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Registration of a Charge

Company Name: GOODMORES LTD
Company Number: 13131503

Received for filing in Electronic Format on the: 16/12/2022 XBIYGNOZ

Details of Charge

Date of creation: 14/12/2022
Charge code: 1313 1503 0001
Persons entitted: = 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 ALL THAT FREEHOLD
PROPERTY KNOWN AS LAND ON THE EAST SIDE OF HULHAM ROAD,
EXMOUTH, EAST DEVON, DEVON BEING THE WHOLE OF THE LAND
REGISTERED AT HM LAND REGISTRY WITH TITLE ABSOLUTE UNDER
TITLE NUMBER DN736648 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.

Authentication of Form

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

Electronically filed document for Company Number: 13131503 Page: 1



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
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13131503

Charge code: 1313 1503 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th December 2022 and created by GOODMORES LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 16th December 2022 .

Given at Companies House, Cardiff on 20th December 2022

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

Companies House s



Dated iy DECEMAER 2022

GOODMORES LTD

-and -

PARAGON DEVELOPMENT FINANCE LIMITED

DEBENTURE

Thomson Snell & Passmore LLP, Heathervale House, 2-4 Vale Avenue,
Tunbridge Wells, Kent TN1 1DJ
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(0

_'rz) :

. company number 13131503 whose reglstered of'ﬂoe is at Studio 10, The Courtyard .
Woodbury Busmess Park, Woodbury Engiand EX5 1AY (Borrower) and

PARAGON DEVELOPMENT FINANCE L[MITED of Level 25, 20 Fenchurch Street,

~London, EC3M 3BY, lncorporated and - reglstered in England and Wales ‘with .
- -company number 03901943 (Lender) _ _ L
o BACKGROUND
.(A) " The Lender has agreed pursuant to the Facrllty Agreement to prowde the”
- Borrower W|th Joan facrlrtles on asecured basis. N : o
o (B) _. ' _Under this deed the Borrower provrdes seourlty to the Lender for the Ioan faollltles
R made avarlable under the Faolllty Agreement :
_AGREED TERMS ' |
'_1. : Defmltlons andlnterpretatron
IR 'Definiti'ons

The foIIowmg deflnltlons app[y in.this deed

Admlnlstrator o _ an admlnlstrator appomted to manage the affalrs '
- " business and property of the Borrower pursuant to

--'clause119 o

BookDebts - all present and- future book and other debts and-

monetary claims due or owing to the Borrower, and o

the benefit of all security, guarantees and other nghts

of any nature enjoyed or held by the Borrower |n' .

~ relation to any of them. .

pursuant to clause 16 and any person appornted as.

- attorney of the Lender, Receiver or Delegate.

'DeSigna_'ted Account - any acoount of- the Borrower nomlnated by the Lender
. - asa deS|gnated account for the purposes of thls deed

~Environment. . the natural and man- made enwronment mcludlng alt”

Business Day o a day other than a Saturday Sunday or publIC hollday =
B o _ oin England when banks |n London are open for
-busmess ' :
_Detegate o ~_any person- appointed by.the Lend'er' or any Receiver_ _

or any of the following media, namely. air, water and
- tand (including air within buildings and other natural or- -
~ man-made structures above or below the ground) and

any. living organisms- {(including ‘man) or systems

supported by those media.
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_ _' Equipn1'ent _

- Event of D'e_fault o

“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 refate to or apply to.the Environment.

- all present and future equi_pment,_ plant, m'ac:h'i_nery,' 3

‘tools, vehicles, furniture, fittings, installations. and .

apparatus and other tanglble moveable property for .
the time being owned by the Borrower 1nc|ud|ng any. -

“part of it -and all spare parts replacements

modlflcatlens and addltlons

B Means

'(a) the Borrower or any Obllgor falls to pay any sum' _
‘due under the Facility Agreement or under any of the -

j Fmance Documents on its due date or '

. '(b)the Borrower or any Obllgor defaults in the due

- performance or observance of any obligation. accepted
~ or uridertaking given by them to the Lender under the
- Facility Agreement or any of the Finance Documents

“or any material representation warranty or statement

made or deemed made by them in or pursuant to the )

Facility Agreement or any of the Finance Documents

. proves to be incorrect or mlsleadlng and such default _'
has not been remedied, _and. for the avoidance of

. doubt, a remedy of such a default which is not. to the-

Lender's satisfaction and effected within ten days after

- the occurrence of discovery of the default shall not

suoh default as |f it had not been remedied; or.

Borrower or any Obligor; or .~

‘prevent the Lender exercising all its rights’ arising on’
'(c) an Event of Insolvency ocours in. relatlon to the

3 (d) the'_pe_rsons who now have' control of the -Bor'rowe_r '
cease to have -such control- (“control” -having the .
-meaning ascribed to it in Section 840 of the Income -

and- Corporation Taxes Act 1988) or voting control of ' _
' the Borrower, not previously having such control atthe -

date of thls Facmty Agreement or

'(e) |t becomes untawful or |mpossrble or contrary to.
~the terms ‘of any consent, authority or other lawful -
‘permission.for the Borrower, or of any Obligor to

continue ‘to perform any of its obligations under the--

Fac_:ility Agreement or the Finance Doou'rnent_s;' or

oG .th'e Borrower or any Obligor repays or purpors to

~repay or otherwise discharge any indebtedness whlch e
.IS subordlnated to the Lenders mdebtedness or h

. (g )-the Borrower or any O.blrgor repudlate_s_ or rescinds ..
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_________ or. 'shows and. interition to repudiate or rescind the
“Finance Documents or Facility Agreement or-any . of
them or any part of them. o :

K Event of Insolvency - in relatlo_n to a person-(na-tural or otherwise), means:’

. {a) an encumbrancer takes possession of or a
~receiver,  administrative. - receiver, . liquidator, -
supervisor, compulsory -~ manager trustee, -
administrator or similar official is appointed over any of
the . person's assets or undertaking “~or an-
~administration application is presented or made for the .-
‘making of .an administration order or a notice of :
- intention to-appoint an admlnlstrator under Schedule
- B1tothe [nsolvency Act 1986 is issued by the person
~orinrespect of the person by the holder of a quallfyrng _
: _floatlng charge. (as. defined:in ‘such Schedule) or a -
. notice of appointment of an administrator is filed by -
any ‘other person with the- Court, or any. judgment
‘made against the person is not pa|d out, stayed or .
- discharged within reasonable time but in any event no-
_ fater than ten days or : :

.(b) an order- is made or an effectlve resolutlon is -
passed for the winding up or bankruptcy of the person .
or the person becomes insolvent or stops or threatens. -
" to stop payment of his’ debts generally or admits’ an'-_
_inability to” pay such debts as they fall due or.an.
' _appllcatlon is made in connection with a moratorium or -
. a proposal to creditors for a Voluntary arrangernent is
- made by the person; or ' : -

(c) any dlstress executlon attachment exproprlatlon R
sequestration or other legal process affects the whole .
or-a material part of the assets of the person which is
not drscharged in full within ten deys or.

(d) any flnanC|aI mdebtedness of the person becomes
- due and payable before its stated date of maturity, or ..
.. any facility or commitment of the person is withdrawn,
- suspended or cancelled ~because of any default_ _
“(however descrrbed) :

.Facility Agre-ernent'_- ' the facrllty agreement dated 27 September 2022
.. between. the Borrower and the Lender as amended,
replaced,. varred restated or novated from time- to

~time. : :

: F-inaneial qula'teral' - "-shall have the meanlng given to that expressaon in the -'
' S .F|nanCIaI Collateral Regulatlons . N

: Fmanc:al Collateral  the _.Flnanc:|a_l Collateral-_ Arra.nge_ments (No 2
_ Regulatlons o “Regulations 2003 (Sf 2003/_3225). _ o
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Finance Document. -the Facmty Agreement and all documents entered into
: - ' . under or pursuant to or in.connection with |t mcludlng :
- without Ilmltatlon this Debenture :

-InSu_rance_ Policy - . each contract and pollcy of - msurance effected or .
I : " maintained by the Borrower from time to time in -
~ respect of its assets or business (rncludlng without
. limitation, any insurances relatrng to the Properties or
" the Equment) ' :

Intellectual Property - the Borrowers present and future patents trade
L o ' ~marks, service .marks, trade names, designs,
: _'copynghts inventions, topographrcal or similar rights,. -
_confidential information and ' know-how and any _
~interest- in" any " of - these - rights, whether or not
-reglstered including - all. applications -and rrghts to. -
'apply for registration and all fees, royaltles and other -
rlghts denved from, or incidental to, these rrghts

lnves_tme_hts_. Sl present and future certlflcated stocks shares Ioan -
o : : capital, securities, bonds and investments (whether o~
not marketable) for the time belng owned (at law or |n_
equity) by the Borrower mcIudlng any

:( ) dividend, mterest or other dlstrlbutlon paid or
payable in relation to any of the Investments and

(b) rlght maney, shares or property accrumg offered '

- or issued at any time in relation to any of the =~ -
Investments by way- of__redemptlon__ substitution,
exchange conversion, bonus, preference or
other\mse under option rlghts or otherW|se

LPA1925 _Law of F’ropertyAct1925

Obligor =~ . the Borrower the chargors under any share charge o
- o - ‘and any guarantor of the Borrower's obligations to the
Lender under the FaC|I|ty Agreement or any Finance
Document :

Properties . all’ freehotd ‘and " leasehold - properties (whether
e ' : .. 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: (mc]udlng, but not Ilmlted 1o, the .
properties specmed in Schedule 'I) and Property-

- means any ofthem S e

| '-Receiver L a recerver receiver and manager or admlntstratlve o
' R . receiver of any or all of the: Secured Assets appomted e
: by the Lender under clause 14 : :

" Secured Assets R ) _aII the assets property and undertakmg for the time -
IR belng subject to the Securtty created by .or pursuant-
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to, thts deed

Secured Liabilities. II present and future monies, obligations and.
: 3 . 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 283.2), ‘together with all interest
(mcludmg without limitation, default interest) accrumg
_ ln respect ofthose monles or Ilabtllt:es o

N _Sec_uri_ty' F'i-nan_c_ial . .-shall have the meanlng glven to that expressron in the'
Collateral Arrangement _Flnancral Collateral Regulatlons

- Security - . any mortgage charge (whether flxed or floatlng Iegal.'
o T -+ " or equitable), pledge, lien, assignment by way of
security or . other secur[ty interest . securing any
- obligation- of ‘any person, or -any. other. agreement or
_ arrangement having a similar effect.

Security Period - the penod startlng on the date of this deed and endlng' _
L : " on the date on which the Lender is satisfied that all the . -
~Secured Liabilities “have been - unconditionally .and" -
irrevocably paid and discharged in full and no further -
Secured Liabilities are capable of being outstanding. -

1.2 Interpretation
_ In thls deed
'_'1..2.1. : clause and Schedule headlngs sha[l not affect the lnterpretatlon of '[hIS__.'--. '
- -'-deed : -

122 a reference to a person shall lnclude a reference to an |nd|V|duaI firm,

B company, corporation, - partnership, unlncorporated ‘body of persons,
.government state or agency of a state -or any association, trust, joint -
~venture or consortium (whether or not. having separate Iegal personallty)_ _

.. -and that person s personal representatives, SUCCESSOrs, perm|tted assrgns :
. and permltted transferees :

'_1.'2'.3.' '-_unless the context otherW|se requires; words in the smgular sha!l mcIude o
~the plural and in the plural shall lnclude the: srngular

3 1.2.4 'untess the context otherwrse requwes a reference to one gender shali'.'
o . mclude a reference to the other genders; - :

125  a reference to a party shall mclude that partys suCcessors, permltted
assrgns and permltted transferees :

. 1.2.6._ a reference to a statute or statutory provrsmn is a reference to it as
o ."amended extended or re- enacted from time to t|me :

1..:_2_.'7. a reference to a statute or statutory provision shall lnc!ude all subordrnate' .
' -_teg|slat|on made fr_om time to time under that statute or ‘statutory pr_o_wsmn

6. L U ULIVE 172188572



-------------- 128  a reference fo. writing or.written includes. fax .but not-e-mail;

o 1.2.9 . an obllgatlon on-a party not to. do somethlng mcludes an obllgatlon not to
cn -+ allow that thing to be done; :
L1210 a refe'rence to. this deed (or any provision of it) or to any other agreement .. -~
~or document referred -to.in this deed is a reference to this deed, that .
provision or- such other agreement or. document as amended (rn each .
- case, otherthan in breach of the provrsmns of this deed) from fime to time;

o121 unless the context otherwrse requires, a reference toa clause or Schedule e
-+ . is.to a clause of, or Schedule to, this deed and a reference to a paragraph o
s to a paragraph of the relevant Schedule '

1212 'any words followmg the terms mcludtng include, in particular, for ..

R - example or any similar expression shall be construed as illustrative. and
shall not limit the sense of the words descnptlon deflnltton phrase or term
precedrng those terms o : :

-1.213 'a reference to an. amendment mcludes a novation, r'e enactment,
R supplement or vanat[on (and. amended shall be construed accordingly)

'-.'1.2.-'14 reference to -assets mcludes present and future propertles
R undertaklngs revenues, nghts and beneflts of every descnptlon '

:1.2'.1_5 a reference to an’ authortsatton mcludes an approval authonsatlon '_
_consent exemptton f|||ng I|cence notar|sat|on registration. and resolutron :

. 1:2_."1_6 a reference to determlnes or determmed means, unless the contrary is
: "indicated, a determrnahon made at the absolute dlscretlon of the person '
maklng it,and = : _ . .

1247 a reference to a regulatlon lncludes any regulatlon rule; official dlrec’uve :
- 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 authonty or organlsatlon '

13 Clawback o
If the -Lender.cons-i'ders'tha_t' an amount paid by the Borrower in. respect of '_t-he
~Secured Liabilities is capable of being avoided or otherwise set aside on the .
liquidation or-administration of the Borrower or otherwise, then that amount shall not
be consrdered to have heen. |rrevocably pald for the purposes of thts deed:.
14 N ) Nature of secunty over real property |

A reference in thls deed to a charge or mor‘tgage of or over any F’roperty mcludes

- 1'.'4.1 Call burldlngs and flxtures and flttlngs (mcludrng trade and tenants frxtures -
' and flttlngs) that are situated on or form part of that Property at any time;

1472 . _the proceeds of the sale of any part of that Property and any other monles'
S pald or payable in respect of orin connectlon with that Property
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_'_1_6

:.1.7 '

31

3.2

1.4.3  the. benefit of any covenants for title given, or . entered. into, by any

predecessor in_title of the Borrower in respect of that Property, and any _

‘monies paid or payable in respect ofthose covenants and

-1 ;_4..4-_-'-'_ all rights. under any licence, agreement for sale or. agreement for Iease in

respect of that Property.

Law of Property (Mrscellaneous Provrsrons) Act 1989

For the purposes of sectron 2 of the Law of Property (Mrscellaneous F’rovrsrons) Act

1989, the terms of the Facility Agreement and of any side letters. between any

o partres in relatron to the Facrlrty Agreement are mcorporated into this deed

Perpetmty perrod

A the ruIe against perpeturtres applres to any trust created by this deed, the-" ey

perpeturty perrod shall be 125. years (as specrfred by section 5(1) of the Perpeturtres A

and Accumulatrons Act 2009)

Schedules

' -Covenant to pay |

The Borrower sha[l on demand pay to the Lender and drscharge the Secured

. Grant of security

Legal mortgage
As a contrnurng securrty for the payment and drscharge of the Secured Lrabrlrtres

mortgage, each Property specrfred in Schedule 1

- _Frxed char_ges_ :

- 3_.2.1 - all Propertres acqurred by the Borrower in the future

o '.The Schedules form part of this deed and shall have effect as if set out_ infull’ in the o
' body of this deed Any reference to thrs deed includes the Schedules :

- the Borrower with-full title guarantee charges to the Lender by way of frrst Iegal ]

Asa continuing security’ for the pay'ment and discharge of the Secured I_'rabrlrtres '_
-the .Borrower with fuil trtIe guarantee charges to the Lender by way of frrst fixed
- -charge: : : e

: 3.’2.2.' ' aII present and future mterests of the Borrower not effectrvely mortgaged

- or charged under the preceding provisions of this clause 3 rn or-over,

' freehold or Ieasehold property,
contracts, covenants and warrantres relatrng to each Property,

~required in. connection with the Borrower's. business or the use of any
Secured Asset and all rrghts in connectron wrth them; : :

' 323 .II present'and future n'ghts lrcences guarantees rents deposrts i

324 -aII Ircences consents and authorrsatrons (statutory or otherwrse') held or'_ o
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3.25 allits present and future goodwul S
: 326 - _. Callits uncalled capltal |

'-3,2,? _all the Equ1pmen_t-; .

328 allthe Intellectual Property;

3.2.9. * all the Book .De'bts;._:. |

3’.2-.1(5_'- all the.l'n\./estme'nts"-

. 3.2'."11_ all monies from tlme to time. standlng to the credlt of |ts accounts W|th any R
- bank, fmanmal |nstitut|on or other person (lncludlng -each Desrgnated '
_'_Account) _ _ '

' 3212 allits nghts in each Insurance Policy, including all claims; the proceeds of -
' - all ¢laims and all returns of premium in conhection with each Insurance :
Pollcy to the extent not effectlvely asagned under clause 3 3. ' o

.'3.-3 > A55|gnment

' As a contlnumg secunty for the payment and' dlscharge of the Secured Llabl|ltles _
the Borrower with full title. guarantee assigns to the Lender absolutely, subJect toa
- 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 clalms
'and all returns of premium in connectren W|th each Insurance Pohcy '

34 . -Floatlng charge

'As a contlnumg securlty for the payment and dlscharge of the Secured L|ab|I|t|es _
the Borrower with full title guarantee charges to the Lender, by way of first floating” -
 charge, all the undertaklng property, assets and nghts of the Borrower at any time
. not effectrvely mortgaged charged or assrgned pursuant to clause 31to clause 3 3
'mcluswe . . : :

3.5 : Quallfymg floatmg charge

. Paragraph 14 of Schedule B‘l to the Insolvency Act 1986 applres to the floatlng -
.-__charge created by clause 3. 4 :

o 36 ' Automatlc crystalhsatlon of ﬂoatmg charge o

o The floatlng charge created by clause 3.4. shall automatlcally and |mmed|ately
: '_(Wlthout notice) be converted into. a fixed charge over the -assets subject to that '
floatlng charge |f : : S

361 the Borrower:_'
(@ ' o'r'eates or attempts to create' W|thout the prlor written cons.ent '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 '
. terms ofthls deed or the Facmty Agreement) or :

9 o LIVEiT2186572



87

38

4.1

42

51

(b) disposes, or attempts to dispose of, all or any part of the Secured

Assets (other than Secured Assets that are only subject to the i

roatlng charge whlle it remalns uncrystalllsed)

362 a_ny person Ievres (or atte_mpts to Ievy)-any dls_t_res_'s, atta'chment, 'execut-ion |
“or other process against all or any part of the Secured As-sets- or.

363 a resolution is passed or an order is made for the wmdlng up dlssolutlon '

administration or re- orgamsahon of the. Borrower
Crystalllsatlon of floatmg charge by notlce

The Lender may, in’ |ts sole dlscretion at any tlme and by wntten notice to the
Borrower, convert the floating charge created under this deed |nto a fixed charge as

'_ regards any part of the Secured Assets specmed by the Lender in that notlce
: A_ssets_ acq.utre_d after a_ny_floatmg charge has cr_ystalllsed :

‘Any asset acquired 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 chargé under this deed, shall (unless the Lender confirms: otherwise to the o
: Borrower in wntlng) be charged to the lender by way of first fixed charge '

Lla_b_ll.lty of _th_e Borro.wer-

Liability not dischar'ged- -

The Borrower's: Ilablllty under this. deed in respect of any of the Secured Llabl|lfies )

~shall not be dlscharged preJudlced or affected by

- 411 : any secunty guarantee mdemmty remedy or other nght he!d by, or'

- available to, the Lender that s, or becomes whoIIy or partlally |Ilegal void -
- or unenforceable on any ground " : : : : :

'.4__1.2 the Lender renewmg, determlnlng varylng or increasing  any facmty or-

other transaction in any manner. or concurring in, accepting or varying any -

compromise, arrangement or settlement, or omlttung fo clalm or enforce S

- -payment from any other person or

413 - any other act-or omission that, but for this clause 4.1, might have

: dlscharged or . othenmse prejudlced or' affected t_h'e liability of the.
' _Borrower IR T o S

Immedlate recourse

The Borrower walves any rlght |t may have to reqwre the Lender to enforce any
- security or other right, or claim any payment from, or otherwise proceed agalnst--
_any other person before enforcmg thls deed agalnst the Borrower

- Representatlons and warrantles :

: The Borrower makes the representatrons and warrantres set out in thls c[ause 5to
e theLender o : o o

Ownership of Secured Assets
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5.2 : No-Securlty

:The Secured Assets are free from any Securlty other than the Secunty created by
- this deed. ' : _ -

- 53  No adve’rse claims. .

- The Borrower has not recelved or acknowledged notlce of, any adverse clalm by .
__any person in respect of. the Secured Assets or any mterest in them

54 No adverse covenants

There are no covenants agreements reservatlons condrtrons mterests rlghts or.-
other matters whatsoever that materlalty and adversely affect the Secured Assets

55 'No breach of Iaws

There is no breach of any Iaw or regulatlon that materlally and adversely aﬁects the |
- Secured Assets o

56 — No lnterference in enjoyment

_ No facmty necessary for the enJoyment and use of the Secured Assets is subject to o
- terms enttthng any person to termtnate or curtail its use. :

57 _ No overndlngmterests

R Nothlng has arisen, has been created or |s subs1st|ng that would be an overrldrng _
' .mterest rn any Property : : _

o 58 - -Avcidance_dfsec_u_rity_
~ No Security expressed to be created under this deed is liable to be avoided, or .
_ other\lee set asrde on ;| the Irqmdatron or admlnlstratlon of the Borrower or . '
56 N_o 'prohlb_ttions' or breaéhésf
There is no prohibition on assignmerit in‘any Insurance Policy and the entry into this
- deed by the Borrower does not, and will not, constitute a breach of any Insurance
~ Policy or. any other agreement or mstrument blndlng on the Borrower or |ts assets.

510 ) Enwronmenta[ compllance

_' -The Borrower has at aII tlmes complled in aII materlal respects WIth all appllcab]e' o
. Envrronmental Law. : : _

511 ' 'Enforceable-security _.
' Thls deed: constltutes and will constltute the legal, valid, brndrng and enforceable. .
- obligations of the Borrower, and is and will continue to be effectlve security over.all -
~and every part of the Secured Assets in accordance with |ts terms. .

'.5..'1_2 '_ Investments '
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e 8.1.2. " sell, assign, transfer part with possession. of or otherwrse dlspose ofin

62

- _5_1_2_._1 The Investments are fully paid. 'a'n'd' 'are' not . subject to any optlon to'. '

purchase or S|mllar rrghts

' 5.__:1_2.2' No constltutlonal document of an |ssuer of an Investment nor any other-

_ agreement

-(a):' restncts or rnhlbrts eny transfer of the Investments on creatlon or e
enforcement of the securlty constltuted by th|s deed or - - o

_'.(b) ' contarns any nghts of pre emptron |n relat|on to the Investments o :

_ Tlmes for maktng representatlons and warrantles B
e _ The- representahons and warranttes set out in clause 5.1 to clause 5.11 are: 'made-' _
by the Borrower on the date of this deed are deemed to be repeated on each day.of =
the Security Period: with reference to the facts and crrcumstances emstrng at the RRR
' .tlme of repetltlon . : . -
L General covenants

' Negatlve pledge and dlsposal restrlctlons

'The Borrower shall not at any tlme except W|th the pnor wntten consent of the-'

Lender:

'6'._'1.__1' - create, purport to create or permrt fo subsrst any Secunty on or in relat|on_

“to, any Secured Asset other than any Secunty created by this deed

~any manner (or purport to do so), all or any part of, or any interest in, the
- Secured  Assets (except, in the ordlnery course: of business; Secured

| ':'.Assets that are only- subJect to. an uncrystalllsed floating charge and in "~ :

. respect of cash af bank which may be utltlsed by the Borrower in-the
o ordlnary course of busmess) or o : S

6:1.3 .-”create or grent (or purport to create or grant) any |nterest in the Secured_

- :'Assets n favour of a thrrd party

' Preservatlon of Secured Assets

'The Borrower shaII not do, or permlt to be done any act or thrng that woutd or mrght'- S |
~ depreciate, ;eopardlse or othérwise prejudice the ‘security held by the Lender, or R
“materially diminish the value of any of the Secured Assets of the effectlveness of g

the security created by thls deed

Compliance W|th Iaws and re-gu‘lattons" -

631 The Borrower shall not, without the- Lender's prior. - written consent useor - - S

: ﬁ'permlt the Secured Assets to be used inany way contrary to Iaw

: .6;3-:2 '.'The Borrower shaII

{a). compty with: the requrrements of any Iaw and regulatlon relatrng to or
L _aff_e_ctlng the Secured Assets or the use of it or any part of them; -
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"5:5"

BT

(b). - obtain, -and. promptly renew from {ime 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
malntaln or renew any Secured Asset and ' - SR

- [(e) promptly effect any malntenance modrﬂcatlons alteratlons or repalrs :

. that are required by any law or regulatlon to be eﬁected on-or.in® - )

connect:on W|th the Secured Assets

Enforcement o of._rlgh_ts

841

4z

'_6.5-. 7

: ':'The Borrower shall use its best endeayours to:

insurer in respect of an Insurance Pollcy) and

time to tlme

Notice cf misrepreSe-ntation and bre'a'ches '

misleading.in any matenal respect when made or deemed to be repeated

: Cand

_a_ny brea_ch of any c_oyena'nt'-set out in this_'_deed..

Title'document's -

"s._s.t

671

" procure the prompt observance and"performant:e of the covenants and
- -other obllgattons imposed on the Borrower's counterpartles (mcludlng each_

-enforce any rlghts and |nst|tute “continue or defend any proceedlngs _
relating to any of the Secured Assets WhtCh the Lender may requlre from

_The Borrower shall, promptly on becomlng aware of any of the same give the'
: Lender notice, in wrltlng of:.- ' '

.any representatlon or Warranty set out in this deed that is incorrect or

The Borrower shall as so reqwred by the Lender, depos;t W|th the Lender and the'
: Lender shall, for the duratlon of this deed be entltled to hold

—all deeds and documents of t|tIe relatlng to the. Secured Assets that arein

the possession. or control of the Borrower {(and if these are not within the
possession or control of the Borrower, the Borrower undertakes to obtaln
o possessmn of all these deeds and documents of tltle) :
'6.6_..2 ' aII Insurance Pohmes
| 6.6.3 . alI deeds and documents of t|tIe (if any) relattng e} the Book Debts asthe
L _Lender may speC|fy from tlrne to tlme : :
: Insurance |
“The Borrower shall insure and keep insured {(or where, in the case of any. B

leasehold property, insurance is the respon5|b|I|ty 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 msured) the Secured Assets agalnst ' :

o _ (a)' Ioss or damage by flre
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68 .

6.9

{b)  other risks, perils and contingencies that would be insured against by

-reasonably prudent persons carrylng on the same class of business _

~as the Borrower and

8 (c) ~any other risk, perlls and contrngencres as’ the Lender may:

reasonably requrre

o Any such insurance must be with an insurance company or underwrlters

" and on such terms, as are. reasonably acceptable to the Lender, and must
be for not less than the replacement value of the Secured Assets

- B.7.2 The Borrower shall, if requested by- the Lender produce to the Lender the

'pol|cy, certificate or cover note relating to-the insurance required by clause

' 6.7.1-(or where, in the case of any leasehold property that insurance is

~ effected by the landlord, such evidence of insurance as the Borrower is
“entitled to Obtain- from the Iandl'ord under the terms of the relevant lease).

B.7.3 The Borrower shall if requested by the Lender procure that a ‘note of the

Lender's- mterest is-endorsed upon each 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 reqwre the insurer not to invalidate the -

policy as against the Lender by reason of the act or default of any other

Joint or named insured and not to cancel it w1thout glvmg at least 30 days -

prlor wntten notice to the Lender.

_I-nsuranc_e_ pre_rmums -

The Borrower' shall:

" 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- :

| '6._8.2-"__ : (lf the Lender s0. requwes) produce to, or dep03|t ‘with; the. Lender the

681 - promptly pay all premitims in respect of each insurance pollcy'.marntalned '

. receipts for all premiums and other payments necessary for effecting and .
. keeping up each insurance pollcy maintained by it in accordance W|th o

clause 6.7.1.

- No mvalldatlon of lnsurance

The Borrower shall not do or omit to do or permrt to be done or. omitted, any act or

.Proceeds Of insuranc’e- policie‘s

_-thlng that may invalidate or otherwise prejudrce any insurance pollcy maintained by -
Jtin accordance with clause 6.7.1. : _ _ :

_.All monres recelved or- recelvable by the Borrower under any insurance pollcy" N
‘maintained by it in accordance with clause 6.7.1 (including all monies received or .

receivable by it under any Insurance Pollcy) at any. time (whether or not the secunty ' _'

: constltuted by this deed has become enforceable) shall

- 6.10.1 -|mmed.|at_e_ly be p_ard.to the Lender, S
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6.10.2 - if they are not paid directly to. the Lender by the insurers, be held. by the
- .. 'Borrower as trustee of the same for the benefit of the Lender (and the
: Borrower shall account for them to the Lender) and :

6103 at the option of the Lender be apphed in makmg good or recouplng :

‘expenditure in respect of the loss or damage for which those monies are
received or in, or towards dlscharge or reductlon of the Secured Llabllltles

. Inforrna-t_lon '

) The Borrower shatl

) 6._11.1 give the’ Lender such’ mformatlon concernlng the Iocatlon cond|t|on use -

. and operatlon of the Secured Assets as the Lender may reqwre

Ny 6._11._2- _permtt any persons demgnated by the Lender and any Recetver to enter

. on its premisés and inspect and examine any Secured Asset, and the . -

 records relating to that Secured Asset, at all reasonable times and on .~
: reasonable pnor notlce and : : :

: 6.11.3 promptly notlfy the. Lender in wntmg of any actlon clalm or demand made.

8.12 -
. The Borrower shaII promptly pay all taxes, fees Ilcence dutles reglstratlon charges o
insurance premiums and other. outgomgs in respect of the Secured Assets and on

~ by or against it-in connection with any Secured ‘Asset or of any fact, matter
. or ¢ircumstance which may, with the passage .of time, give rise to such an
- action, claim 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, sub;ect to the Lenders prlor approval o
: '|mplement those proposals at'its own expense ' . o

Payment of outgomgs

N demand produce ewdence of payment to the Lender

_ Property cov_enan_ts_ S

o _Malntenance

- The Borrower shall keep all buildlngs and all ﬂxtures on each F’roperty in- good and L

substantlal repalr and condttlon

' Preservatlon of Property, flxtures and Equlpment

The Borrower shall not WIthout the pnor wntten consent of the Lender

721 | puII down or remove the whole or any part of, any bultdlng formmg part of '
any Property or permlt the same to oceur; : :

-'-_7'.:2.2 N make or permlt any matenal alteratlons to any Property or sever or

' remove, or permlt to be severed or. removed any of its ﬂxturee or.

723 femove. * or make - any matenal alteratlons to any of the Equment- :
belonging to, or in use by, the. Borrower on any Property (except to effect -
_ necessary repalrs or replace them W|th new or |mproved models or.
'substltutes) : : :
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| The Borrower shaII carry on |ts trade and business on-those parts (if -any) of the
' Propertres as are used for the purposes of trade or business in accordance with the .
. standards of good management from trme to tlme current in that trade or busmess

- 74 . Planmng mformatlon )
B The Borrower shaII

741 glve full partlculars to the Lender of any notloe order drrectlon
_desugnatlon resolution -or.-.proposal given or made by any plannlng
- authority or other public body “or. authority (Plannlng Notice) that
spemflcaily applies to any Property, or to the locallty in which it is S|tuated_
‘within seven days after becomlng aware of the relevant F’Iannlng Notice;
and ) ) . . .

. 7.4.2 " (if the Lender so, requires) immediately, and at the cost of the Borrower,
- take all reasonable and necessary steps to comply with any Planning
- ‘Notice, and make, or join with the Lender in making, any objections -or
" representations in respect of that Plannlng Notlce that the Lender may -
desire.. : :

- 7.5 Compliance w.i'th covenants and payment ofrent . .
The Borrower shall:
751 ~ observe and perform all covenants, stipulations and conditions to which .
- .~ each Property, or the use of it, is or may be subjected, and (if the Lender ..
50 reqwres) produce evidence sufficient to satisfy the Lender. that those
. covenants, stlpulatlons and condltrons “have- been observed and
- performed; : e
752 diligently enforce allt covenants, strpulatlons and. conditions benefiting each
.~ Property and shall not (and shall ot agree to) waive release or vary any of
the same; and : :

753 ---(Wlthout prejudlce to the generahty of- the foregorng) where a F’roperty or .-
part of it, is held under a lease, duly and punctuatly pay all rents due from .
" time. to time, and perform and observe aII the tenants covenants and h
: oondltrons '
76 '_ Payment 'of re-n_t and -o-utg_o'in_g's :
The Borrower shatl

) 7.'6.1 - where- a Property or part of |t is held under a Iease duly and punctually S
R pay all rents due from tlme to tlme and : :

B 7.6.2 ‘pay (or procure payment of the same) when due all charges rates, taxes,
- duties, assessments and other outgomgs relatrng to or |mposed on each
: Property aron its occupler : : :

7.7 Malntenance oflnterests in Propertles
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7.7.1 . grant, or agree to grant, any licence or. tenancy. affecting the whole or-any
- part of any Property, or exercise, or agree to exercise, the statutory
.- powers of leasing or of acceptrng surrenders under sections 99 or 100 of.

- the Law of Property Act 1925; or : :

: 7_.7;2 - inany. other way’ dlspose of surrender or create or agree to dispose of
' . surrender or.create, any Iegat or equltable estate or mterest in the whole or .
-any part of any Property : N

7.8 o 'Regrstratron restrrctrons

~Af the title to any Property is not Fegistered at thie Land Regrstry ‘the Borrower shall -~
procure that no person (other than itself) shall be registered under. the -Land -
: 'Regrstratron Acts 1925 to 2002 as proprietor of all or any part of any Property *
" .. without the pnor written consent of the Lender. The Borrower shall be liable for the -
- costs and expenses of the Lender i in lodging cautions against the registration of the -~
- title to the whole or any. part of. any Property from trme to time.

79 '_ Development restrrctrons _
The Borrower shall not W|thout the pnor wrltten Consent of the Lender

. 791 make or msofar as it is able permlt others to make any app[rcatron for
L _plannrng permrssron or development consent in respect ofthe Property; or .~

7.9.2 'carry out, or _permit, or sutfer to be carned out on’. any Property any
- '._development as defined in the Town and Country Planning Act 1990 and
. the Plannrng Act 2008, or change or permrt or suffer to be changed the use -
of any Property S - N

710 o Environment -
The Borrower shall:
7.10_.1 ) comply with all the requrrements of Enwronmental Law both in the conduct B
. of its general business and in the management ‘possession or occupatron o

.'of each’ Property, and

_7:.10.2 obtarn and comply wrth all authorrsatrons permrts and other types of-_'
__Ircences necessary under Envrronmental Law :

: _ 711 - No restrrc_trve oblrgatron_s.
| The'BorroWer shall not, without the prior written consent of the Lender, enter into
- any- -onerous or- restrrctrve oblrgatrons affecting the whole or any part of any
Property, or create or permit to arise any overrrdrng interest, easement or’ rrghtj
_.whatever in.or over the whole .or any part of any Property : .
N 712 Proprletary rrghts - | .
The Borrower shall procure that no person sha[l become entrtled to assert any B

.- -proprietary or other like right or interest over the whole or.any part of any Property: -
o wrthout the prror written consent of the Lender : _
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The Borrower shall permit the Lender, any Receiver and any person appointed by
: elther of them to enter on and inspect any Property on reasonable prior | notlce _

714 "Property lnformatlon

N -The Borrower shall mform the Lender prornptIy of any acquisition by the Borrower
~of, or contract made by the Borrower to acquire, any freehold Ieasehold or other
_ mterest in any property : :

75 'VAT optlon to tax
' _-The Borrower shall not w1thout the prlor wrltten consent of the. Lender
7.15.1  exercise any VAT option to tax in relatlon to any Property, or

| _7.15_.2_ revoke any VAT optlon to. tax exermsed and dlscIosed to the Lender
before the date of this deed : :

7.16 | 'Registratlon at the.Land Reglst.ry

| -The Borrower consents to an appllcatron being made by the Lender to the Land .
] Reglstrar for the foIIowrng restrlctlon in Form P to be reglstered agalnst |ts tltle to
each Property: : '

"Ng dlsposmon of the reglstered estate by the proprletor of the regrstered estate or' .
by the proprietor of any reglstered charge, not being a charge registered before the
- entry of this restriction is to be registered without a written consent signed by the =
proprigtor for the time being of the charge dated 4 pecemBER. 2022 in favour of -
- PARAGON DEVELOPMENT FINANCE LIMITED referred to in the charges reglster '
' orthenr conveyancer."

: 8 L _'.Inves_tm'er_lts covenants .
8.1 '_ | Depo_sit of title do't_i'u_nj.en_ts _'
S 811 -_ZT'he.Borrower_'sha_l.l:' : R |
{a) " on the execution of this deed, deposit with the EI__'ender. all stock or
- share -certificates  and other documents. of title- or evidence of

- ownershlp relatlng to-any Investments owned by the Borrower at that
: tlme and : :

- Ab) . oen the purchase or ach|S|t[on by it of Investments after the date of
7 this deed, ‘deposit with the Lender all stock or share certificates ‘and
- other documents of trtle or evrdence of ownershlp relating to. those

- Investments o S

812 At the same time as depoSit_ing._dOCument_s with the Lender in _a'c'co_rdance'
: with clause (a) or clause (b), the Borrower shall also deposit with the -
Lender: e o - S

(a) all stock transfers forms relating to the _reI.evan_t Investments duly o
- completed and executed by or .on behalf of the Borrower, but with
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8.3 o

821

822

o '_'8.'3..1_. |

832

- the name of the. transferee the consmteratlon and the date Ieft blank
and . _ '

{b) :_ -.any other. documents (m each case duly comp[eted and executed by

or on behalf of the Borrower) that the Lender may . request in erder to - -

enable it or any of its nominees, or any purchaser or transferee, to

" be registered as the owner of, or otherwise obtain a legal title to, or
_to perfect its securrty mterest inany of the relevant Investments '

complete and present those stock transfer forms and other documents to

: thei issuer of the Investments for reglstratlon

.-No_rninatlons -

so that the Lender may, at-any time. and w1thout notlce to the Borrower, -

" The Borrower shall terminate with immediate effect all nominations it may

have made (including, without limitation, any nommatlon ‘made under

nomlnated

' (a) 'does not exerdse any nghts in. respect of any Investments wrthout

- the. prlor wrltten approval of the Lender; and

'(b):".:mmed|ately on- rece|pt by |t forward ‘to . the 'Lender ~all

. section 145 or section 146 of the Companies Act 2008) in respect of any..
' Investments and, pendlng that termlnatlon procure that any person 50

communications or other information received by it in respect -of any”

Investments for WhICh it has been Sle nomnnated

'Addit_io_na_l registration obligations

The Bor'r'oWer shall:

purchaser on enforcement of this deed and

The Borrower sha]l not,. durlng the Securlty Penod exercise any rlghts
" (including, without Ilmltatlon any rights under sections 145 and 148 of the
~Companies ‘Act 2006) to nomrnate any person .in respect of any of the
. Investments. o '

- obtaln aIl consents, walvers approvals and permlssmns that are
'necessary under the articles of association (or othenmse) of anissuer, for .
~the transfer of the Investments to the Lender or lts nominee, or toa -

procure the amendment of the share transfer prowsmns (mcludmg but not
limited to, deletion of any pre-emption prowsmns) under the art|cles of =~
association, other constitutional document or otherwise .of each issuerin .

the . Investments to the Lender or-. tts nominee, . or to a purchaser an

: enforcement of this deed.

Dividends and v'otin'g'r'ights before .e'nfo'r'cernent '

841

~any manner that the Lender may require in order to permit the transfer of

Befare the secunty constltuted by thlS deed becomes 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 a_nd if any are .
paid or payable to the Lender or any of its nominees, the Lender will hold
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8_;.6.- i

87

842
- " Borrower may exercise aII voting and other rights and powers in respect of-

843

844

all those dividends, interest and other monies received by it for the

: Borrower and wull pay them to the Borrower promptly on request and _

Before the securlty constltuted by this. deed becomes. enforceable the

the Investments or, if any of the same are exercisable by the Lender of any

nghts and powers provrded that

~of its nominees, to direct in wrltlng the exeruse of those voting and other_:'

(a)' it shall not do s so in any way that would breach any provision of the -

~ Facility Agreement or this deed or for any _purpose |ncon3|stent with ~ -

- the. Facthty Agreement or this deed; and

(b)__ the exercise of, or the failure to exerms_e, those voting rights or other

rights and 'powers would not,. in the Lender's opinion, have an
adverse effect on the value of the Investments or othenrvise prejudlce_ .

the Lenders secunty under thls deed

The Borrower shall mdemnrfy the Lender agalnst any . loss or Irab|llty_ '

incurred by the Lender (or its nominee) as a consequence of the Lender .

{or its. nomlnee) actlng in- respect of the Investments at the drrectlon of the |

Borrower

The Lender shaII not by exercising or not exerc:lsmg any votlng rrghts or
" otherwise, be construed as permitting or agreeing. to any’ vartiation or other =

change in the rights attaching to or conferred by any of the Investments -

' DlVldends and votlng rlghts after enforcement

After the secunty constltuted by thls deed has become enforceable

851

852

' aII dnndends and other drstnbutlons pald in respect of the Investments and
. received by the Borrower shall be held by the Borrower on trust for the

- that the Lender considers prejudlclal to, or |mpa|r|ng the value of, the '
: secunty created by this deed ' SR :

Lender and |mmed|ately paid into' a Designated Account or, if recelved by -

‘the Lender, shaII be retamed by the Lender, and

all votmg and other rrghts and powers attachmg 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 dlrectlons ‘the -
- Lender may. give, in its absolute. dlscretlon concerning . the exercrse of

those rights and powers _

: Cal'ls on Investments

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 Itabltlty in respect of
: any such calls |nstalments or other payments L _

"No a.Iteratlon of constltutlonal-do-cuments or ri.ghts attaching'to l'nvestmen'ts' :

' -The Borrower shall promptly pay all calls mstalments and other payments that may '

o The. Borrower shall not, W|thout the prror wrrtten consent of the Lender amend or . B
N agree to the amendment of: = - '
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8.9

8.7.1 the memorandum or articles - of assomatmn or-any -other - constututuonal_

documents of any |ssuer that s not a publlc company or _

8.7.2 - t.he nght_s or l|ab|l|-t|es attachmg to -a_ny.ofthe Investmen_ts. -

- Preservation of Investments -

| The Borrower shall ensure (as 'far.as it is-able to by the exerC|s'e'of .aII voting rights,

powers of control and other means available to |t) that any issuer. that is not a public -

- company shall not

- 881 _' consohdate or subdmde any of its lnvestments or reduce or re-organlse

' |ts share capltal in any way,

882 - issue any new shares or stock' or

' ) 8;8'_'3. - refuse to reglster any transfer of. any of its Investments that may be Iodged

~for . reglstrat|on by, or on- beha]f of the L.ender or the Borrower ln e
~ accordance with this deed. C

L Investments informa’tio-n'

The Borrower shaII promptly followmg recelpt send to the Lender copies of any |

.'.not|ce circular, report accounts and any other document recewed by it that relates-

o thelnvestments

91

92

Equl-pm.ent covena_nts '

'.Malntenance of Eqmpment
_ The Borrower shall

911 matntarn the Equrpment in good and sennceable condltlon (except for
' - expected fair wear and tear) in compliance with all relevant manuals,

~handbooks, manufacturer's |nstruct|ons and recommendations “and
. -marntenance or ser\ncmg schedules SRR

912 atitsown expense, renew and replace any parts of the Equipment when -

- they become obsoléete, worn out or damaged with parts of a similar quahty'
~ and of equal or greater value and ' : : :

| _9;1'.._3 _ not permlt any Equrpment to be

-'_-'(a')' used or handled Other than. by properly quahfled and tramed
o persons or. .

o ('b')'. _ overloaded or used for any purpose for which. |t isnot demgned or
S reasonably suitable. -

| _ _Payment of Equment taxes

The Borrower shall promptly pay all taxes, fees Ilcence dutles reglstratlon charges -
-~ insurance premiums and other ‘outgoings in- respect of the Equment and, on.
o demand produce evrdence of such payment to the Lender. - o
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- 101 Preservatton of-r-i-ghte

o .The Borrower shall take all necessary action to safeguard and maintain presentand
~-future rights in, or relating to, the Intellectual Property including (without limitation)
by observmg all covenants and stipulations relating to. those rlghts and by paylng_ -

~all appllcable renewal fees Ilcence fees and other outgomgs L _

- 10.2 | Reglstratlon oflntellectual Property

'The Borrower shaII use all reasonable efforts to reglster ‘applications for the-_.__' _. _'

- registration of any InteIIectuaI Property, and. shatl keep the Lender lnformed of aII :
_ matters relating to each such reglstratlon : '

| 10.3 -Mamtenance of Intellectual Property

‘The Borrower shaII not permlt any InteIIectuaI Property to be abandoned cancelled ~

. orto Iapse '
11, :_ _:Powers ofthe Lender_'-' '

111 Power to remedy

1111 The Lender shaII be entltled (but shall not be obllged) to remedy, at any
. “time, a breach by the Borrower of any of |ts obllgatlons contalned in thIS
: deed ' _ : :

11.1.2 The Borrower wrevocably authonses the Lender and |ts agents to do all .
e .thlngs that are necessary or de5|rable for that purpose

1113 Any monies expended by the Lender in remedylng a breach by the

" Borrower of its obligations contained in this deed shall be reimbursed by -
the Borrower to .the Lender on a full mdemnlty baS|s and shall carry
interest in accordance W|th olause 18 1 S

12 EXercise of rlghts 3
| The nghts of the Lender under clause 11 1 are W|thout preJudlce to any other rlghts. _ :

- of the Lender.under this deed. The exercise of any rights of the Lender under this
deed shail not make the Lender liable to account asa mortgagee in possessmn '

1.3 Power to dlspose of chattels | |

_11.3.1 At any tlme after the secunty constltuted by this deed has become _

. enforceable, the Lender or any Receiver may, as agent for the Borrower ;

'dtspose of any chattels or produce found on. any Property
3 11.3.2 -_Wlthout prejudice to any. obtlgatlon to account for the proceeds of any.
' - disposal made under clause 11.3.1, the Borrower shall indemnify the.
~ Lender and any Receiver agalnst any Itablhty ansmg from any dlsposal“
R made under clause 11.3.1. _

.'1'.1_.4'- - Lender has R_ecel\'(er s powers..
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To the extent permitted by law, any.right, power or discretion conferred by this deed

on-a Receiver may, after the security constituted by this deed. bhas become-

enforceable, be exercised by the Lender in relation to any of the Secured Assets

appomtmg a Recelver or notwrthstandrng the appomtment of a Recelver

' Conversmn of currency

: _11.5..1 _For the purpose . of, or. pendlng the. dlscharge of any of the Secured

Liabilities, the Lender may convert any monieés recelved recovered or

."whether or not it has taken possession of any Secured Asseéts and without first -

reallsed by it under this deed (mcludlng the proceeds of any- prevrous. '
- conversion under this clause11.5) from their existing currencies of -

" ‘denomination into. any other currencies. of- denomlnatlon that the Lender:

7 may thlnkflt

1152 -Any such conver5|on shall be effected at the Lenders then prevalllng spot

- selling rate of exchange for such . other currency agamst the existing

currency.

currency and, for the avoidance of doubt, funds of one currency may be
Converted |nto drfferent funds of the same currency.

“New accounts -

-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 hooks. Without prejudice to .the Lender's right to combine

' 1'1;5.3_ Each reference in. thls clause 11.5 to a currenc:y ‘extends to funds of that

) 11_’.6'.1.' If the Lender receives, or is deemed to have. recelved notice of any. '

accounts, no money paid to the credit of the: Borrower in.any such new .

account shall be appropriated.towards, or- have the effect of dlschargrng .

-~ any part of the Secured Liabilities.

_ '_‘I*IL6L2_ If the Lender does not open a new account |mmed|ately on recelpt of the

" notice, or deemed notice, under clause 11.6.1, then, unless the Lender .
- gives express written notice to the contrary to th__e Borrowe'r', all payments .-

‘made by the Borrower fo 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 recelpt or
' deemed receipt of the relevant notlce by the Lender : :

Lender s set- off rlghts

R 11.7.1__ t_he s‘ec_urlty , constituted by this deed has become enforceable;_or' R

o If the Lender has more than one account for the Borrower in |ts books the Lender _
_ may atany time after:

11.7.2 the Lender has recel\red .or is deem.ed to .h'av'e. recen'.re'd"' notice of any

_-subsequent Security or other mtereet affectmg aII or any part. of the

. 'Secured Assets,

transfer without prlor notlce aIl or any part of the balance Stand:ng 1o the credit of.' '

any account to any other ‘account that may be in debit. After makrng any such

| ._ ‘transfer, the Lender shall notlfy the Borrower of that transfer
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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
to this deed or to the liability of the Borrower for the Secured Llabllltles SRR
. 1'1.9_' : Appomt_m-ent of an A_dmlnlstra_tor- :
. _.-1'1.'_9.-1 : The.-L_en_d'e_r may, vvitho.ut n'otiee to. the Borrower, appoin_t- any one or -more'_.'_-. :
' - persons to be an Administrator of the Borrower pursuant to Paragraph 14 _
. of Schedule B1 of the Insolvenc_y Act 1986 if the securlty constituted by~ -
- this deed becomes enforceable o :
_ '_11_.9.2_' Any appomtment under thls clause 11 9 shall
(a) be in wrltlng 3|gned by a duly authorlsed srgnatory ofthe Lender and '

(by take effect in accordance wrth paragraph 19 of Schedule Bt of the
Insolvency Act 1986 ' : :

11.9.3 _The Lender may apply to the court for an order removrng an Admrnlstrator.'
- from office and may by notice in writing in accordance with this clause 11.9
appoint a replacement for any Administrator who has died, re5|gned been
removed or who has vacated office upon ceasmg to be quallfled :
11.10 Further advances o
The: Lender covenante with the Borrower that it shall pertorm its oblltgatlo'ns to make
- advances under the Facmty Agreement (rncludlng any obllgatlon to make available
' further advances) . = s :
12. When securlty becomes 'enfer'eeable -
‘12._.'1_- | Demand and Event of Default
' __-12.1 ._1 The securlty constltuted by thls deed shall be rmmedlately enforceable
“(a) | . upon any d_emand-b_emg_ m_ade-by the -Lender;.or- '
'.(.b) upon an_y Event of Default. -
122 Discretion |
* After the security constituted by this _d_eed has become enforceable, the Lender o
. may, in its absolute discretion, enforce all or any part of that security at the times, in -~
- the manner and on the terms it thinks fit, and take possessron of and hold or .
dispose. of all or any part of the Secured Assets. SR
13 . B Enforcement of securlty |

'-13_.1:. - Enforcement powers

' 1_3.1.1_ The po_wer'of sale and other powers conferred by section 101 of the LPA ..
1925 (as varied or extended by this deed) shall, as between the Lender
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13.2

133

134

and a purchaser from the Lender, arise on and be exercisable at any time
- after the execution of this deed, but the Lender shall not exercise such

- power of salé or other powers until the security constltuted by th|s deed

has become enforceable under clause 12 1

' _.'13'.1.'2 Section 103 of the LPA 1925 does not apply to the secunty constltuted by_

~ this deed

| Extensnon of statutory powers of Ieasmg

- The statutory powers of leasing and accepting- 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 securlty constituted by this deed has -~

- become enforceable whether i in-its own name orin that of the Borrower to:
e 13 2. 1 granta Iease or agreement to Iease _ .

' 1_3.2.2 ' accept surrenders of I.eases' or N

_ whatever rlghts relat|ng to other parts of it,

need to comply with any of the restnctlons lmposed by sections 99 and 100 of the

' LF‘A 1925

" Access on enforce’ment

1323 --grant any optlon of the who[e or any part .of the Secured Assets. wuth 5

_ ' whether or not-at a premlum and contalnlng 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 -

13.3.1 At any tlme after the Lender has demanded payment of the Secured-'

Liabilities or if the Borrower defaults in the performance of its obligations - 3

- under this deed or the Facility Agreement, the Borrower will allow the

_Lender or its Recewer without further notice or demand; |mmed|ately to
-exercisé all its rights,. powers and remedies in particular- (and without

limitation) 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

Lender or.a Receiver reasonably believes a Secured Asset to.be situated).

| .W|thout mcumng any ||ab|I|ty to the Borrower for or by any reason of, that_'

entry

-_13.3,2'_ At aII tlmes the Borrower must use. its best endeavours to aIIow the

Lender or its Receiver access to any premises for the purpose of clause .
13.3.1 (including obtaining" any necessary consents or permits of other_'

a .'persons) and ensure that its employees and otflcers do the same.

: Prlor Securtty

Ata any time after the security constituted by this deed has become enforceable, or -

after any powers conferred by any Securlty havmg prlorlty to this deed shall have =~

become exercrsable the Lender may

- 13.4. 1 redeem that or any other prlor Securlty,

| 13 4 2 procure the transfer of that Securlty to |t and
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135

136

137

138

139

1343 settle and pass any account of the _hOId:e'r of any p'ri'or Se'_cu_rity._' -

-Any accounts’ so settled end passed shall be, |'n'the absence of any manifest error' R
- conclusive and bihnding on the Borrower. AII monies paid by the Lender to an

encumbrancer. in settlement of any of those accounts shall, as from its payment by
the Lender, be due from the Borrower to the Lender on current account and shall

. bear interest at the default rate of interest specified in the Facility Agreement and

be secured as part of the Secured Llablllt[es

- Protectlon of thlrd partles

No purchaser mortgagee or other person dealmg W|th the Lender any Recelver or |
'Delegate shall be concerned to enquire: .

1351 whether any of the SeCUred Lrabllrtres have become due ar payable or...

remain unpaid. or undlscharged

: 13.5._2- whether any power the Lender a Recelver or Delegate is purportlng to.

o exermse has become exercisable or |s properly exermsable or .

'1_3.5.3 -how any money pard to the Lender any Recewer or any Delegate is to be'

. 'applled

Pﬁvneges-

B ':Each Recelver and the Lender 5 entltled to aII the nghts powers pnw[eges and '
E .:mmunmes conferred by the LPA 1925 on mortgagees and receivers. '

No Ilablllty as mortgagee in possessmn

) ) Nerther the Lender any Recelver any Delegate nor any Admrnlstrator 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 realisation of, or for any-

~_neglect or default of any nature in connection with, all or any of the Secured Assets
' -for which a mortgagee in. possessmn mlght be Ilable as such -

'Concluswe dlscharge to purchasers _
“The recelpt of the Lend_e-r or__any.- Receiver or _D'elegat'e.'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 consrderatron .

i ‘any manner and on any. terms that it or he thinks fit:

' nght_ 'of'approprlatlon :

T 1_3.9.1 To the extent that

A(a) - the Secured Assets constltute Flnancral Collateral and

- (b} - this deed and the obllgatlons of the Borrower under |t constltute a -' o
_ Security Financial Collateral Arrangement, :

the Len.d'er s_haII _ha’ve the right, at any‘.time _after_ the sec_urity con's_tituted 'b-y--_ '

this deed has -beco'm_e' enforceable, to appropriate. all or any of those -
~Secured Assets in or towards the payment or discharge of the Secured -
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Liabilities- in- any.- order that the Lender may, in its absolute drscretlon ------
determine. . _

13.9.2_ .The value of any Secured Assets approprlated 1n accordance wrth thls- :
' . clause shail 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 (mcludrng
: mdependent valuahon) : : :

13.93 '_The Borrower agrees that the methods of valuat:on provided for-in thls
. clause are -commercially reasonable for the purposes of the Flnancral
- Collateral Regulatlons - R

14, Recelver
. 141 : --Appomtment

_.At any t|me after the securrty constrtuted by this 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. writing, any one or more persons to be a Receiver of
all or any part of the Secured Assefs. :

:_1'4..2-' . Removal _.

The Lender may without further notlce (subject to section 45 of the Insolvency Act-
1986), from. time to timeé, by way of deed, or otherwise in. writing, remove any
~Receiver appointed by it and’ may, whenever it thinks fit, appoint a new Receiver.in
: _the place of any Recewer whose appomtment may for any reason have terminated. -

: 14.3 -Remuneratlon

. The Lender may fix the remuneratlon of any Reoelver appointed. by it without the .
 restrictions contained in section 109 of the LPA 1925; and the remuneration of the
- Receiver shall be a debt secured by this deed, which shall be due and payable -
T |mmed[ately on its bemg pald by the Lender. '

14.4 _ Power of appomtment addlttonal tc statutory powers -

The power to appomt a Recelver conferred by this deed shaII be. in add|t|on to aII
- statutory. and other powers. of the Lender under the Insolvency Act 1986, the LPA -
1925 or otherwise, and shall be exercisable without the- restr:cttons contained |nﬁ
sectrons 103 and 109 of the LPA ‘1925 or othervwse S : '

.- 145 Po-wer of appm ntment exermsable desplte prior appointrnents
S 'The power to appolnt a. Recelver (whether conferred by this deed or by statute) _
- shall be, ‘and remain, exercisable by the Lender desplte any prlor apporntment in.
o respect of all or any part of the Secured Assets : '
146 Agent of the Borrower
| : Any Recelver appornted by the Lender under th|s deed shall be the agent of the'
Borrower and the Botrower shall be  solely responsmle for. the contracts;

. engagements, acts, omissions, defaults, losses and remuneration of that Recelver
~and for liabilities incurred by that Receiver. The agency of each ‘Receiver shall -
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151

'1_5."4' .
' :1.5..5'_
156

15T

continue until the Borrower goes into liquidation and -after that the Receiver shaII act

- as prlncrpal and shaII not become the agent of the Lender

- Powers of Recelver

General

' 15_.-1.1_ Any Recelver appornted by the Lender under this deed shall in addltlon to

“the powers conferred on him by statute, have the powers set out in clause .

'15 2 to clause 15 23

15:1.2 " If there is more than one Recerver holding office at.the' same.tlme e.ach'_

‘Receiver may (unless the dooument appointing him states othenmse)-'_.

exercise all of the powers conferred on a Receiver under - this deed
_.|nd|v1duatly and o the. exclusmn of any other Recetver N

“15. 1_;3 Any exermse by a Recelver of any of the powers grven by c[ause 15 may '

" be on behalf of the Borrower, the drrectors of the Borrower (in the case of - '

: the power contamed in clause 15.16) or h|mself

'. Repa|r and develop Propertles

A -Rec_elver may undertake .or 'comptete_ any_ works .o'f. repair,’ b:uild-ing_ or -

permlssmn consent or hcence to carry out any of the same.

- Surrender Ieases

_ Employ personnel and advnsors

A Recerver may prowde ser\uces and employ, or engage any managers offlcers

development on the Properties- and may apply for and maintain any planning
- permission, development consent, building . regulation approval or. any. other__

'.A Recelver rnay grant or accept surrenders of, any Ieases or tenanCIes affectlng--'
- any Property and may grant any other interest or rlght over any Property on any'
. terms, and subject’ to any condltlons that he thlnks f|t : :

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

.Make VAT electlons '

_an any terms, and subject to any condlttons that he thinks fit. A Receiver may
_drscharge any such person or any such person appomted by the Borrower.

A Recelver may make exermse or revoke any value added tax optlon to tax as he' S

'thlnks fit.

_ Reml'.meration L

'Reallse Secured Assets.

A Recerver may charge and recelve ahy sum by way of remuneration (m addltlon to'- |
‘all costs;, charges and expenses |ncurred by him) that the Lender may prescrlbe or
- agree “with him. : : _ o _

A Receiver 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 proceedings as

28 o LIVE7218667-2



158

159 -

may seem expedrent for that purpose and take possessron of the Secured Assets O
W|th like rrghts : .

. M'anage or-recon’strUct the'BOrrower's busi'nes's '

A Receiver may carry on manage develop reconstruct amalgamate or drver3|fy or

concur in carrying on, managing, developrng, reconstructrng amalgamatmg or .

: d|ver5|fy|ng the busmese of the Borrower.
_ Dlspose of Secu red Assets- '

‘A Receiver may sell, exchange convert |nto money and reahse all or any of the

o Secured Assets in respect of which he is appointed. in any manner (including, .

1510

1511

. .:1-5_._12"
.' 1;5.14 -
ﬁ.:1_5._15'_

15.16

without limitation, by public auction or prlvate sale) and general[y on any terms and .

- conditions as he- thlnks 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.-

Sever flxtures a-nd flttlngs--

A Recelver may sever and sell separately any fixtures or flttlngs from any Property
: W|thout the consent of the Borrower :

SeII Book Debts
A Receiver may seII and assign aII or any of the Book. Debts n respect of whrch he _ '
~is.appointed in any. manner and. generally on any terms and condltlons that he -
'thlnks fit.- : : : :

) Valrd recerpts '

A Recelver may glve valid recerpt for all monies and execute aII assurances. and' L

things that may be proper or desirable for realising any of the. Secure_d_Assets o

Make' eettlem ents '

' A Recelver may make any arrangement settlement or compromise between the -
' Borrower and any. other person that he may thlnk expedlent

Brmg proceedmgs

A Reoelver may bring,- prosecute enforce defend and abandon all actrons surts' '
-and proceedlngs in: relatlon to any of the Secured Assets as he thinks fit.

.Improve the Equrpment

A Receiver may make substltutlons of or |mprovements to, the Eqmpment as he"

"~ may think expedrent

-Make ¢alls on Bor-rower. members .

A Receiver rnay make.c’:alts 'cond_itio_nal'ly or unc'o'nditiona.lll_y 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 |ts directors i in respect of calls authorrsed'

_-_to be made by them .
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A Recelver may, if he thinks fit,. but without prejudrce to the: mdernnrty in clause 18,
effect with any insurer any policy of insurance either in lieu or satisfaction of, orin
“addition to, the msurance requrred to be marntalned by the Borrower under thls' o
_deed . . . . . o

15.18 - Powers under the LPA 1925 -
. | A Recelver may exercise aII powers prowded for n the LPA 1925 in the same way :
- .as if he had been duly appornted under the LPA 1925, and exercise all powers
-provided for an admlmstratrve reoelver in Schedule 1tothe Insolvency Act 1986
1519 Borrow -
A Receiver may, for any of the' p'urposesl authorised by this clause 15, ralse 'rnoney
by borrowing from-the Lender (or from any other person) either Linsecured or on the
- security of all or any. of the Secured Assets. in respect of which he is appomted on
- any terms that he thinks fit (including, if the Lender consents, terms - under WhICh
- that security ranks in pnorrty to this deed). : '
15;20 : Redeem -prlor-Secunty o |
_ A Receiver may redeem any prlor Securrty and sett!e 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 brndlng on the Borrower, and the

- monies so paid shaII be deemed to be an expense properly mcurred by the_ g}
_ Recelver : _

1521 De_le_gatlon.
A Receiver may delegate his powers in accordance with this deed.
_' 15.22 'Absolute beneflmal owner |
A Recelver may, in relatlon to any of the Secured Assets exercise all powers
authorisations and nghts he would be capable of exercising, and do all those acts
_and things, as an absolute beneficial owner could exércise or do in the ownershlp
_and management of the Secured Assets or. any part of the Secured Assets '
1823 Inmdental powers

A Recerver may do any other acts and thrngs i

- 15.23.1 that he may cons;der deswable or necessary for reallsmg any of the'
' Secured Assets : -

B 15.23.2 that he’ may consrder mcldental or conducwe to any of the rlghts or powers .- '
conferred ona Recewer under or by virtue of th|s deed or Haw; or -

.15, 23 3 that he Iawfut!y may or can do as agent for the Borrower
16.  Delegation '_ o

161 . Right
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The Lender or any Receiver may delegate (either generally or specrflcally) by power
. of attorney or in any other manner to any person any nght -power, authority or
~discretion’ conferred on it by thls deed (including the power of attorney granted
- under clause 20. 1) ' : : :

o __16.2 Terms--'

The Lender and’ each Recelver may make a delegatlon on the terms and condltlbns
_ (mcludmg the power to sub- delegate} that it thinks fit. :

. 1'6;3 o Llablllty

_' Neither the Lender nor any Recetver shaII be in any way Ilable or responsmle to the -
Borrower for: any loss or - liability arising from any act default omrsslon or -’
: -mlsconduct on the part of any Delegate S ' RS

A7 "__Appllcatlon of proceeds -
' -'17..1. - Order of appllcatlon of proceeds

- All'monies. recelved by the Lender a Recerver or a Delegate pursuant to thls 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 vanat|on of the LPA
' 1925) be applled in the followrng order of pnonty ' : '

1744 iner towards payment of or prowswn for all costs charges and expenses-
- incurred by. or on behalf of the Lender (and any Receivér, Delegate,
B 'attorney or agent appomted by it). under or in connection with this deed,
and of aII remuneration due to any Recewer under or |n connectlon with
th|s deed : :

' 17..1.-2' .in or towards payment of or prowsmn for the Secured L[ab|I|t|es in. any"'
R order and mannerthat the Lender determlnes and. - :

- 17.'1.3- in.payment of the surplus (lf any) to the Borrower or other person entltled
o o to 1t c : - : :

' -_17.2' S Approprlatlon '
| Nelther the Lender any Receiver nor . any Delegate shall be bound (Whether by .
“virtue of section 109(8) of the LLPA 1925, which is varied accordingly, or otherwise) -
to pay or appropriate- any receipt or payment first towards interest rather than
'_prrnC|paI or-.otherwise in-any partlcular order between any of the Secured Llabllrtles -
173" _'-Suspense account - o

- AII monles recelved by the Lender a Recelver ora Delegate under th|s deed

17.3.1 may at the dlscretlon of the Lender Recelver or Delegate be credlted to
-any suspense or secuntles reallsed account ' : L :

0 17.3.2  shall bear mterest |f any, at the rate agreed |n wntlng between the Lender
- and the Borrower and L :

) 17.3.3 _may be held in- that account for 50 Iong as the Lender Recelver or
' Delegate thlnks f|t ' . . .
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18.1 -~ Costs :

The Borrower shall promptly on demand, pay to, or reimburse; the Lender and any -

- Receiver, on a full mdemntty 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 Recelver or any Delegate in connection- .

with: : : '

.1'8.1;_1__ this de_ed orthe'Secured' Assets* :

:18.'1-.2 taking holdlng protectlng, perfectlng, preservung or enforcmg (or |
.. .attempting-to do so) any of the Lenders a Receiver's or a Delegate's
. _rlghts under th|s deed; or . :

T8, 1 3' taklng proceedmgs for or recovertng any of the Secured Llablhtles

.'together with |nterest whlch shall accrue and be payable (W|thout 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, Ilqwdatlon winding up or administration of the Borrower) at the rate and
in the manner speC|f|ed inthe Facmty Agreement :

182 . Indemnlty

- The Borrower shall mdemmfy the Lender each Recelver and each Delegate and
their respectlve employees and agents agalnst allliabilities, - costs, expenses, )
damages .and  losses (including but not limited to any direct, indirect or

- consequential losses, loss of profit, loss of reputation and all interest, penalties and

-legal costs (calculated on-a full indemnity basis) and all other professlonal cosis

. and expenses) suffered or |ncurred by any of them ansmg out of or in connectlon
o W|th : : :
: ‘18.2.1 _the exercise or purported exercise of any of the rights, powers, authorities
o or discretions vested in them under thls deed or by Iaw in. respect of the
o Secured Assets : S

18_.2.2 -_taklng ‘holding, protectlng perfectlng preservmg or- enforcmg (or. B
L attemptlng to do s0) the securrty constltuted by this deed or-.

1 8_..2.3. ‘any default or delay. by the Borrower in performlng any of its obllgatlons'
' ~under th|s deed : _ _ : .

--.Any past or present employee or agent may enforce the terms of thls clause 18 2
. subject to and in accordance W|th the prowsmns of the Contracts (nghts of Thlrd
: _Partles) Act 1999 : : : '

19, Furth-eraSsurance

191 The Borrower shaII at |ts own expense take whatever action the Lender or any..
' . _Recelver may reasonably reqwre for:

1_9_.1.-1- creatmg perfectlng or protectmg the secunty intended to be created by thls
deed y _
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' 19.1.3 facilitating. the exercise of any rlght power authorlty or discretion
 exercisable by the Lender or any- Recelver in’ respect of any Secured
: Asset : : S
including, without limitation (if. the - Lender or Receiver thinks it expedient) the .’
‘execution of any transfer, conveyance, assignment or assurance of all or any of the -
assets. forming part of {or intended to form part of).the Secured Assets (whether to

- the Lender.or to its nominee) and the gwlng of any notice, order or direction and the
maklng of any reglstratlon _ :

200 Power of attorney
'20._1._- ' Appointment of a_t_to‘rne_ys". :
- By way of seCUrity, the _Bo.rr'oWer'irrevoCably appoints the Lender, 'eve_ry _R_eo'e-i_v_er_
~and every Delegate separately to be the attornéy 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: :
B 2071.1 the Borrower I8 reqwred to execute and do. underthls deed or.
2012 any attorney deemns proper or deSIrable rn exermsmg any of the rlghts '
. powers, authorltles and discretions. conferred by this deed or by Iaw on
_.the Lender any Receiver or any Delegate Lo : :
202 Ratlflcatlon of acts of attorneys |
"_The Borrower ratlﬂes and conﬂrms and agrees to ratrfy and conflrm 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 authorltles and d[scretlons referred to |n clause.
o -20 1. : _ o :
21 Release' | | |
| 211 Subject to c!ause 28.3, on the explry of the Securlty Period (but not otherW|se) the_
Lender shall, at the request and cost of the’ Borrower take whatever action is.
_necessary fo: : : : : :
' _21 .1.1 release the Secured Assets from the secunty constltuted by this deed and o
211, 2 reassrgn the Secured Assets to the Borrower | |
S22 _'_Assrgnment and transfer

221 A_ssrgn-ment by Lender-

o 2211 At any t|me W|thout the consent of the Borrower the Lender may asmgn or . B
e transfer any or all of its- rlghts and obllgatlons underthls deed. '

-22-,1..2 The Lender may drsclose to any actual or proposed asmgnee or transferee'_'
oL any information in its possession that relates to the. Borrower, the Secured :
- Assets and this deed that the Lender con5|ders approprlate g

_22.2 : '_ASSlgnment by Borrower
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B -'-'_2_3.1'

232

24,

- 2._4_1..

242

The Borrower may not assign any of its rights, or transfer any of its. rrghts or

: oblrgatlons under thls deed

Set-off

: Lender s rlght of set-off

" The Lender. may at. any trme set off any Irabrhty of the. Borrower to the Lender
agalnst any Ilablllty of the Lender to the Borrower, whether either liability is present L
-~ or future, liquidated or unliquidated, 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 llabrllty 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 limit-or -
- affect any other rights or remedies available to it under this deed or otherwise. . =

_No-obliga_tio'n to set 'eff -

The 'Lender is not obliged to exercise its rights under clause 23.1. If, however, it
does exercise those nghts it must promptly notrfy the Borrower of the set-off that

'has been made

_Ar_ne'ndm_ents, wa_ivers and consents

o Ame'ndments '

- Warvers and consents R

No amendment of thrs deed shall be et"feotlve unless it is in wrrtlng and srgned by o
-oor on behalf of each party (orits authorrsed representatlve) _

o _ 2421 A waiver of ; any rlght or remedy under thls deed or by law, or any. consent _'
o - given under this deed; is only effective if given in wntlng by the waiving or_
-consenting party . and shall not be deemed a waiver of any other breach or ..

243

25.

default. It only- applles in the circumstances for which it is given and shall

not prevent the party grvmg it from subsequent]y relyrng on the relevant

'prowsron -

'24.2-:2:- A failure 'or'dela'y.by a party to exercise any right or remedy provided 'un_'de'.r

- this deed or by Taw shall not constitute a waiver of that.or any other right or
: remedy, prevent or restrict any further exercise of that or any other right or

remedy or cohstitute an election to affirm this deed. No single or partial

" exercise of any right or remedy provided under this deed or by law shall

- prevent or restrlct the.further-exercise of that or any. other right or remedy o

No election to affirm this deed by the Lender shall be effectlve unless it is

in wrltlng

Rights and remedles '

The rrghts and remedres provrded under thls deed are cumuietrve and are in’

addltlon to and not exolusrve of, any rights and remedles prowded by Iaw )

Severance :

If any prowsron (or part of a provrsron) of this deed is or becomes mvalrd rllegal or_: -

unenforceable, it shall be deemed modified to the minimum extent necessary to
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26

27,

Sa71
o

28,

281

282

28.3

284

make it valid, Iegat__an-d_ e_nforceable If such modification is not possrble the ... S
‘relevant provision (or part of a provision) shall be deemed deleted. Any modification

to or deletion of a provision (or part of a prowsmn) under this clause shall not affect _

“the legality, vaI|d|ty and enforceablllty of the. rest of thls deed.

Counterparts

Thls deed may be executed in any number of counterparts each of which when
executed and delivered shall constitute a dup]lcate orlglnal but aII the counterparts'

~shall together constltute one deed.
: -Thlrd party rlghts

' Except as expressly provrded in clause 18.2, a person who is not a party to thlS._‘I '
“deed shall not have a_ny_ rlghts under the Contracts {Rights "of Third Part|e_s)_ Act
1999 to enforce, or enjoy the benefit of, any term of this deed. This does not affect

any rrght or remedy of a thlrd party- which exists, oris avallable apart from that Act :

'The nghts of the. partles to rescrnd or agree any amendment or wanver under thls .
' _deed are not subject to the consent of any other person .

~ Fu rther pro_wsm_ns _
.-'Independent Security '

'Thrs deed - shall be in- addltlon to, and mdependent of, any other secunty 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

' Assets shall merge in the securrty created by this deed.

Contmumg securlty

- Thls deed shall remain in fuIl force and. effect as a contrnurng securlty for the
" Secured Liabilities, _desplte any s__ettlemen_t of account, or intermediate payment, or .
“other matter or thing, unless and until the Lender discharges this deed in writing.

3 Di_':sch'ar'g_e condi.ti_on'a'l._ h

Any release, discharge or settlement betwesn the Borrower and 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
to any law relating to inselvency, bankruptcy winding-up, administration_

' recervershrp or othenmse Desplte any such’ release dlscharge or settlement:

-28_.3.1 the: Lender or |ts nominee may retain. th|s deed and the securlty created by" o

~or pursuant to i, 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 W|th secunty against any such_
'-avmdance reductlon or order for refund and : :

' 2832 the Lender may- recover the value or amount of such- security or payment

. from the Borrower subsequently as if the . release, dlscharge or settlement
: .had not occurred : :

' C'ertifi'cates : |
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285

09,

292

203

A certificate or determination by the Lender as to any amount for the time being due
absence of any manlfest error, concluswe ewdence of the amount due.

Consolldatlon :

“to it from-the Borrower under this deed and the Facility Agreement shall be, in the

The restnct|on on the nght of_consolldahon contalned |n sectlon 93 of the LPA 1925 :

shall not’ apply to this deed.

: 'Notlce_s_ i

DeIiVery

29. ‘I 1 in wrltlng

delivery ser\nce and

2913 _s_ent to:

) (a)" the Borrovyer at:

-Any notice or other communlcatlon reqwred to be glven to a party under orin .
_ _connectlon wrth thrs deed shaII be: .

' _29 1 2 delrvered by hand by pre pard flrst—class post or other next workmg day '

. Studio ‘IO The Courtyard Woodbury Busrness Park Woodbury |

- England,- EX5 1AY _ _'
' '.._'__.'Attentron The Dlrector:s
(b)  the Lender at: | |
. Level 25, 20 Fenchurch Street London ECBM BBY - o S

'_Attentlon NellMoy -

:or to any other address as rs nottfred |n wntlng by one party to the other -

from tlme to t;me

Recelpt by Borrower

deemed to have been recelved

. 2_9.2._1 . -|f dellvered by hand- at the time itis left at the releya:nt address;.

service, on the second Busrness Day after postlng

. Any not;ce or other communlcatlon that the Lender glves to the Borrower shall be. i

' 29._2;2 if posted by pre- pard first-class post or- other next worklng day delrvery_

A notloe or other communtcatlon given as descrlbed in clause 28.2.10n a day. that :

is not ‘a Business. Day, or after-normal business hours, in the place it is recelved o

_shaII be deemed to have been recelved on the next- Busmess Day

Recel_pt by Lender |
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294" '

205

30,

301

30.2

1303

Any notice or.other communication given to the Lender shall be deemed to have

'_been received only on actual reoelpt

Servrc-e of proceedrngs S

'.Thrs clause 29 does not apply to the service of any proceedrngs or other documents-

in any legal action or, where appllcable any arbltratlon or other method of drspute

'resolutron _

' No notlce by e-mail

valrd if sent by e- marl

- Governl_ng law and jurisdiction . .
3 'Governing law

' Thrs deed and any drspute or clarm anerng out of or in connectron wrth it or its

A notlce or other communrcatron grven under or |n connectron wrth thrs deed is not -

subject matter or formation (rncludlng non-contractual disputes or claims) shall be . -

- governed by and constriied in accordance with the law of England and Wales.

"_Jurrsdlctlon

: '..Each party |rrevocably agrees that, subject as’ provrded below, the courts of
England and Wales shall have. exclusive JurISdICtIOFI over any dispute or claim
" arising. out of or in connection with this deed or its subject’ matter or formation

(including non-contractual disputes or claims). Nothrng in this clause shall limit the

conc_u_rrently or'not, to the ext_e_nt permitted by the law of s_uoh other jurisdiction. -

Other ser'v.ice

~The  Borrower rrrevocab]y consents to any process in any legal actron or '
'proceedrngs under clause 30. 2 being served on it in ‘accordance with the provisions
of this deed relatrng to servrce of notrces Nothing contarned in this deed shall affect _

the nght to serve process in any other manner. permltted by faw.

Thrs agreement has been entered rnto asa deed on the date stated at the begrnnrng of |t

Sy VE 172186572

. right of the Lender to take proceedings against the Borrower in any other court of g
: Competent jurisdiction, nor shall the taking of proceedings.in any one or more -
ﬁ: jurisdictions préclude the taking of proceedings in any other jurisdictions, whether. o



SCHEDULE 1 PROPERTY
ALL THAT freehold property known as Land on the east side of Hulham Road,

Exmouth, East Devon, Devon being the whole of the registered at HM Land
Registry with title absolute under title number DN736648.
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Executed as.a dead by %OOD RESLTD

acting by. J ..........

a director, in the presence of.

SiGNATUR OF WITNESS

name  LeCECts DuAly

ADDRESS ML\W M&«( |
o e

OCCUPATION é{\;&\rm,

Executed as a deed by PARAGON .

DEVELOPMENT FINANCE LIMITED Attorney
acting by Maithew John Grogan, as

attorney pursuant to a power of attorney

dated 23 March 2022

in the presence of

SIGNATURE OF WITNESS

NAME

ADDRESS

OCCUPATION

3
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