at the option. of the Lender inor fowards
payment of the Secured Obligations.

Mon-compliance _

If the Chargor fails to'comply with this Clause 11 the Lender will be entitied to effect any relevant

ingurance at the cost of the Chargor. ‘

Leasehold property

If the Real Property forming part-of the Charged Assets inciudes any leasehold property of whiich
the Chargor is the tenant and the landlord undeér the lease’ (or-any superior landlord). is
responsible for the insurance of -any buildings on such Real Property and if the tefms 'ﬁf-'suéﬁ

insurance sre-satisfactory to the Lénder and the Chargor:

14



11.4

1.5

12.
12.4

12.2

12.3

124

125

{a) procures that every relevant policy contains & clause of the type referred to in Clause
| 114 (Policy endorsements); and
(_b} provides a full copy of every relevant policy 1o the Lender once inevery year T-DEQE?[hEl':
with s copy of the receipt for that year's premium,
thien such insurance will be deemed to have hesn aceepted by the Lender in satisfaction of the.
shligation of the Chargor to insure the refevant buildings. :
Policy endorsements:
The Chargor shall ensure that every insurance solicy contains & dlause {in terms satisfactory 10
the Lender-{acting reasoriably)) under swhich such ‘wsirance will not be: prejudiced, viﬁa%ad.etf

avoidable 88 against a mortgagee in she event of any misreprésentation, act or naglector faitu‘fré

to disclose on the part of the insured party or parties and wil riot be invalidated as against 8
motigagee for fallure to pay any premium owing without the insurer giving to - the 'Lend_er-.ieﬁ
Business Days prior written notice. :
Conditions _
¥ there is any inconsistency between this Clause 11 and the Conditions, this Clause 11 w§§§

prevail.

Receivables

‘Designated Account

The Chargor shall, upon request by the Lender, oben snd maintain g Designated Account.
Restriction on dealing :
The: Chargor shall not.deal with the Receivablés forming part of the Charged Assets other 'thén-
by collecting them in the ordinary course of business and shall not charge, factor, discount or
assign any of such Recovables in favour of a third party or subordinate, release of waive its

rights in respect of any of such Receivables.

Collection and payment

The Char‘gﬁf shall collect and realise all of the Receivables forming part of the -Charg_e_d-‘#«sséis
and, upon request by the: Lender, immediately on receipt pay the proceeds of ‘payment i_ur
raglisation of -such Receivables or procure that such: proceeds are -paid into the D_és’%gna-téd
Account, anid pending that payment will hold all monies so received u‘péﬂ jrustior the Lender.
Natice of charge of Designated Account

The Chargor shall, upon request by the Lénder, give notice of the charge of each-_Designaﬁed
Acesunt to the bank with which 'such Designated Account is-held iy the form set outin Schéd{.ﬁe
3 {Natice fo Account Bank) and.shall use reasonablé endeavours 1o procure that the bank with
which such Designated Account is: held execules and delivers to the Lender a duly completad

-acknowledgement of such notice.

Credit balance :
The Lendsr shall have art sbsolute discretion whadher to permit or refise .ftc.penﬂii any credit
batance on any Designated Account o be utitised or withdrawh by the Chargor. '
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12.6

12.7

128

13.
131

13.2:

13.3

154

Factored Recelvables
If the Lender releases, waives or_posipones its rights in respect of any Receivable forming part
of the Charged Assets to enable the Chargor to factor or discount them to any third party (the

“factor”), the charges created by this: Deed shall in-all other respects rarsain in full force and
effect. All amounts becoming due-to the Chargor from the faictor and any such Recelvables re-

assighed, or due to be re-assigned; to the Ghar_gaf.sha! be subject to the relevant fixed r:%‘;;argezE

created by this Deed, subject only to any defences of rights. of set-off which the factor may have
‘against tha Chargor.
Detalis of Receivables

The Chargor shall from tiné o time in writing. provide the Lender with a list of the names and

‘addresses of the debtors in relation to the Receivables forming part of the Charged Assets and

the-amount of the debifs owing from each of them.

Assignment

Upon request by the Lender at-any time the Chargor shall.execute & legal assignment of any.

Recelvabie forming part of the Charged Assats to th’_é-tend‘er and give notice of such assignment.

fo the-debtor. 5

Investmenis.

Deposit of certificates

The Chargor shall deposit with the Lender:

(a} on or before the date of this Deed, the certificates or other documenits of tile to ach
Investment owned by the Chargor on such date; |

{b) orithe date of the acquisition.of any Investment acquired by the Chargor after the da‘ge
of this Deed or. on the withdrawal of any Investment owned by the Chargor from any
tlearance system, the certificates or other documents of tifle 1o each such Investment,

(c) duly executed undated blank transfers in respect of each such investment and forms of
walver of any preemption rights necessary to enable such transfers (o be-registered. i

Payment of money due

The Chargor shall promptly pay ali money which may froi tirdé to time be due in respect of any

‘Investment forming part of the Charged Assels.

MNominees

¥ any Invesiment forming part of the Charged Assets is registered in the nigme of a nominee the
‘Ghargor shall on demand provide to the Lender an equitable mortgage over such Investment-or

power of attorney or acknowledgement of the rights created by this Deed over such Investment
i Favaur of tHe Lerider in such terms as the Lender may require duly executed by or on behalf ef
such nomines.

Completion of transfers.

The. Lender may at any time complete any {ransiers of any Invastment delivered to it. under
paragraph (¢} of Clause 13:1 (Deposit of certificates) in favour of isell or any nomines for it {or,
at any time after this Security has become enforceable, in favour of a purchaser) as transferes

and may present the same for registration.




435

13.8

187

144,

Dividends and voting rights before this Security has become enforceable

Until this Security has become enforceable: |

{a) the Chargor shall be entitied. to receive and Utilise all Dividends in respect of amy3f
Investmant forming part of the Charged Assets; and

{Iz} the Chargor. will be erifitied to exarcige all voling rights attached to any Investment
forming part of the Charged Assets and if the Lender is registered as the holder of any
such Investment it will exercise all voling rights - attached to it as directed by the
Ghargor. |

Bividends and voting rights after this Security has become enforceable

After this Security hias becormie enforceable:

{a} i any Investment forming part of the Charged Assels is not then registered in the naime
&f the Lender or 3 nominee for the Lender the Lender will be entitled to become 50
registered or to procure registration in the name-of a nominee; |

{b) all Dividends in respect of any Investment forming part of the Charged Asseéts will be
payable to the Lender and may be-applied by the Lender in reduction of the Secured%
Obligations whether or not any such Investment is registered inthe name of the Lenderf
or any nomines for the Lender or i the name of the Chargor or any naminge for the
Chargor; :

{e) the Lender will be entiled at its discretion {but only after the service of. notice by the

‘Lender to the Chargor) o exercise o procure the exersise of all voting tights attached
to any Investment forming part of the Charged Assels that is registered in the name o’f
the Lender or any. nommines for the Lender for the purpose-only of preserving the valu e
of such Invesimant or realising the Security over-such Investment created by this Deed;
and |
{d} the Chzafg?ﬂr shiadl (a*ﬁer”éhe' 'sewisenf notice by the Lender to the Chargcr’) BXercise’ m*

C?_xarged Azsels Eh_af_is régistarad. in the name of the C.herger or gny nomines for the;
Eh‘argﬂr 25 directed by the Lender for the purpose mentioned in paragraph (c}-above.

The Chargnr must promptly take all action required for the rematerialisation of any | nves’iments

forming part of the' Charged Assets held in'dematerial fised form in 3 clearance system. |

Material Contracts

Perfarmance

{(a} Thie Chargor shall duly and promptly perform its obligations and enforce and diiigentiy
pursue its rights under each Material Gontract.

(b) Brior fo the occurrence of an Event of Default, the Chargor shall remain entitied to
sxercise its rights and remediés under or in respect of the Material Contracts:

(c) The Chargor shaill take all reasonable and practicable steps to preserve and enforce its:
rights and femedies under or in respect of Material Contracts:



14.2

14.3

14.4

14:5

14.6

14.7

15.
15.4

{d) The Chargor shall give notice to the Lender forthwith in writing of any breach of any
Material Ceniract or right. of rescission. or “termination arising under- any ‘Material
Contract fogether {where such breach is by the Chargor) with its proposals for causing
any breach to be: remedied and, subject fo the &end’erfa' approval of such ;;i.rc'%;)'ezsaﬁs,E
forthwith implement therm at the Chargor's experse to the satisfaction of the Lender.

Ho amendments

The Chargor shall not without the prior written consent of the Lender:

{8} amend of waive {or agree to amend or-waive) any provision of, or rescind or terminate,
any Material Conftract; :

(b} exetcise any digcretion to-give consent fo any action to be taken by any other party i
any Material Contract; or '

{c} do-anything which might jeopardise the enforceability of any Material Conhtract.

Copies

The Chargor shall supply to the Lender.on reguest copies of each Maferial Contract and -any

other information and documentation relating to any Material Gontract.

No restrictions on assignment

The Chargor will use its best endesvours fo ensure that no Material Contract which it enters mta

after the date of this Deed shall cantain restrictions which would cause it to be excluded from the

charges:or assignments contained in Clauses 4 (Fixed Secuﬁéy.} ar 5 {Floating Security).

Assignment of Material Contracts

The Chargor shall, at the request of the Lender, at s own. expenss, axecute @ deed of

assignmient of ‘each Material Contract, either on the date of this Deed; or promiptly upon such

Material Coniract being entersd into. :

Notice to third parties

The Chargor shall {subject to Clause 3.2 {Consents)} immediately serve notice of asssgnment in

sich form as the Lendar may require on each counterparty to-a Material Contract and useall

reasonable. endeavours to procure that such gouriterparty promptly defivers to the Lender a duly
completed acknowledgement af such notice in form. and substarice satisfactory to the Lender.

Exercise of rights on Event of Default

On and after the-occurrence of an Event of Default, the Lender may exercise (withoui any furiher

consent or autharity on the. part of the Chargor and frrespective of any direction given by the

Chargor} the Charger's rights and remedies {including dirsction of any payments 1o the Lender)

under or in respect of any Material Confract.

When Security becomes enforceable

Timing

This Security shall become immediately enforceable if:

(@ an Event of Default ocours; or
{by the Chargar requests the Lender to exercise any of its powers under this Deed.
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16.

164

Enforcement

After this Security has become enforceable; the Lender may in. its absolute discretion enforce all’

or any part of this Security in any manner it sees fit,

Enforcement of Security

Lender's powers

Immediately upon this Security becariing enforceable or atany time thereafter the Lender may: .

{a)

(b}

(d)

(&)

(g

exercise the power of sale and all other rights, powers and discretions conferred on

morigagees. by sectien 101 of the Act as varied or extended by this Deed; -

appoint one of more gualified persons as an Administrator of the Chargor (o act
together or indepandently) in accordance with scheduie B1 to the Insolvency Act 19886
and for this purpose "qualified person” means & person who, under the Insolvency Act
1988, is qualified to act as-an adminigtrator of any company with respect to which he is
appainted

sub;ect 1o section 72A-of and paragraph 43-of Schedille A1t the Insaivency Act ’598@

appoint one of more persons-as a Receiver of all or any part of the Charged Assets;

exercise all the rights; powers and discretions conferred on a Receiver by this Deed;

the Act; the Insolvency Act 1668 or otherwise by law, without first appointing @ Receiver
or notwithstanding the appointment of a Recelver; '

By notice. t¢ the Chargor end the Chargor's right to possession of ali-or any Raa!
Property forming part of the Charged Assets and enter inte possession of all or s_uc;_h
part of such Real Property; :

exercise all other powers conferred on mortgagees or receivers by law;

to the Sxtent-that this Deed constitutes a "security Tinancial collateral arrangerient” as
defined in-the Regulations; without notice © ‘the Chargor, appropriate any Charged
Asset which constifutes "financial collateral” a8 defined in the Regulations in or towards

satisfaction of the Sscured Cbligations and for this purpose the value of the financial
collateral so appropriated shall be:
47 inthe case of ash, the amount standing to the credit of each reieva-ni_acéﬁuht

fogether with any accrued bt unposted interest at the time. the right of
appropriation is exercised: |
{ii) in the case of any Investment, the market price of such Investment at the t:me
the right of appropriation is exercised determined by the Lender in a
commercially reasonable manner (including by reference 10 a _'ptibiic jrdex or
indepeandent valuation or other procedure: sclected by the Lender acting
-reasoﬂabiy) and :
il in tie case of any othsr Charged. Asset, such amount as the Lender
determines. having isken intc account advice oblained by it -from jam
independent Investmerit or accounting firm of national standing selected by it.
The Chargor sgrees that the methods of valuation provided for in this clause are
commercially réasonable for the purposes of the Regulations. '
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16.2

16.3

164

1865

16.6

Consideration on a disposal

The: consideration for any sale or other disposal of the Charged Assets by the Lender or any
Receiver in the axercise of thiir respective powers may {in addition to that permitted under thé
Act.on& saie by g mortgagee) cansist of cash, shares; securities, debentures of other valuable
congideration, may fluciuate according to or dependent upoh profit or turnover or be detevmmed'
by a third party, and may be payable In a limpsumor in instaliments (with or without sacunty}_

-Leaéimg

The statutory powers of feasing conferred on the Lender are extended s0.as to authorise the
Lender to lease, make agreements for leases, accept surrenders of leases and grant options as
the Lender may think: fit and without the need to comply with any pravision of sections 99 or '.H}.&
of the Act, and may be exercised by the Lender at any time after this Security has become
enforceable. Any lease granted will bind any holder of a subseguent Seécurlty derving Hile under
the Lender.

No Hability as mortgagee in possession

Naither the Lender nar any. Receiver. shall be liable, by reason of: entering into possession of the
Charged Assets, 1o accourt as mortgages in possession. if the Lender or any Receiver sha!ﬁ
take possession czsf the Charged Assetsitor ‘he may af any time go out of possession,

‘Proteciion of third parties

No person (including a purchasar} dealing with the Lender or a Recelver will be concemed to

Brguire:

{a}. whether the Secured Obligations have Become payable;

(b} whetherany right or power which the Lenderora Recewer is purpoiting to exercise has-
arisen or become exercisable;

& whiether any mongy remains due under this Deed or the other Finance Documeants;

(G} how any money paid-1o ihe Lender or to' & Receiver is 1o be app ffied; or

{:e} as to the propricty or regularity of suchdealings.

Redemption of prior mortgages

At any time after this Security has become enforceable, thé Lender may redesm a0y ptiﬂr
Security against any Charged Asset, andlor procure the transfer. of that Security to itself, aﬁdim
settle and pass the accounis of the: prior mortgagee, chargee or ‘gncumbrancer. Any accounts
so seitled and passed shall be conclusive and binding on the Chargor. Al principal- moneys
interest, costs, charges and expenses of and incidental to any such redempiion-andfor trangfer

shall be paid by the Chargor to'the Lender on demand and farm part of the Secured Obligations.
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16.8

165

17.
174

17.2

173

17.4

Cash cover .
At any time after this Security has become enforceable, the Chargor shall, immediately on
'd_eméﬂ-d,: provide fo the Lender full cash sover for any contingent llablliies forming part of -‘the;
Secured Obligstions including labliities arising. in respect of bills of exchange of -promissory:
hotes accepted, endorsed or discounited and bonds, guarantees; indemnities, documenitary of
ther oredits or oiher instruments from time to time entered inte by the Lender. '
Regeipts

The receipt of the Lender or the Receiver shall by an absolute and a conglusive discharge to a':
purchaser-and shall relieve it of any obligation to-see io the application of any moneys paid o of.
by the direction of the Lender or the Receiver, |

Geénefal

(a)- For the purposes of ali rights, powers and discretions implied by statute or arising by

. law, the Secured Obligations are deemed to have become due and payable on the date
of this Deed. |

{3} The power of sale and all other powers conferred on mortgagees by section 101 of the
Act 25 varied or extended by this Deed shall arise on the execution of this Deed by f'tﬁe:
‘Chargor.

& Section 103 of the Act (restricting the power of sale) and section 83 of the Act

(restricting the fight 6f consolidation) do not apply to this Security.

{d) The power to appoint a Recsiver pursuant to/ Clause 17.1 {Appointment) is in gddition
o th:é.pawer 16 appoint & Receiver under section 101 of the Act. Section 109(1) of the
‘Act-does not apply fo this Deed.

Receiver

Appointment’

Ay appointment of a Receivar by the Lender shall be by deed or in-writing under its hand.
Extension of appointmant :
if a'Receiver is sppointed of part of the Charged Assets, the Lender may subseguently extend
the appointment {o all or-any other part of the Charged Assets or appai:ﬁt aniother Receiver of
any other part'of the Charged Assets. |
Removal ;
The Lender may by writing under its hand or by deed (subject to-any reguirsment foran order.of
the court in the case of an administrative receiver): |
(a) remove any Redelver appointed by it and :
{by -whenever it deems it expedient, appoint & new Receiver to be an additional Receiver c:_:f
in the place of any Receiver whose appeintment may forany reason have ferminated..

‘Remuneration

Thie Lendar may appoint any Recelver upon such terms as to remuneration and otherwise as the

Lender thinks fit, and the maximum rate specified in section 108(8) of the-Act will not apply.
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17.6

17.7

18.
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182

184

185

Payments to the Lender
Only mionies aciua%iy-paid_ by @ Receiver to the Lender in safisfaction or discharge of the
Secured Obligatians shall be capable of being applied by the Lender for that purpose.

Agent of the Chargor 5
Each Heceiver sh‘a‘if be-thie agent of the Chargor for ail -purposes and accordingly is deemed to
be in the same position 2s a Receiver duly appeointed by a morigagee under the Act. The
Chargor alone shall be responsible for his: femuneration ‘and for his contracts, engagements,
acts, omissions, defau ite and losses and for liabilities incurred by him and the. Lender shall not
incur any lisbility (either to the Chargor of fo-any other person) by reason of the. Lancer makmg@
his appeintment as a Receiver or for any ather reason.. i 2 liquidator is appoinied in respect of
the Chargor, the Receiver shall act s principal and not as agentof the Lander, '5
Receivers of the same assets

If at any fime any two of more persons appointed by the Lender hold office.as Receivers of the
same assets or income, sach: of fhem may {unless .otherwise stated in the instrumeni(s)

‘appointing them ) exercise all rights, powers.and discretions conferred on Receivers by this Deed
ndividualiy and to the exclusion of the other.or others of them.

Powers of Receiver
General and statutory powers.

A Receiver shall {subject te any limitations or restrictions. expressed in the instrument appomting

him) have all the rights, powers and discrations set out below in this Clause 18 in addition- to

those conferred on the Receiver by any law or otherwise conferred by this Deed. Such rights;
sowers and discretions include (without limitation): "

A{a) in the case of an administrative receiver all the rights, powers and discretions comerred

upoi ar administrative receiver under the Inselvency Act 1986, and

{b) otherwise, all the. rights, powers and’ discretions ‘conferred on-a receiver {or receiver

and manager) under the Act or the Insolvency Act 1986.
Possession
A Receiver may take immediate possession of; collect and get in any Charged Assel.
Comply with undertakings _
A Recsiver may-comply with and perform all of the undertakings and covenantis of the Ghargor

-contained in this-Deed.

Carry on business

A Receiver may carfy on, manage, develop; amalgamate, reconstruct or diversify the whole m@‘-
any part of the Chargor's business-and, where the Chargor hias one or more Subsidiaries, may
supervise, ¢ontrol and finance any siich Subsidiary or business. .

Building operations

A Receiver may commence andfor complete any building aperatiﬂns wr development on any.
Raal Property subject to any of this Security and apply for and obtain any planning permissions,
building regulation approvals and: any other perm’issiu‘ns.,- consents or licences, and may appoint
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and enter into contracts with . building -and engineeting cohitractors or other confractors or

professional advisors, ineach such case as he may think fil.

Repairs

A Receiver may repair, decorate, maintain, furnish, alter orimprove the Charged Assets.

Borrow money ,
A Retelver may raise or borrow money either unsecured or on the security of any Charged
Agset either in priority o this Security or ctherwise and generaily on such terms as he may t%ini{
it | |
Subsidiaries .
A Raeceiver may forrm & Subsidiary of the Chargor and fransfer any Charged Asset io ihat

Subsidiary on such lerms and conditions as he thinks fit.

‘Leasehold property .
I the Real Property subject to any of this Security is leasehold a Receiver may vary the terms of
or surrender the lease and/ar toke & new lease of such Real Property on such terms as he may

think fit. Any such new lease shall automatically be charged to the Lender on the terms of this
Deed so far as appiicable, but a Receivér shall if requested by the Lender execute a formal legal
charge over such new lease in favour of the Lender in such form as the Lender may require.

Power of sale

A Recelver may sell. transfer, assign, exchange, hire.out, lend or otherwise convert into money

of realise or dispose of the Charged -Assets or concur in any of the same, either by public

-auction or private contract or in.any other manner, and generally in such manner and G -SUeh
‘terms ‘and. conditions and for such consideration as' he may think fit.. Equipment, other than

landiord's fixtures. {where the Real Property subject to this Security is leasehold), may be

‘severed and sold séparately from such Real Property.

‘Leases

A Receiver may grant Leases of Real Property subject fo this Security for any term and at any
rent, with or without a premium, and ctherwise on such terms and conditions as he may think fit

“and may accept surrenders of such Leases on such terms as he may think fit, with or without a

premium fo of by any tenant or other pérson.

Transfers and other disposals

A Receiver may carry any sale, letling or other disposal into effect by transferring, letling 'o%
otherwise making sueh disposal inthe name of the Chargor and for that purpose may give valid
receipls for all monays arid enter irito covenants and contractual obligations in the name of and

‘s0'as 1o bind the Chargor.

Legal actions _
A Receiver may ‘bring, prosecute, -enforce, defend and abandon all actions, suils and
proceedings in relation to the Charged Assets or the busingss of the Chargor as he maly think fit.
Obligations in relation to the Charged Assets
A Receiver may enter into, petform, répudiate, rescind, rectify  or vary coritracts, bcnds;

covenants, commitments, guarantées, indemnities and similar matters in refation to the Charged
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Assets and may make all payments needad to effect, maintain, perform or satisfy any of the

same.

Settle disputes:

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any. ciaims,
accounts, disputes, guestions and demands with or by any persory who s or glaims o be a
creditor of the Chargor -or relating In any way fo the Charged Assets.

Insurance

A Receiver may effect such insurances of or in connection-with the Charged Assets ds he may
thirik . |

Employees _

A Receiver may engage or em oloy or dismiss managers, :officers, contractors; -age'g_'zts, sarvants,
workmen and others for-any of the purposes referred o in this Clause 18 upori such terms as o
remiuneration or otherwise as he may think fit. '

Prior Security ,

A Receiver may redeem, discharge or compromise any prier Security and settle the account of
encumbrances on such terms 2s.he may think fit. '

Aet in the Chargor's name

A Receiver may do.all acts and execute in the name and on behalf of the Chargor, any deec%

receipt orother document.

VAT

A Recelver may make: such elections, registrations and applications for VAT purposes -as-.!*?e
may think fit, and may da'so in, or-use thie Chargor's name, for any such purpose. f
Credit and guarantees

A Receiver may Jend mongy of extend creditto any customér of the Chargor, enter into bonda :
covenants, commilments, guarantess, indemnities or- like matters and meke all reguisie
payments to effect; maintain or satisfy the same.

Other acts |

A Receiver may do ail other acis and things which he may consider to-be necessary,. expedlant'
or desirable. for preserving, improving or realising any Charged Asset or the. getting in and.

collection of the Charged Assels {or-any assels which when got i would constitule Charged
Assels) or which are: incidental or conducive to-any of the righis, powers and discreions

conferred of 2 Receiver by or pursuantto this Dieed or by taw.
Otherpowers:

A Recsiver may exercise in relation to the Charged Assets all powers, authorities and thmgs

which e could exercise if he ware the absolute beneficial owner ofthe Charged Assets.

‘Exclusion of Hability

Mo obligation to recover _
Neither the Lender nor any Rsceiver is under-any obligation to take aclion to collect any monay
or enforce any rights comprised in the Charged Assets whether or niot it is in possession of 'ﬁirra
relevant Chiarged Assets. |
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No liabliity as mortgagee in possession

Meither the Lerfder nor any Receiver shall be liable, by reasen of entering into possession of 'thé

Charged Assels to account as morigagee or be fiable for-any loss on realisation or for any
default or ormission for which'a mortgages m ght be liable.

Possession

if the Lender or @ny Receiver shall take possession of the Charged Assets it or he may at any
time go out of possession. The Chargor will remain liable o observe and perform all conditions.
and obligations relaling to the:Charged Assets,

Losses on enforcement

The Lender or any Receiver will not be liable to the Chiargor for any loss or damage arising from:

{a) any sale of any Charged Asset;

(b) any act, default or omissior of the Lender or any Recelver in relation to -a-ny_iﬁ_harg-eé%
Adsetor .'

{c) any exercise of non-exefcise by the Lender.or any-Recelver of any power confe#ed

upen it in relation to any Charged Asssi by or pursuant to this Deed or by the Act,
unless such loss or dafmage is caused by the fraud, gross negltgence orwilful misconduct of the.
Lender or any Recelver.
Application of proceeds
Order of application
Subject o ény claims. having priority to this Securily #ll money recovered by the Lender of any
Receiver as a result.of the e;_nfqrcefﬁent_;af this Dead or otherwise by reason of this Security wiﬁ;!_

‘be applied in the following erder:
{a) in paymerit of all costs, fees, taxes and expenses incurred by the Lender or any

Recsivar inor pursuant to the exercise of the powers set out in this Deed and all other
outgoings properly payabls by any Receiver;

(b} in paymernit of remuneration to-any Recsiver;
{c) in or towards payment of the Secured Obligations; and
{dy the balance (if any) will be applied as required by faw.

The Lender may at any time vary such order inv its absolute discretion.

Contingent or future. liabilities

if -any money is received by the Lerder or a Receiver as a result of thie onforcement ﬂf or
otherwise by reason of this Security at'a time when the Secured Obligations include contingent
or future liabilities the Lender ¢rany Réceiveér may hold some or all of such money in an interest

bearing suspense account,

Expenses and paymerits
‘Enforcement and preservation costs

All costs and expenses. (including legal fees), chargss and liabilities incurred in cannact-inn-wi’ih

‘the negotiation, preparation, printing, execution, regisiration and perfection, enforcement of; mr

the preservation of any rights under, this Deed by the Lender or any Receiver.shall be paid by-
the Chargor to the Lender on demand.
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Indemnity
The Charger shall indemnify the. Lender and any Receiver upon demand against all liabilities,

claims and expenses whether farising out of contract m'én t'cir't orin éh‘y other wgy which may ai‘

o be__-dana-m--ihe exarcise or purported exercise of theif powers. pua‘.suanﬁ to this Déed unless

such liabilities; claims and expenses are caused by the fraud, gross .ﬂ:egligence_gr'wiifuf default

of the Lenderor such Recelver.

Stamp taxes

The Chargoer shall pay and, within three Business Days of demand, indemnify andfor secure the

Lender and any Recelver against any cost, loss or ."§'i"ab-i!ity the Lender or Receiver incurs inf

relation to all stamp duty, stemp duly land tax registration and other simiilar taxes payable in

tespect of or in conmection with the entry into, performance or enforcement against the Chargor

of this Deed.
Value Added Tax

‘Where this Deed requires the Chargor to-reimburss or indémnify and/or sécure the Lender or

any Recélver for any costs or expenses the Chargor shall-at the same time pay and indemnify

-andlar secure the Lender or any Receiver against all VAT incurred by the Lender or any-

Receiver in Fespect of the costs and expenses:fo the extent that the Lender or any Receiver

determines that # is not enfiled to credit or repayment of the VAT. All amounis payable by the
Chargor under this Deed are exclusive of VAT, The Chargor will, In addition, pay any applicabla

VAT on those amounts.

Delegation of powers by Lender or Receiver

Delegation

The Lerder and {to the fullest extent permitied by iaw) any Receiver may delegate by power z}f

attorney or in-any other mariner to any persen dny right, power or discretion exercissble by the-

Lender or any Receiver under'this Deed. Any such delegation may be made upon the 'teirm.§

{inciuding power to sub-délegate} and subject to-any regulations which the Lender or Recaver

(as the ¢ase fridy be) may think fit.

No liability for delegates

Neither the Lender nor any Recelver will be in-any way liable or resporisibile to.the Chargor ﬁ}r

any loss or liability arising from any. act, default, omission or:misconduct on the part of any suah

delegate or sub-delegate. '

Construction of this Deed

References in this Deed to the Lender or a Receiver shail be deemed to include references f,ﬂ'

any delegate of the Lendsf or Recelver appointed in accordance with this Clause 22,

Further assurance

When required by the Lender orany Receiver the Chargor shall, at its own cost: _

(= execule any documents or do any other thing which the Lender or any Reteiver. may
require: for. perfecting ‘or protecting any Security created or intended o be crealed by
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this Deed or in connection with the exercise of any rights, powers:or discretions givenio
the Lender or any Receiver under this Deed; and
{b}' -convey, transfer, assign or otherwise deal with any Charged Asseis’in such manner as
“the Lender or any Receiver may require in connection with any enforcement of any of
this Security. "
Power of a{tn'me'y_.

Grant of power of attorney

The Chargor, by way of securily, irrevocably and severally appoints the Lender and each
Receiver to be its atforney.in its name and on its behalf to take any action which the Chargor is.
or may.be obliged to take under or pursuant to this Deead or which the Lender or any Receiver in

#s.or his'sole and absolute discretion considers to be requisite, expedient or appropriate in prider

to cafry any sale, lease or other disposal into effect or to execute any deed, docuiment or
instrument, or to convey or transfer any legal estate or other interest i any assel, or o.get i the:
Charged Assets, or generally to enable the Lender or a Receiver to exercise the. rgspective
rights, powers and discretions. conferred onthem by or pursuant to this Deed or by law: |
Ratification

The Chargor agrees to ratify and confirm whatevér any such attorriey shall do, or attempt to do,
i the exercise o purported exercise of the power of sitforney granted under this Clause 24, :
Mon-relsase provisions

Waiver of defences

The obligations -and liabilities of the Charger under this Dead and this Security will not be
affected by.anact, omission.orthing [whether or hot known to-it or the Lender) which, but for thtsi
Clause, would reduce, release or prejudice any of such obligations and:liabilities or Secmraty

including:

{a). any time; waiver or consent granted fo, or composilion with, any person;

[{5)3 the release of any person-under the terms of any compositien or arrarigement;

(':_:)' the taking, varialion, compromise, exchange, renewal or release of, or refusal .cxr_;

fEglect %0-_perf?ec.t,-- take up or enforce, any rights against, ot Securify over property Qf,:?

any person;.

{d) any non-presentation or non-observance. of any formality or- other requirement in

respect of any instrument o any failure to realise the full value of any Security;
{e) any incapacity or lack of powar, authority or legal personality of or dissolution or change
in the members or status of any person; '

14! any -amalgamation, merger or reconstruction of the Lender with any other person or any

sale or iransfer of the whole of any part of the assels of the Lender to any other person;
{g) the existence of any claim, set-off or other rights which any other person may have *a%-
any time against the Lendér, whether in connection with the Fihance Documenis . of
otherwise;
{h) any novation, -amendment (however fundamental) or replacement of @ Finance

Diocument or any other document or Security;
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(i any obligation of :any personunder any Finance Document or any other document-or
| Security being void, voidable, invalid, unenforceable or otherwise irrecoverable; o ;
4 any insolvency or similar proceedings.

Immediate recourse:

The Chargor waives any right it may have of first requiring the Lender to proceed against.or
enforce: any other rights.or Security or 'ciéim-:_payment. from any person before enforcing this
Security. This walver appiﬁes-irrespéaﬁive of ariy léw or any provision of a Finance Document fo
the contrary. :
A;:eprap-riaﬁcns.

During the Security Period the Lender may:

{a) refrain from applying or enforging any thoneys, Security or rights held. or received by ai

{of:any frusiee or agent on it behal f) in respect of the Secured Obligations,-of; subjeci:

to Clause. 19 (Applisation of proceeds); apply and enforce the same in sych manner

and order g5 it sees fit (whether against the Secured Obligations or ctherwise) and the

Chargor. shail not be entitied to the benefit of the same; and
(D) hold i an interest bearing suspense account any moneys received. from the Shargc}r
for-or onaccount of the Secured Obligations. '
Deferral of Chargor's. rights
Uniil the expiry of the Security. Period and Unless' tha Lander otherwise directs, the Chargor: wﬁ
ot exercise any rights which itmay have by reason of the enforcement of this Deed to:

(a)  beindemnified by any other Obligor;

{t) claim any cortribution from any other Obligor or any sther person in respect of -any
obligations and liabilities of that person under the. Finarice Documents; '

{c) take the bensfit {m whole or in part and whether by way of subrogation or otherwise) ﬁf-

any rights of the Lehder under the Finance Documents or of any other guarantee z:ar
Security’ taken: pursuant to, or in connection with, the Finance Documents by the

Lender;

{d) bring legal or other proceedings for an order requiring any Obligor to make: any

payment, o perform any obligation, i respect of which thie Chargor has giveri Securily
under this: Deed; _

{2} exercise any right of set-off against any Obligor;

{f) exercige any right of quasi-retainer or other analogous equitable right; and/or
{g) claim or prove as & créditor of any Obligor in sompetition with the Lender.
Turhover

Ifthe Chargaor receives any benefit, payment or distribution in rélation to-the rights. referred to; m
Clause 25.4 (Deferral of Chargor's rights) it shail hold that benafit, payment or distribution:on
trust for the Lender-and shall promptly pay or transfer the same to the Lender or as the Lender
may direct for application in or towards discharge of the Secured Obligations. :
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Release angd recourse

Release of GCharged Assets
Upon the expzr’y of the Security Period (but not otherwise), the Lender shall, al the request and
gostof the Chargor:

&) tske whalever action is necessary to félease the Charged Assels from, andlor to

cancel, this Security; and
{b) redssign of procure the reassignment to the Chargor of the assels assigned by itto %ha
Lender pursuant to this Deed,
i each case subject to Clause 26.2 {Relgases: conditional) and without recourse to, or any
representation or warranty by, thie Lender gfany.of its nominees. :
Releases conditional ,
Any setilement, release or discharge under. this Deed between the Lender and the Chargor wﬁl
.be-cond:tmnai-upom,nn--segzuﬂw or payment to the Lender by the Chargor-or.any other person

being avoided or set-gdide or ordersd 1o, e refunded or reduced by virtug of any provision or

efgctment relating to bankruptey, winding-Up, administration or insolvericy for the time being in
force, and if such conditicn s not satisfied, the Lender will be entifled to recover from the

‘Chargor &1 demand the value of such security or the anmiount of any sitch: payment as fsuch

setfiement; release or discharge had nol oceurred ‘andfor to enforce this Security 1o the: fuill

‘extert of the Secured Obligations. The Lender may concede or compromise any claim that, any

payment, security or. disposition is s liable to avoidance, refund or reduction.

Miscellansous

Continuing security”

This Security is continuing and will extend to the ltiriate halance of all the Secured Obligations,
regardiess of any mtgrmediate payment or discharge in whole or in part.
Additional Security

This Security is in addition to-and is net inany way. prejudiced by any bill; note; guaramea.
indemriity or other Security now or subseguently held by the Lender for any of the Senured
Chiigations.

‘New accounts

If the Lender receives, oris deemed to be affected by, notice, whethar actual or constructive, ef
any subsequent Security or other interest affecting any ‘Charged Asset and/or the proceeds: of
sale of any Charged Asset, or this: Ses:umy for any reason ceases to bea continuing security in
respect of the Chargor, the Lender may open- 4 risw account for the Chargor. If the Lender does
not.open a new account; it'shall nevertheiess be treated as i it had done so at the time when it
rarsived of was deemed to have received notice: Asfrom that time-all payments made fo the
Lender will be. credited or be treated as having been creditéd to the new account and wil not
9‘%:*erate"ia reduce any amount for which this Deed is security. '
No deduction orwithholding:

All paymenis made by the Chargor {6 the Lender under this Deed shall (save ingofaras requ;fﬁd-
by law to the contrary) be paid in-full without set-off or counterclaim: ‘and free and clear of and
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_abl'igaﬁonj {whether or not matured) owed by the Lender to the Chargor regardless of the placs of

‘Lender may convert either obligation at 2 market rate of exchange for the purpose of the set-off
in-an amount estimated by it in good faith to be the-amount of that obligation.

‘without-any deduction or withholding or payment for or on account of any present or future tax,

fevy, duly, impost or -othet charge or withholding of a similar nature. If the Chargor shall be

required by law to effect any such deduction or withholding or payment the Chargor shall

imriediately pay to the Lender such additional amount as will result in the immediate receipt by

the Lender of the full 2mount which would otherwise have been received had no-such deduction

orwithholding or payment beenmade:
Set-off
The Lender miay set off any matured cbligation owed by the Chargor to the Lender-against any

payment, or currency of &ither obligation. If the ‘obligations: are in different currencies; the

Remedies

No failure 1o exercise, rior sny deldy in exercising, on the part.of the Lender, any rightor remedy
under this Deed, stiall operate as a walver, nor shall any-single or partial exercise of any right or

remedy prevernit any further or other exercise or the exercise of any other right or-remedy. T'h‘é,;

rights and remedies. provided. in this Deed are cumulative and not exclusive of any rights o

rermedigs provided by law.

‘Waivers

A waiver given or consent granted by the Lender under this Deed will be effective only if given in
writing and then only In the instance and for the purpose for which it is given. '

Pariiad nvalidity

If; at any time, any provision of this Deed is or becomes illegal; invalid or urienforceable in any’
réspect under any law of any jurisdiction; neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability. of such provision under the law of
any other jurisdiction will in'any way be affectad or impaired.

Amendments. :

Any-term of this Deed may be amended, varied or supplemented ‘with the consent of the Lender
and the Chargor-and by an insirument in writing si'gﬁe&by'the_paﬂ%es to this Deed and any such
amendment, variation tr supplement will be binding on the Lender and'the Chargor. '

Ceriificates and determinations ,

Any certification or determinatiting by the Lender of 2 rate or amount under this Deed is, in the
absence of manifest or proven error, conclusive evidence of the mattérs to which it relates. |

Accounts

In any Htigation or arbitration procesdings ariging out: of or in cornection with this E:'eed;’th‘é
entries made in the accounts maintsined by the. Lender are prima facie evidence of the maﬁe;‘é

to which they relate;
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Currency

{a) In this Clause, the "Spot Rate" means the Lender's spot rate of exchange for the
purchase. of any currency with any other currency. in the London foreign exchange
market. '

{B5) The Lender may convert any moneys received, recovered or realised in any currency
under this Deed {including the proceeds of any previous conversion under this C!'a'usejf
frofm their-existing currency into-any other currency, by nurchasing that other curréncy
atthe Spot Rate. :

[{8)] 1f the Chargor faiis to pay ‘any sum under this Deed of the due date, the Lender may,
without notice to the Chargor, purchase at the Spot Rate any cuftensy. which the;
Lender considers necessary or desirabie to' cover the liabilities of the Chargor to pay
that-sam. '

Counterparis

This Deed may be exécuted in-any number of counterparts;, and this has the same’ effact as rf
{he signatures on the counterparts were on.a single copy of this Deed.
‘Prior Charges

The Lender may; at any time after this Deed has besome enforceable, redeem or transfer ’{a
itself, or may procure the redemption or the transfer 10 itaclf of any prior ‘Security against the

‘Charged Assets and may. seffle and pass the accounis: of the prior-chargee (which shall be

Binding .on the Chargor) all prinicipal monies, interest, coste, charges and expenses of and
incidental ta such redemption or fransfer shall be paid by the: Chargor fo the Lénder on demand
Benefit of this Deed

Assignment by the Lender .
The Lender may at-any lime assign or transfer all or any part of its rigbts--‘andfb‘r -ob!igati-cmé
under this Deed without the consent of the Chargor. The Chargor shall enter into any
documents specified by the Lender to be necessary to.give effectto such assignment or %ransfer
No assignment by the Chargor _
The Chargor rigy not assign-or transfer all orany part of its rights andlor obligations uncer this
Deed. :

Disclosure of information

‘The Lender may disclose: _
{a) to any person fo {or through) whom it asgigns or transfers:(or may potentially assign :::ar'

transfer) this Security or all orany of its rights and cbligations under this Deed;.

{b) any Receiver or proposed replacement of additional Recelvar;

{c} any person, with - (or through). whom it enters into {or may potentially enter into} ar*y-
-arrangement. in relation to, or-any other transaction under which payments are 1o be:
‘made by reference to, the Secored Obligations; of

{d) any persor-io ‘whom, and to the extent that, information is raquired to be disciosed by
any applicable law or regulation,

any information about the Chargor and this Deed as the Lender shall consider appropriate.
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Change in name or constitution _
This Deed shall remain valid and enforceable. notwithstanding any change in the name, :5
compositionor constitution of any party or any merger, amalgamation or.consolidation of. such:
party with any other corporaticn or any reconstruction or reorganisation of any kind.
Communications.

Notices

Apy nofics, demand of gther commuriication under this Deed may be given in accordance wi%h;
the provisions of the Credit Agreertient.. '
English language

‘Any notfice given under or in connection with this Deed must be i’ English.

Governing law

This Deed and- ary non-contractual ghligations. arising out of or in connection with it are

governed by English law.

Enforcement

Jurisdiction _

{ay The courts of England have exclusive jurisdiction to séttle any dispute arising out of or
it connection with this. Deed (inciuding a dispute regarding the existence, validity ar
fermination of this Deed or any non-contractisal obligations arising put ‘of or 'in
-cannection with this Deed) (a "Dispute”):

b} The Lender and the Ghargor agree. that the courts of England ere the ‘most appropriate

and convenient courts to settie Disputes ‘and accordingly neither. of them will argue o
the contrary: :
{c) This Clause 31.1is for the benafit of the. Lenider only. As a result, the Lender shall mai
be preverted from taking proceedings relating 1o a. Digpute in any other courts. wffh
gunsé;ctmn “To the extent allowed by law, the Lender may take concurrént’ prec»eedmgs
in any number of | urisdictions. '
Waiver of immunity
The Chargor irrevocably and unconditionally:

(&) agrees not to claim any immurity frorn proceedings brought by the Lender against the

Chargor in relation to this Deed and any. non-contractual obl igations arising out of or ;m_

sonnechon with it and fo-ensure that 1o such claim is made on its behali]
{b) consents generally to the giving of any relief or the issue of any process. in mnnecti{m

with those proceedings; and '
{c) waives all rights of inmurity in respect of itor fts'assets.

EXECUTED as a disd and delivered by the Chargor and signed on behalf of the Lender on the d:'aéte‘
showrt at the beginning of this docurment.
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Schedule 1
Real Praperty
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.éahedule.z
Matarial Contracts and other assels
LIST CONSTRUCTION DOCUMENTS HERE.

1. Building Confract dated
[ 12)

2. Deed of Appointment Letier
[ 1(2)

3. Deed of Appointment Leiter
[ 1@)

4, TPerformance Bond ]

2011 ] between the Chargor (1) and
201] | betwsen the Chargor (1) and

201 | between the Chargor (1) and
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Schedule 3
Natice to Account Bank
To: [Accourit Barik]

[Date]

DearSirs:

Security Agreement dated [ » 1 (the "Debenture™} between [inserf name of Chargor] and

[ =
1.

] {the "Lender")
This letter constitutes nofice o you that under the: Debenture we have charged by way of ﬁrst

fixed charge in favour of the Lender ali our rights. title and interest. i all-sums of money which
inay now or in the future be held. wWith youl for our account in the. accounts identified in the
-schedule to this rictice and to any other accotnts from time-te time: maintained with-you by us
{the "Accounts”) togéther with il interest from lime to time earned on stich sums: and the debts

represanted by such sums aid interest.

With effect from the dete of your receipt of this notice:

(a) ail sums from time to time standing to the credit of the Acgounts: should be held to the_
-prder of the Lender;

[(5)} such sums may only be paid or released in accordance with the written instructions af

the Lender at any time;

{c) ‘the termis gnd conditions relating fo the Accounts may not be amended, varied or

waived without the prior written sonsent of the Lender; and

ey we are riot permitted to withdraw any amount from the Accounts without: the- prtw

written consent of the Lender..
You are authorised and instructed, witholit requiring further approval from us:

{a} to pay all mohies recelved. by you. for the Accounts: 1o (and only ) the credit of . the
Hccounts,
(b to provide the Lender with such infarmation relating o the Accounts as it may from tfme

1o s requiest; and

:{c;} to comply with the terms of ‘any written notice or instructions in any way re lating to; ar
purptrting to relate to, the Debenturg, the sums standing to the credit of the Accounts
from time to time of the debis represented by them which you receive at any time from
the Lender without any reference to or further authority from us and without any enqu;ry
by you &s to the justification for or validity of such notice or instruclion.

These instructions may not be revoked without the prior writter consent of tha Lender.

Please sign and return the ericlosed copy of this notice to the Lender (with @ copy o us) 'i’cs

confirm (by way of undertaking in favour of the Lender) that: '

A{a) you agree to the terms of this notice and to act in accordance with its provisions;

(B} you have not received notice of the interast of any third party in the accounts; and

23 5



{c) vou have not and will not claim, exercise or enforce any security interest, right of set-of;
.w&ntercﬂam or-similar right-in: respect of the Accounts or the debls represented -b‘y;
them without the prior written gonsent of the Lender. '

8. This notice and any noh-cortractual obligations ariging out of or in relation to this notice shall be
gaverned by, and interpreted in accordance with, English law. '
Yours faithfully

for and on behalf of
[ o JasGhargor

R ACLLE R TR LA SELS)

for and on behalf of
[ s ]osLlendsr

Schedule

Account Number " Sort Code

 [e] | [e]

45



Signatories

The Chargor

EXECUTED as 2 DEED by CDC BESPOKE PROPERTIES
{BROMSGROVE) LIMITED acting
by-a director in the presénce of:

The Lender
SIGNED for and:-on behalf of B-U’SiNEQS_ LENDING RESIDENTIAL FH?QE!N’G 2 LIMITED

By.

a7
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