2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: HYDE LANE PROPERTIES LIMITED
Company Number: 00677946

Received for filing in Electronic Format on the: 24/05/2021 XA56YMXT

Details of Charge

Date of creation:  14/05/2021
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 677946

Charge code: 0067 7946 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th May 2021 and created by HYDE LANE PROPERTIES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 24th May 2021 .

Given at Companies House, Cardiff on 25th May 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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REGISTRAR OF COMPANIES




between

HYDE LANE PROPERTIES LIMITED
and

C.Hoarr & Co.

TWM Solicitors LLP
65 Wondbridge Road
Guildford
GUL 4RD
Ref AJP/114556-254

We TWM Solicitors LLP

hercby certify this to be

a trus copy of the original
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THIS DEED isdated ||

PARTIES

(i}

HYDE LANE PROPERTIES LIMITED incorporated and registered in England and
Wales with company number (00677946 whose registered office is at | Sudiey
Terrace, High Street, Bognor Regis PO21 1EY (Horrower).

{2} C. HOARE & CO. incorporated and registered in England and Wales with company
number 00240822 whose registered office is at 37 Fleet Street, London, EC4P 4DQ
{Lender).

BACKGROUND

{A) The Lender has agreed, pursuant to the Facility Agreement, to provide the Borrower
with loan facilities on a secured basis.

{8} Under this deed, the Borrower provides secwrily to the Lender for the loan facilities
made available under the Facility Agreement.

ACREED TERMS

1.

i1

DEFINITIONS AND INTERPRETATION

Definttions

Admigistrator: an administrator appointed o mansge the affairs, business and
property of the Borrower pursuant fo clause 13.8.

Book Debts: all present and future book and other debts, and monetary claims due or
owing to the Borrower, and the benefit of all security, guarantees and other rights of
any nature enjoved or held by the Borrower in relation to any of them.

Business Day: 2 day other than a Saturday, Sunday or public holiday in England
when banks in London are open for business,

Drelegate: any person appointed by the Lender or any Receiver purspant to clavse 18
and sy person appointed as attorney of the Lender, Receiver or Delegate,

Designated Account: any account of the Borrower nominated by the Lender as a
designated secount for the purposes of this deed.

Envivomwment: the natural and man-made environment including all or any of the
following media, namely air, water and land (including air within buildings and other
natural or man-made structures above or below the ground) and any living orgenisms
(including man) or systems supported by those media.

Envirsamental Law: all applicable laws, statutes, regulations, secondary legislation,
bye-laws, common law, directives, treaties aod other messures, judgmenis and
decisions of any court or tribunal, codes of practice and guidance notes in so far as
they relate 1o or epply to the Eovironmnent.



Equipment: all present and future equipment, plant, machinery, fools, velicles,
 furniture, fitiings, installations and apparatus and other tangible movesble property
for the time being owned by the Borrower, ms;iu;img any @M’t of it and all sparc parts,

. replacements, modifications and additions.

- _Evmz of Default: any of the seven events Emtesﬁ under the headmg “Ws’é:hdmwai of
| this Offer™ m the Pacﬁ&ty Ag’%mm& _

“Facility Agreement: two facility letters dated 18 March 2021 between the Borrower
- ani the Lender for the provision of the loan facilities secured by this deed.

Finaneial Collateral: has the msanmg given fo that @xg}z'%smn in the Financial
Collateral Regulations.

Financial Collateral ﬁag@atmﬁsq the Fimncm}; Gaiiaierai Mangemen‘fs Mo 2}
Regulations 2003 (87 2003/3226).
fosurance Policy: esch contract and policy of insurance effected or maintained by
the Borrower from time to time in respect of its assets or business (incliding, without
limitation, any conlract or poliey of insurance relating to the Properties or the
Eguipinent),
Intellectusl Properiy: the Borrower's present and future patestis, rights to inventions,
-copyright and related rights, trade marks, business names and domain names, rights in
get-up, goodwill and the right to sus for passing off or unfair competition, rights in
designs, database rights, rights to use, and protect the confidentiality of, confidential
information (inclading know-how) and all other intellectual property rights, in each
case whether registered or unregistered and including all spplications and rights to
apply for and be granted, renewals or extensione of, and rights to clsim priority from,
such rights and all similar or eguivalent rights or forms of protection which subsist or
will subsist now or in the future in any part of the world.

 Investments: all present and firture certificated stocks, shares, loan capital, securities,
bonds and invesfments (whether or not marketable) for ’dm time being owned (at law
or in equity} by the Bomrower, including any:

(m)  dividend, interest or other distribution paid or payabia in relation to any of
the Investments; and

(&) right, money, shares or property m&mmg, offered or mue@i af any time in
relation to any of the Investments by way of redemption, substitution,
exchange, conversion, bonus, preferénce or otherwise, under option rights
or otherwise.

LA 1825: the Law of Property Act 1925, | |
Properties: all freehold and leasehold properties (whether mgimﬁd of unregistersd)
- and ali 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
tirnitad to, the properties specified in Schedule 1}, and Property means any of them,

Receiver: a recelver, receiver and manasger or administrative receiver of anv or all of
the Secured Assets appointed by the Lender under clause 16.



1.2

Secured Assets: sll the assets, property and undertaking for the time being subject to
the Becurity crested by, or pursuant to, this deed (and references o the Secured
Assetz shall include references fo any part of them).

Becured Liabilities: all present and futurs monies, obligations and labilities of the
Borrower to the Lender, whether actual or contingent and whether owed joiutly or
severaily, as principal or surety or in any other capacity, under or in connection with
the Facility Agreement or this deed (including, without limitation, those arising under
clanse 30.3(b)), together with all interest (inclading, without limitation, default
interest) accruing in respect of those monies, obligations or labilites.

Security Fimsoelnd Collateral Arvangement: has the meaning given to that
expression i the Financial Collateral Regulations.

Security: any morigage, charge (whether fixed or floating, legal or equitable),
pledge, lien, assignment by way of security or other security interest securing any
obligation of any person, or any other agreement or arangement having a similar
cfifect.

Secwrity Periods the period starting on the date of this deed and ending on the date
on which the Lender is satished that all the Secwred Liabilities have been
unconditionally and brevocably peid and discharged in full and no further Secured
Liabilities are capeble of being outstanding.

Interprefation

In this deed:

(8)  clause, Schedule and paragraph headings shall not affect the interpretation
of this deed;

(t) a reference to a persen shall include a reference to an individual, firm,
company, corporation, partership, unincorporated body of persoms,
government, state or agency of a state or any association, trust, joint veniure
or consortiwg (whether or not having separate Tegal personality);

¢y  unless the context otherwise requires, words in the singular shall include the
plural and in the plural shall include the singular;

{dy unless the context otherwise requires, 8 reference to one gender shall
include a reference to the other genders;

€}  areference o & party shall include that party's successors, permitted assigns
and permitted transferses and this deed shall be binding on, and enure to the
benefit of, the parties to this deed and their respective personsl
representatives, suceessors, permitted assigns and permitted fransferees;

(fy  areference fo a statute or stabwory provision is a reference to it a3 amended,
extended or re-enasted from time o tme;

(g} & reference to a statule or statutory provision shall include all subordinate
legislation made from time to time under that statute or statutory provision;
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{r)

- a reference to writing ot written includes fax but not emaily
-an obligation on a party not to do something includes an obligation not to -
" allow that thing to be done;

a reference to this deed (or any provision of it} or {0 any other agreement or
document referred to in this deed is 2 reference to this deed, that provision
or such other agreement or document as amended (in each case, other than
in breach of the provisions of this deed) from time to time;

“unless the context otherwise reguires, a referénce 1o a clause or Schedule is
~ to a clause of, or Schedule to, this deed and a reference to a paragraph isfto a

paragraph of the relevant Schedule;

any words following the terms including, include, in particular, for
example or any similar expression shall be construed as iliustrative and
shall not limit the sense of the words, description, definition, phrase or term
preceding those terms;

a refersnce o an amendment includes a novation, re-enactment,
supplement or variation {and amended shall be construed accordingiy);

a reference to assets includes present and future properties, undertakings,
revenues, rights and benefits of every description;

a reference to an authorisation includes an approval, authorisation, consent,
exemption, filing, licence, notarisation, registration and resolution;

a reference to continuing in relation to an Event of Default means an BEvent
of Default that has not been remadied or waived:

a reference to determines or determined means, unless the contrary is
indicated, a detormination made at the absolute discretion of the person
making it; and

. a reference to a regolation includes any regulation, rule, official directive,

request or guideline (whether or not having the foree of law) of any

. povernmental, inter-governmental or supranstional body, ageney,

department or regulatory, self-regulatory or other authority or organisation.

Clawback

If the Lender considers that an gmount paid by the Borrower in respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on the liquidation or
adiministeation of the Borrower or otherwise, then that arpount shall not be considered
0 have been irrevocably paid for the purposes of this deed.

Maturs of secarily over real property
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3.2

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

{ay  all buildings and fixtures and fittings (Inchuding trade and fenant's fixtures
and fittings) that are situated on or form part of that Property at any time;

&1 the proceeds of the sale of any part of that Property and any other monies
paid or payable in respect of or in connection with that Property,

(e} 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
momies paid or payable in respect of those covenants; and

(@ all rights mnder any lcence, agreement for sale or agreement for Jease in

respect of that Property,

Law of Property {(Miscellaneons Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act
1989, the terms of the Facility Apreement and of any side letters between any parties
in relation o the Facility Agreement are incorporated into this deed,

Perpetuity period
If the rule against porpetuities apphies to any trust created by this deed, the perpetuity

period shall be 125 vears (as specified by section 5{1) of the Perpetuities and
Accumulations Act 2009},

Schedules

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

COVENANT T PAY

The Bormower shall, on demand, pav to the Lender and discherge the Secured
Liabilities when they become dus,

GRANT OF SECURITY
1egal morigage
As a continuing security for the payment and discharge of the Secored Liabilities, the

Borrower with full title pusrantee chargss to the Lender, by way of first legsl
mortgage, each of the Properties.

Fized charges
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As 2 continuing security for the payment and diééhai'ge'nf the Secured Liabitities, the
Borrower with full title guarantee charges to the Lender by way of first fixed charge:

(a)  all Properties acquired by the Borrower in the future;
by  all present and future interests of the Borrower not effectively mortgaged or
~charged under the preceding provisions of this clause 3 in, or over, frechold
or leasehold property;

() all present and future rights; licences, gnarantess, rents, deposits, contracts,
covenants and warranties relating to each Property;

{d) all licences, consents and authorisations (statutory or otherwise) held or
reguired in connection with the Borrower's business or the use of any
Secured Asset, and all rights in connection with them;

{e) - all its present and future goodwill;

(fy  aliits uncalied capital;

{g) all the Equipment;

{h)  ali the Intellectual Property;

{3  all the Book Dehts; |

{y  ail the Investments;

(&  all monies from time to time standing to the credit of its accounts with any

"hank, financial institution or other person (including each Designated

Account), together with all other rights and benefits accruing 1o or arising in

- connection with each account (including, but not limited to, entitlemenis to
- interest);

M all its rights in respect of each Insurance Policy, including all claims, the
proceeds of all claims and all retiwrns of premium in connection with each
Insurance Policy, to the extent not effectively assigned under clause 3.3; and

{m) - all its rights in respect of all agreements, instruments and rights relating to
the Secured Assets, to the extent not effectively assigned under clause 3.3.

Assignment

As a continuing seourity for the payment and diéchaxga of the Secured Liabilities, the
Borrower with full title guaramtee assigns to the Lender absolutely, subject to a
proviso for reassignment on irvevocable discharge in full of the Secured Liabilities:

@)

(&)

all its rights in each Insurance Policy, including all claims, the proceeds of
all claims and all returns of premium i connection with each Insurance
Policy; and

the benefit of all other agreements, instruments and rights relating to the
Secured Assets.
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Floating charge

As a continuing security for the payment and discharge of the Secured Liahilities, the
Bomower with full title guarantee charges to the Lender, by way of first floating
charge, all the vndertaking, property, assets and rights of the Borrower at any time not
effoctively mortgaged, charged or assigned pursuant to clause 3.1 to clawmse 3.3
inclusive.

Dualifying floating charge

Pgragraph 14 of Schedule Bl fo the Insolvency Act 1986 applies to the floating
charge created by clause 34,

Antomatic crystallisation of Heating charge

The floating charge crested by clause 3.4 shall avtomatically and immediately
{without notice) convert into a fixed charge over the asscts subject to that floating

charge i’
{a) the Borrower:

{3 creales, or affempts to creafe, without the pricr written consent of
the Lender, Security or a trust in favour of another person over all or
any part of the Secured Assets {except us expressly permitted by the
terms of this deed or the Facility Agreement); or

(i) disposes, or attempts to dispose of, all or any part of the Secured
Assets (other than Secured Asseis that are only subject 1o the
floating charge while it remains uncrystallised);

(b3  any person levies {or attempts to levy) any distress, attachment, exscution or
other process against all or any part of the Secured Assets; or

{¢y =& resolution is passed or an order is made for the winding-up, dissolution,
sdministration or re-organisation of the Borrower.

Crysiallisation of foeting charge by notice

The Lender may, in its sole discretion, at any time and by written notice to the
Borrower, convert the floating charge created under this deed into a fixed charge as
regards any part of the Secured Assets specified by the Lender jn that notice.

Asgzets acquived after any floating charge bas crystaliised
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4.2
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5.2

53

Any asset 'és‘quired by the Borrower after any c&j@%alli&atien of the floating chafge

created under this deed that, but for that erystallisation, would be subject to a floating
charge under this deed, shall (unless the Lender confirms otherwise to the Borrower
in writing) be charged to the Lender by way of first fixed charge.

_ LIABILITY OF THE BORRDOWER

Liability not discharged

The Borrower's liability under this deed in respect of any of the Secured Liabilitios

~ shall not be discharged, prejudiced or affected by:

(&) - any security, guarantee, indemmity; remedy or other right held by, or
available to, the Lender that is, or becomes, wholly or partially illegal, void
or unenforceable on any ground;

(&)  the Lender renewing, determining, varying or increasing any facility or
other transaction in any manner or concurring in, accepting or varying any
‘compromise, arrangement or settlement, or cmitting to ¢laim or enforce _
payment from any other person; or

() eny other act or omission thet, but for this clause 4.1, might have
discharged, or otherwise prejudiced or affected, the Hability of the
Borrower.

Immedizic recourse
The Borrower waives any 'riglit it may have to require the Lender to enforce any

security or other right, or claim any payment from, or otherwise proceed against, any
other person before enforcing this deed against the Borrower.

REPRESENTATIONS AND WARRANTIES

Represeniations apd warrenties

The Borrower makes the representations and warranties sét out in this clause 5 to the
Lender.

Owuership of Secured Assetls

 The Borrower is the sole legal and beneficial owner of the Secured Assets,

No Security
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5.3

56

5.3

5.8

5%

516

5.11

The Secured Assets are free from any Security other than [Permitied Security and] the
Security created by this deed.

No adverse claims

The Borrower has not received, or acknowledged notice of, any adverse claim by any
person in respect of the Secured Assels or any interest in them.

Mo adverse covenanis

There are no covenants, agreements, reservations, conditions, interests, rights or other
mafters whatsoever that materially and adversely affect the Secured Assets.

Mo bresch of laws

There is no breach of any law or regulation that materially and adversely aflects the
Secured Assels.

Mo interference in enjovment

No facility necessary for the enjoyment and use of the Secured Assets is subject to
terms entitling any person o terminate or curtail its use.

Mo pverriding iuteresis

Nothing has arisen, has been created or is subsisting, that would be an overriding
interest in any Property.

Avpidance of security

No Security expressed o be created under this deed is liable to be avoided, or
otherwise set aside, on the liguidation or administration of the Borrower or otherwise.

Mo prohibitions or breackes

There is no prohibition on assignment in any Insurance Policy or Relevant Agreement
and the entry into this desd by the Borrower does not, and will not, constitute a
breach of any Insurance Policy, Relevant Agreement or any other agreement or
mstrament binding on the Borrower or its assets.

Eavironmenis! complinnce
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é.1

' The Borrower has, at all fimes, complied in all material respects with ell applicable

Environmenta! Law.

Enforceahle security

This deed constitutes and will constitute the legal, valid, binding and enforceable
obligations of the Borrower, and is, and will continue to be, effective security over all

and every part of the Secured Assels in accordance with s terms.,

Investments R _ _
{®) The Investments are fully paid and ars not subject to any option to purchass
or similar vights,
{hy No constitutional document of an issuer of an Investiment, nor any other
agreement;

(3 resiricts or nhibits any transfer of the Investments on orestion or
enforcement of the security constituted by this deed; or

(i}  contrins any rights of pre-emption in relation to the Investments.

{cy  The Borrower has complied with all notices relating to all or any of the
Investmenis received by i pussuant fo sections 790D and 790 of the
Companigs Act 2006,

() Mo warning notce has been issued under parsgraph 1(2) of Schedule 18 of
the Companics Act 2006, aud no restrictions notice has been issued under
paragraph 1(3) of Schedule 1B of the Coropanies Ast 2006, in respect of all
or any of the Investments.

Times for making representations and warranties

The representations and warranties set out in clause 5.2 to clause 5.13 are made by
the Borrower on the date of this deed.

GENERAL COVENANTS
Negative pledge and disposal restrictions

The Borrower shall not at any time, excopt with the priéf written consent of the
Lender

(s} creste, purport {o create or permit 1o subsist any Seowrity om, or in relation
to, any Secured Asset other than any Security created by this deed or any
Permitted Becurity;

(b3 sell, assign, transfer, part with possession of, or otherwise dispose of in any
maoner {or purport o do o), all or soy part of, or any inferest in, the

10



Secured Assets {gxcept, in the ordinary course of business, Secured Assets
that are only subject to an uncrystallised floating charge); or

(¢} create or grant (or purport to create or grant) any interest in the Secured
Assets in favour of a third party,

6.2 Preservation of Secured Assets

The Borrower shall not do, or permit 1o be done, any act or thing that would or might
depreciate, jeopardise or otherwisc prejudice the security held by the Lender, or
materially diminish the value of any of the Secured Assets or the effectiveness of the
security created by this deed.

63 Compliance with laws and regulations

(8  The Borrower shall not, without the Lender's prior written consent, use or
permit the Secured Assets to be used in any way contrary o law.

{6}  The Borrower shall:

{)  comply with the requirements of any law and regulation relating to
or affecting the Secured Assets or the use of it or any part of them;

(iiy  obtain, and promptly renew from time to time, and comply with the
terms of all authorisations that are required in connection with the
Secured Assels or their use or that are r;ecessary to preserve,
maintain or renew any Secured Asset; and

{iiy promptly effect any maintenance, modifications, alterations or
repairs that are required by any law or regulation to be effected on
or in connection with the Secured Assets.

6.4 Enforeement of rights

The Borrower shall use its best endeavours to:

(a) procurs the prompt ohservance and performance of the covenants and other
obligations imposed on the Borrower's counterparties (including each
counterparty in respect of a Relevant Agreement and each insurer in respect
of an Insurance Policy); and

(v)  ealorce any rights and institute, continue or defend any proceedings relating
o any of the Secured Assets that the Lender may require from time to time.

6.5 Notice of misrepresentation and breaches

The Borrower shall, promptly on becoming sware of any of the same, notify the
Lender in writing of*
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o3

ahy representation or warramty set out in clanse § which s incorrect or

- misleading in any material respect when made or deemed to be repeated:
-and

any breach of any covenant set out in this deed,

| X Title documenis

The Botrower shall, as 5o xéguired by the Lerider, deposit with the Lender and the
 Lender shall, for the duration of this deed be entitled to hold:

(=

®)

{c)

&

all deeds and documents of title relating to the Secured Assets that are in the

‘possession or control of the Borrower (and if these are not within the
. possession of control of the Borrower, the Borrower undertakes to obtain

possession of all thess deeds and documents of title);

_ ‘all Tnsurance Policies snd any other insurance policies relating to any of the

Secured Assets that the Borrower is entitled to possess;

all deeds and documents of title (if any) relating to the Book Debts as the
Lender may specify from time o time; and

copies of all the Relevant Agreements, certified to be true copies by cither a
direstor of the Borrower or by the Borrower's solicliors.

.6,7 Insurance

{a}

{®)

The Borrower shall insure and keep insured {or where, i the case of any
lessehold property, insurance is the responsibility of the landlord under the
terms of the lease, either procure that the landlord insures and keeps insured
or, if and to the extent that the landlord does not do so, itself insure and keep
insnred) the Secured Assels against:

(0 loss or damage by fire or terrorist acts:

(iiy other risks, perils and contingencies that would be insured against
by reasonably prudent persons carrving on the same class of
business as the Borrowsr; and

(i) any other risk, perils and contingencies as the Lender may

reasonably require.

Any such insurance must be with an insurance company of ymderwriters,
and on such lerms, as are reasonably acceptable to the Lender, and must
include property owners' public liability and third party Hability insurance
and be for not less than the replacement value of the relevant Secured
Assets (meaning in the case of any premises on any E’mpéﬁy, the toial cost
of entirely rebuilding, reinstating or replacing the premises in the event of
their being destroyed, together with architects’, survevors', engineers’ and
other professional fees and charges for shoring or propping up, demolition,
site clearance and reinstaternent with adeguate allowance for inflation) and
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6.8

6.9

6.10

{c

()

loss of rents paysble by the tenants or other occupiers of the Property for a
period of ot least three years, including provision for increases in rent during
the period of insurance

The Borrower shall, if requested by the Lender, produce to the Lender each
policy, certificate or cover note relating to the insurance required by clause
6. 72} (or where, in the case of any leasehold property, that nsurance is
effected by the landlord, such evidence of insurance as the Borrower is
entitled to obtain from the landiord snder the terms of the relevant lease).

The Borrowsr shall, if requested by the Lender, procure that a note of the
Lender's interest is endorsed upon each insurance policy {other than public
liability and third pasty Hability insurances) maintained by it or any person
on its behalf in sccordance with clause 6.7(2) but without the Lender having
any lisbility for any premium in relation to those Insurance Policies unless it
has expressly and specifically requested to be made linble in respect of any
increase i premivm or unpaid premivm in respect of any Insurance Policy.

Insurance preminms

The Barrower shall;

{a}

®

prowptly pay all premivms in respect of each insurance policy maintained
by it in accordance with clause 6.7(a) and do all other things necessary to
keep that policv in full force and effect; and

{if the Lender so reguires) produce to, or deposit with, the Lender the
receipts for all premiums and other payments necessary for effecting and
keeping up each insurance policy maintained by it in accordance with clause
&.7(s)[{or where, in the case of leaschold property, insurance is effected by
the landlord, such evidence of the payment of premiums as the Borrower is
enfitled to obiain from the landlord under the termos of the relevant lease)].

Mo invalidetion of insurasnes

The Borrower shall not do or omit to do, or permit to be done or omitted, any act or
thing that may invalidate or otherwise prejudice any insurance policy maintained by it
in accordance with clause 6.7(s).

Proceeds of insurance policies

All monies payable under any inswrance policy maintained by it in asccordance with
clause 6.7(ajat any time (whether or not the security constituted by this deed has
hecome snforcesble) shalls

(&

immediately be paid to the Lender;
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o

if they are not paid directly to the Lender by the insurers, be héld, perding

- such payment, by the Borrower as trustee of the same for the henefit of the
Lender angd

at the option of the Lender, be applisd in making good or recouping -

expendiiure in respect of the logs or damiage for which those monies are
received or in, or towards, discharge or reduction of the Secured Liabilities.

611  Notices to be given by the Borrower

The Bomawer shalls

{8}

(&

a3 5o requested by the Lender from time 6 time:
(I} give notice 10 each insuver under an nswrance ?éiiey in the form set
out in Part 1 of Schedule 2; and
() procure that each insurer pmwidés to the Lender within five
Business Days an acknowledgement of the notice in the form set out
in Part 2 of Schedule 2; and

a5 m'ésquﬁsted'by the Lender from time to time:
(3  give notice to each bank, financial institution or other person {other
than the Lender) with whom the Borrower holds an accomnt

(incleding each Designated Account) in the form set out in Part | of
Bohedule 3; and

(i}  procure that each such bank, financial institution or ofher person
provides to the Lemder within five Business Days an
acknowledgement of the notice in the form of Part 2 of Schedule 3.

612 Informaiion

The Borrower shall:

w

C)

(€}

give the Lender such information conctming the logation, condition, use
and operation of the Secured Assets as the Lender may require;

~ permit any persons designated by the Lender and any Receiver o enfer on

its premises and inspect and examine any Secured Asset, and the records
relating to that Secured Assel, at all reasonable times and on ressonable
nrior notice; and

- promptly notify the Lender in Wrzimg of any action, claim, notice or demand
" made by or against it in connection with all or any part of a Secured Asset

or of any fect, maiter or circumstance which may, with the passage of time,
give rise to such an action, claim, notice or demand, together with, in each
case, the Bormower's proposals for setfling, Houidating, compounding or
comtesting any such action, slaim, notice or demand and shall, suhiect to the
Lender's prior approval, implement those propossis atf its own expense.

14



6.13

6.14

7.1

T2

7.3

Faymesnt of onigoings

The Borrower shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other outgoings in respect of the Secured Assets and, on
demand, produce evidence of payment to the Lender,

Appointreent of aceounianiy
{a) The Borrower shall:

() atis own cost, if at eny Hme so required by the Lender, appoint an
accoundant or firmo of socountants nominsled by the Lender o
investigate the financial affairs of the Borrower and those of i
subsidiaries and report o the Lender; and

(i  co-operste fully with any accountants s0 appointed and immediately
provide those accountanis with all information requested.

(b  The Bormower authorises the Lender to make an appointment as it shall
think it at any time, without further authority from the Borrower. In every
case, the Borrower shall pay, or reimburse the Lender for, the fees and
expenses of those secountants.

PROPERTY COVENANTS

Muaimienznoe

The Bomower shall keep all premises and fixtures and fittings on each Property in
good and substantial repair and condition.

Preservation of Property, fxtures snd Eguipment

The Borrower shall nof, without the prior writfen consent of the Lender:

{z)  pull down or remove the whols, or any part of, any building forming part of
any Property or permit the same (o ocour;

(b}  make or permit auy material alterations o any Property, or sever or remove,
or permit to be severed or removed, any of its fixiures; or

{€) remove or make any material alterations to any of the Equipment belonging
to, or in use by, the Borrower on any Property {except 1o effect necessary
regpaiss or replace them with new or improved modsls or substitutes),

Conduct of business on Properiies
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" The Borrower shall carry on its trade and business on those parts (if any) of the
- Properties as are used for the purposes of trade or business in accordance with the
standards of good management from time to time current in that trade or business.

74 Planning information

~ The Borrower shall:

{2

)

give full partioulars to the Lender of any notice, order, direction,
designation, resclution or proposal given or made by any planning authority

or other public body or authority (Planning Netice) that specifically applies

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

at its own expense, immediately on request by the Lender, 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 Planming Notice that the
Lender may desire.

75  Compliance with covenants and payment of rent

The Borrower shall:

{a)

{b)

()

observe and perform all covenants, stipulations end conditions to which
each Property, or the use of it, is or may be subjected, and (if the Lender so
requires) produce evidence sufficient to satisfy the Lender that those
covenants, stipniations and conditions have been observed and performed;

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

{without prejudice to the generality of the foregoing) where a Property, or
part of it, is held under a lease, duly and punctually pay all rents dus from
time to time, and perform and observe all the tenant's covenants and
conditions.

76  Payment of rent and cutgoings

' The Borrower shall:

()

(b}

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

pay {or procure payment of the same) when due all charges, rates, taxes,
duties, assessmenis and other ouigpings relating to or imposed on each
Property or on s ocoupier.
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7.3

7.8

7.9

7.10

7.1

Muintenance of inferesis in Properties

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

(@)

(b}

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 accepting swrenders under sections 99 or 100 of the Law of
Property Act 1925; or

in any other way dispose of, surrender or create, or agree to dispose of
surrender or creats, any legal or equitable estate or interest in the whole or
any part of any Property.

Begisiration restrictions

if the title to any Property is not registered at the Land Registry, the Borrower shall
procure thet no person (other than itself) shall be rogistered under the Land
Registration Acts 1925 to 2002 as proprietor of all or any part of any Property
without the prior written consent of the Lender, The Borrower shall be Hable for the
costs and expenses of the Lender in lodging cautions against the registration of the
title to the whole or any part of any Property from time to time,

Development restrictions

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

(8) make or, insofar as it is able, permit others to make any application for
planning permission or development consent in respect of the Propesty; or

(by carry out, or permit, or suffer to be carried out on any Property any
development as defined in the Town and Country Planning Act 1990 and
the Planning Act 2008, or change or permit or suffer to be changed the use
of any Property.

Envirooment
The Borrower shall;

(8) comply with all the requirements of Eavironmental Law both in the condust
of its general business and in the management, possession or vccupation of
each Property; and

(b) obtain and comply with afl suthorisations, permits and other types of

licences necessary under Environmental Law,

No restrictive obligations
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7.2

713

. 7.14

7.13

7.16

The Borrower shall niot, without the priar written consent of the Lender, enter into
‘any onerous of restrictive obligations affecting the whole or any part of any Property,

or create or permil to arise any overriding interest, easement or right whatever in or

over the whole or any part of any Property.
- Proprictary rights

The Borrower shall procure that 'no'lpérsaﬁ shall become entitled fo. assert any

proprietary or other like right or interest over the whole or any part of any Property

~ without the prior written consent of the Lender.

Inspection

The Borrower shall permit the Lender, any Receiver and any person appointed by
eitier of them to enter on and inspect any Property on reasonable prior notice.

Property information

The Borrower shall inform the Lender pmmpﬂy of any acquisition by the Borrower
of, or eontract made by the Borrower to acquire, any freshold, lessehold or other
interest in any property.

| VAT option to tax '

The Borrower shall not, without the g}rioiﬂ written consent of the Lender:
(@} emercise any VAT option to tax in relation to any Property; or

() revoke any VAT option to tax exercised, and disclosed to the Lender, befors
the date of this deed.

Repistration at the Land Regisiry

The Borrower consents o an application being made by the Lender to the Land
Registrar for the foliowing restriction in Form P 1o be registered against its title to

each Property:

"Na disposition of the registered estate by the propristor of the registered estate or by
the proprieior of any registered charge, not being & charge registered before the entry
of this restriction is to be registered without a written consent signed by the proprietor

for the time being of the charge dated | 1in favour of C. Hoare & Co.

referred to in the charges register or their convevancer.
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8.1

8.2

INVESTMENTS COVENANTS

Dreposit of title documents
{a}  The Borrower shall
{3 onthe execution of this deed, deliver to the Lender, or as the Lander
may direct, all stock or share certificates and other documents of
title or evidence of ownership relating to any Mivestments owned by
the Borrower at that time; and
{iiy on the purchase or acquisition by it of Investments after the date of

this desd, deposit with the Lender, or as the Lender may direct, all
stock or share certificstes and other documents of title or evidence
of ownership relating to those [nvestments.

(&) At the same time as depositing documents with the Lender, or as the Lender
may direct, in accordance with clause 8.14a), the Bomower shall also deposit
with the Lender, or as the Lender may direct:

Iy all stock transfer forms relating to the relevant Investments chuly
completed and executed by or on behalf of the Borrower, but with
the name of the transferes, the consideration and the date left blank;
and

{ii) amy other documents {in each case duly completed and executed by
or on behalf of the Borower) that the Lender may request to enable
it or any of its nominees, or any purchaser or transferee, to be
registered as the owner of, or atherwise obtain a legal title to, or to
perfect its security interest in any of the relevant lnvestments,

so that the Lender may, at any time and without notice to the Borrower,
complete and prosent those stock transfer forms and other documents o the
issuer of the Investments for registration.

Nomipnations

(8}  The Borrower shall teroxnate with immediate effect all nominations it may
bave made (including, without Gmitation, any nomination made under
section 145 or section 146 of the Companies Act 2006) in respect of any
Imvestments and, pending that termination, procure that any person so
nominated:

() does not exercise any rights in respect of any Investinents without
the prior written approval of the Lender; and

(i) immediately on receipt by i, forward o the Lender all
cormmunications or other information received by it in respect of
any Investments for which if has been so nominated.

()  The Borrower shall not, during the Security Period, exercise any rights

{including, without limitation, any rights ander sections 145 and 146 of the
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@mnpames Act 2%65} to nominate any pergm: it mswgt of m‘ay of th@'
~Investments,. :

‘83 Pre-emption rights and restrictions on tranafer _

The Borrower shall:

{a)

@

obtain all consents, waivers, Sypmvais and permissions that g‘i‘e'neéé%;?;ary,
under the articles of association {or otherwise) of an issver of any
Investements, for the transfer of the Investments fo the Lender or ifs

nominee, or to a purchaser on enforcement of the security constitued by
- this deed; and - :

- procure the amendment of the shars transfer provisions {including, but not

limited to, deletion of any pre-emption provisions) under the articles of
association, other constitutional document or otherwise of each issuer of the

- Investments in any manner that the Lender may require in order fo permit
 the transfer of the Iavestmients to the Lender or its nomines, or o 3

purchaser on enforcement of the security constituted by this deed.

84  Dividends snd votlag rights before enforcement

{2}

(c)

Before the security constited by this 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 and, if any are
‘paid ar payable to the Lender or any of #s nominees, the Lender will hold
“all those . dividends, interest end other monies received by it for the
- Berrower and will pay them to the Borrower promptly on request,

®

Before the security constituted by this deed becomes enforcesble, the
Bomrower may exercise all voting and other rights and powers in respect of

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

of its nominees, to direet 'in_ writing the exercise of those voting and other
rights and powers provided that: _ _
(i) it shall not do so in any way that would breach any provision of the
Facility Agresment or this deed or for any purpose jugonsistent with
- the Facility Agresment or this deed; and

(i)~ the exercise of, or the failure (o exercise, 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 otherwise
prejudics the Lender's security under this deed.

The Borrower shall indemnify the Lender agaiust any loss or liability
incurred by the Lender (or ils nominee) as a consequence of the Lender (or
its pominee) acting in respect of the Investments at the direction of the
Borrower,
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8.5

4.6

8.7

g.8

(d) The Lender shall not, by exercising or not exercising any voting rights or
otherwise, be construed as permitting or agresing to any variation or other
changg in the rights attaching to or conferved by any of the Investments that
the Lender considers prejudicial to, or impairing the value of, the security
created by this deed.

Dividends and voting rights afier enforcement

After the security coanstituted by this deed has become enforceable:

()  all dividends and other distributions paid in respect of the Investments and
received by the Borrower shall be held by the Borrower on trust for the
Lender and immediately paid into a Designated Account or, if received by
the Lender, shall be retained by the Lender; and

by all voling and other rights and powers attaching to the Investments shall be

' exercised by, or at the direction of, the Lender and the Borrower shall, and
shall procure that its nominees shall, comply with any directions the Lender
may give, in its absolute discretion, concerning the exercise of those rights
and powers.

L alls on Investments

Notwithstanding the security created by this deed, the Borrower shall promptly pay
all calls, instalments and other payments that may be or become due and payable in
respect of all or any of the Investments. The Borrower acknowledges that the Leuder
shall not be under any lability in vespoct of any such calls, instalments or other

paymenis.
No glterntion of constitutions] documents or rights attaching to Investments

The Borrower shall not, without the prior written consent of the Lender, amend, or
agree to the amendment of*

(@) the memorandum or articles of association, or any other constitutional
documents, of any issuer of the Investinents that is not 4 public company; or

(t)  the rights or lishilities aftaching o, or conferred by, sll or any of the
investments.

Preservation of Investments

The Borrower shall ensure (as far as it is able to by the exercise of all voting rights,
powers of control and other means available to it) that any issuer of the Investments
that is not a public company shall not:
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810

4.1

92

(a) consolidate or subdivide any of the Investments, or m»crganis@, exchange,
repay or reduce its share capifal in any way;

(b}  issue any new shares or stock; or

(e  refuse fo regisier any transfer of any of the Investients that may be lodged
with it for registration by, or on behalf of, the Lender or the Borrower in
accordance with this deed.

Investments information

The Borrower shall, promptly following receipt, send to the Lendea* copies of any

- motice, circular, report, accounts and any other document received by it that relates to

the Invesiments.

Compiiance with requests for information

The Borrower shall promptly copy to the Lender and comply with all requests for
information which are made under the Companies Act 2006 {(including, without
limitation, under sections 790D, 790F and 793 of the Companies Act 2006) relating
to all or any part of the Secured Assets. If it fails to do so, the Lender may elect to
provide such information as it may have on behalf of the Borrower,

EQUIPMENT COVENANTS

Maintenance of Kquipment

The Borrower shall:

{a) maintain the Eguipment in good and serviceable condition {except for
expected fair wear and tear) in compliance with all relevant manuals,
handbooks, manufacturer's instructions and recommendations and
maintenance or servicing schedules;

(b) &t iis own expense, renew and replace any parts of the Equipment when they
become obsolete, worn out or damaged with parts of & similar quality and of
equal or greater value; and

(€}  nof permif any Equipment 1o be:

()  used or handled other than by properly qualified and trained
Persons; or

(i)  overloaded or used for any purpose for which it is not designed or
reasonably suitable.

Payment of Equipment taxes
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2.3

IG.

6.1

i6.2

1L

The Borrower shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other outgoings in respect of the Equipment and, on demand,
produce evidence of such payment to the Lender.

Matice of charpge

(8}

The Borrower shall, if so requested by the Lender, affix 0 and maintain on
each item of Equipment in a conspicuous place, a clearly legible
identification plate containing the following wording:

"NOTICE OF CHARGE

This {DESCRIBE ITEM] and all additions to it [and ancillary equipment]
are subject to a fixed charge dated [DATE] in favour of [LENDER]."

(v} The Borrower shall not, and sheil not permit any person to, conceal,
obscure, alter or remove any plate affixed in accordance with clause 9.3(a).
BOOK DEATS COVENANTES
Reslising Book Debts
(8  The Borrower shall as an agent for the Lender, collect in and realise all
Book Debts, pay the proceeds into a Designated Account immediately on
receipt and, pending that payment, hold those proceeds in trust for the
Lender;
{t)  The Borrower shall not, without the prior written consent of the Lender,

withdraw any smounts standing to the credit of any Designated Account.

(&}  The Borrower shall, if called on to do so by the Lender, executs a legal
assignment of the Book Debis to the Lender on such terms as the Lender
may require and give notice of that assignment to the debtors from whom
the Book Debts are due, owing or incurred.

FPreservation of Book Debts

The Borrower shall not (except as provided by clause 10.1 or with the prior written
consent of the Lender) release, exchange, compouynd, set off, grant time or indulgence
in respect of, or in any other manner deal with, all or any of the Book Debts.

RELEVANT AGREEMENTS COVENANTS

Helevant Agrecmenty

{a3

The Borrower shall, unless the Lender agrees otherwise in writing, comply
with the terms of any Relevant Agreement mnd eny other document,
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1z,

121

122

123

13,

13.1

 agreement of arrangement comprising the Secured Assets {other than the
Ingurance Policies). _ o L
() The Borrower shall not, unless the Lender agrees otherwise in writing:
' ()  amend of vary or agree to any change in, or waive any teguirement
L

(1)  setile, compromise, terminate, rescind or dimharfg@_ {emcept by

- performancey;, or
(i} abandon, waive, dismiss, release or diséhargﬁ any aatiﬁn.‘, claim or
_:' proceedings against any counterparty {0 & Relevant Agreement or

other person in connection with,

‘any Relevant Ag&;ﬁémﬁm‘; “or amy other document, -agréement or arrangement
- comprising the Secured Assets (other than the Insurance Policies).

INTELLECTUAL PROPERTY COVENANTS

.. Presevvation of ﬁglﬁs =

The Borrower shall take all necessary action to safegunrd and maintain present and
future rights in, or relating to, the Intellectual Property including (without limitation)
by observing all covenants and stipulations relating to those rights, and by paying all
applicable renewal fees, licence fees and other outgoings.

Registration of Intellectnal Property

The Borrower shall use all reasonable efforts to register applicm'lens for the

 registration of any Intellectual Property, and shall keep the Lender informed of gii
- matters relating to cach such registration.

Maintenance of Intellectual P‘mpaﬂy. -

The Borrower shall not permit any Intellectual Pwpex?ts? to be ﬁbandcnﬁd, cancelied or
o lapse,

'POWERS OF THE LENDER

Power {0 remedy

(@  The Lender shall be entitled (but shall riet be obliged) to remedy, at any
time, 2 breach by the Borrower of any of its obligations conmined in this
deed.

24



132

133

i34

13.5

(b}

{c)

The Borrower irrevocably authorises the Lender and its agents to do all
things that are necessary or desirable for that purpose.

Any monies expended by the Lender in remedying a2 bresch by the
Borrower of its obligations contained in this deed shall be reimbursed by the
Borrower to the Lender on a full indemnity basis and shall carry interest in
aceordance with clause 20.1.

Exercise of rights

(8}

1)

The rights of the Lender under clause 13.1 are without prejudice to any
other rights of the Lender under this dead.

The exercise of any rights of the Lender under this deed shall not make the
Lender liable to account as a mortgagee in possession.

Power to digpose of chattels

{a)

(b

At any time after the scourity comstituted by this deed has become
enforceable, the Lender or any Receiver may, as agent for the Borrower,
dispose of any chatiels or produce found on any Property.

Without prejudice to any obligation to account for the proceeds of any
disposal made under clause 13.3(s), the Borrower shall indemnify the
Lender and any Receiver agaminst any liability arising from any disposal
made under clause 13.3(a).

Lemder has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed
on & Receiver may, after the secwity constituted by this deed has become
enforceable, be exercised by the Lender in relation to any of the Secured Assels
whether or not it has taken possession of any Secured Assets and without first
appointing a Receiver or notwithstanding the appointment of a Receiver.

Conversion of curreacy

(@)

o

For the purpose of, or pending the discharge of any of the Secured
Liabilities, the Lender may convert any monies received, recovered or
realised by it under this deed (including the proceeds of any previous
conversion under this clawse 13.5) from their existing currencies of

denomination info any other currencies of denomination that the Lender

may think fit,

Any such conversion shall be effected at the Lender's then prevailing spot
selling rate of exchange for such other cwrency against the existing
CUrrency.
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13.6

137

138

(&

Bach referencs in this clause 13.5 to & currency extends to finds of that

currency and, for the avoidance of doubt, funds of one currency may bhe -

. converted into different funds of the same currency.

Mew pecounts

{a)

(b}

If the Lender receives, or is deemed to have received, notice of any
subsequent Security, or other interest, affecting all or part of the Sscured
Assels, the Londer may open 8 new account for the Borrower in the Lenders
books. Without prejudice to the Lender's right t0 combine accounts;, no
mongy paid to the eredit of the Borrower in any such new account shall be _

- appropriated towards, or have the effect of di&@hm‘gmg, any part of the

Secured Liabilities.

If the Lender does not @p@n & new account immeéiami}f on receipt of the
notice, or deemed notice, under clanse 13.6(z), then, unless the Lender gives
express written notice to the confrary to the Borrower, all payments made
by the Borrower to the Lender shall be treated as having been credited to a

" new account of the Borrower and not as having been applied in reduction of

the Secured Liabilities, as from the time of receipt of deemed receipt of the

| _relevant notice by the Lender,

Induigence

The Lender may, at iis discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any peorson not being 2 party fo 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 Borrowsr for the Secured Liabilities.

Appointment of an Administrator

(8)

(b)

{c)

The Lender may, without notice to the 'Blm’mwer; appoint any one or more
persons to be an Administraior of the Borrower pursuant o Paragraph 14 of
Schedule Bl of the Insolvency Act 1986 if the security constituted by this
deed becomes enforceable.

Any appointment under this clause 13.8 shalk:

{iy  be in writing signed by s duly authorised signatory of the Lender;
and

(i) iake effect, in accordance with paragraph 19 of Schedule B1 of tho

* Insolvency Act 1986,

The Lender may apply to the coutt for an ondér rémioving an Administrator
from office and may by notice in writing in sccordance with this clause 13.8
appoint a replacement for any Administrator who has died, resipned, been
removed or who has vecated office upon ceasing to be qualified.
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151

152

Further advances

The Lender covenants with the Borrower that it shall perform its obligations to make
advances under the Facility Agreement {including any obligation to make available
further advances).

WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforeeable on Event of Defanlt

The sccurity constituted by this deed shall become immediately enforceable if an
Event of Default ocours.

Discretion

After the security constituted by this deed has become enforceable, the Lender 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 possession of and hold or dispose of all
or any part of the Secured Assets.

ENFORCEMENT OF SECURITY

Enforcement powers

(a)  For the purposes of all powers implicd by statute, the Secured Liabilities are
deemed to have become due and payable on the dete of this deed.

(b} The power of sale and other powers conferred by section 101 of the LPA
1925 (as varied or extended by this deed) shall be immediately exercisable
at any time after the security constitted by this deed has become
enforceable under clapse 14.1.

{€}  Section 103 of the LPA 1925 does not apply to the security constituted by
this deed.

Extension of statutory powers of leazing

The statutory powers of leasing and accepting surrenders conferred on morigagees
under the LPA 1925 and by any other statute are extended so as to authorise the
Lender and any Receiver, at any time after the security constituted by this deed has
become enforceable, whether in its own name or in that of the Borrower, to:

{2) graat a lease or agreement o lease;

()  accept swrenders of leases; or
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grant any option of the whole oé-ahy'paﬁ of the Secured Assets with'

whatever rights relating to other parts of it, .

whether or not at a premium and confaining such covenants on the part of the
Borrower, and on such terms and conditiens (including the payment of money 10 a
~ . lessee or tenant on a surrender) as the Lender or Receiver thinks fit without the need _
to comply with any of the restrictions imposed by sections $9 and 100 of the LPA

1925,

153  Access on enforcement

{a)

[0}

At any time after the Lender has demanded payment of the Secured
Liabilities or if the Borrower defaults in the performance of its obligations

under this deed or the Facility Agreement, the Borrower will allow the
Lender or its Receiver, without further notice or demand, immediately to
exercise all its rights, powers and remedies in particular (and without
limitation) to take possession of any Secured Asset and for that purpose to
enter on any premises where a Secured Asset is situsted (or where the
Lender or a Receiver reasonably belicves a Secured Asset to be situated)
without incurring any liability to the Borrower for, or by any reason of, that

. gniry.

Ag el ﬁjm:s, the Borrower must use its best endeavours to allow the Lender

or its Receiver access to any premises for the purpose of clause 15.3(a}
{(including obtaining any necessary consents or permits of other persons)

and ensure that its employees and officers do the same.

154  Prior Secarity

(s}

(&)

At any time afer the security constitted by this deed has bhecome
enforceable, or after any powers conferred by any Security having priority
to this deed shall have become exercisable, the Lender MAY:

{iy  redeem that or any other prior Security;
(i ' procure the transfer of that Security to if; and _
(i)  sctile and pass any account of the holder of any 'pﬁor Security.

The settlement and passing of any such account passed shall, in the absence
of any manifest error, be conclusive and binding on the Borrower. All

- 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 cwrent account and shall bear interest [at the
default rate of interest specified in the Facility Agreement] and be secured

| a8 part of the Secured Liabilities.

155  Protection of third parties
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No purchaser, mortgagee or other person dealing with the Lender, any Receiver or
Delegate shall be concerned to enguire:

(@) whether any of the Secured Liabilities have become due or payable, or
remain unpaid or undischarged;
(6)  whether any power the Lender, a Receiver or Delegate is purporting to

exercise has become exercisable or is properly exercisable: or

{£)  how any money paid to the Lender, any Receiver or any Delegate is to be
applied.

Privileges

Each Receiver and the Lender is entitled to all the rights, powers, privileges and
impnumities conferred by the LPA 1925 on mortgagess and receivers,

No linbility as morigagee in possessicn

Neither the Lender, any Receiver, any Delegate nor any Adminisirator shall be liable,
by reason of entering into possession of a Security Asset or for any other reason, 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 reslisation of, or for any act, neglect or
default of any nature in connection with, all or any of the Secured Assets for which a

mortgagee in possession might be Hable as such.

Conclusive discharge to purchasers

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive
discharge to a purchaser and, in muking any sale or other disposal of any of the
Secured Assets or in meking any acquisition in the exercise of their respective
powers, the Lender, and every Receiver and Delegate may do so for eny
consideration, in any manner and on any terms that it or he thinks ft.

Right of appropriafion
{8y Tothe extont that;
(i}  the Secured Assets constitute Financial Collateral; and

(iiy this deed and the obligations of the Borrower under it constitute a
Security Finencial Collateral Arrangement,

the Lender shall have the right, at any time after the security constituted by
this deed has becoms enforceable, to appropriate all or any of those Secured
Agsets in or towards the payment or dischiarge of the Secured Liabilities in
any order thet the Lender may, in its absolute discretion, determine,
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16.1

1.2

16.3

16.4

(b)  The value of any Secured Assels appropriated in accordance with this clanse
shall be:

i)  in the case of cash, the amount standing o the credit of each of the
Borrower's accounts with any bank, financial institution or other
person, together with all interest accrued but unposted, at the time

- the right of appropriation is exercised; and

(i) - in the case of Investments, the price of those Invéstments 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 (including independent valuation). _
{c)  The Borrower agrees that the methods of valuation 'pmﬁi&ed for in this
‘clause are commercially reasonable for the purposes of the Financial
Collateral Regulations,

RECEIVER

Appoiniment

At any time after the security constituted by this deed has becorne 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 Assets.

‘Removal

The Lender may, without furtber notice (subjest to section 45 of the Insalvency Act
1986 in the case of an sdministrative receiver), from time to time, by way of deed, or
otherwise in writing, remove any Reesiver appointed by it and may, whenever it
thinks fit, appoint a new Receiver in the place of any Receiver whose sppointment
may for any reason have terminated,

- Remunsration

The Lender may fix the remuneration of any Receiver 'a;ﬁps}inted 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, to the extent not otherwise discharged.

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this deed shall bs in addition to all
statutory and other powers of the Lender under the Insolvency Act 1986, the LPA
1925 or otherwise, and shall be exercisable without the restrictions contained in
sections 103 and 109 of the LPA 1925 or otherwise.
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173

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this deed or by statute) shall
be, and remain, exercisable by the Lender despite any prior appointment in respect of
all or any part of the Secured Assets,

Agent of the Borrower

Any Receiver appointed by the Lender under this deed shall be the agent of the
Borrower and the Borrower shall be solely responsible for the contracts,
engagements, acts, omissions, defaults, losses and remuneration of that Receiver and
for linbilities incurred by that Receiver. The agency of each Receiver shall continue
until the Borrower goes into liquidation and after that the Receiver shall act as
principal and shall not become the agent of the Lender.

POWERS OF BECRIVER

General

(8y  Any Receiver appointed by the Lender under this deed shall, in addition to
the powers conferred on it by statute, have the powers set out in clause 17.2
o clause 17.23.

(b) If there is more than one Receiver holding office at the same time, each
Receiver may (uniess the document appointing it states otherwise) exercise
gll of the powers conferred on & Beceiver under this deed individually and
fo the exclusion of any other Receiver.

(¢} Anyexercise by & Receiver of any of the powers given by clause 17 may be
on behalf of the Borrower, the directors of the Borrower (in the case of the
power contained in clause 17.16) or itself.

Repair and develop Properties

A Receiver may undertake or complete any works of repair, building or development
on the Properties and may apply for and maintain any planning permission,
development consent, building regulation approval or any other permission, consent
or licence 1o carry out any of the same.

Surrender lesges

A Receiver may grant, or sccept surrenders of, any leases or tenancies affecting any
Propesty and may grant any other interest or right over any Property on any terms,
and subject to any conditions, that it thinks fit.
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Employ personnel and advicers =

A Recoiver may provide services and employ or engage any. managers, officers,

servants, contractors, workmen, agents, other personnel and professional advisers on
any terms, and subject to any conditions, that it thinks fit. A Receiver may discharge.

- any such person or any such person appoinied by the Borrower.

17.5

176

177

17.8

179 -

1710

Malke VAT clections -

A Receiver may make, exercise or revoke any value added tax bpﬁ@ﬁ"t@ tax as #

thinks fit.
Remuneration
A Receiver may charge and teceive any sum by way of remuneration (in addition to

all sosts, charges and expenses incurred by it) that the Lender may preseribe or agree
with it.

‘Healise Secured Asssls _

A Receiver may collect and get in the Secured Assets ot any part of them in respact
of which it is appointed, and make any demands and take any proceedings as may
seem expedient for that purpose, 4nd take possession of the Secured Assets with like

- rights,

- A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or

conicur in carrying on, managing, developing, mmummmg, amalgamating or
diversifying the business of the Borrower,

ms;mﬁe of Secured Assets

_ A Receiver may seﬂ exchangﬁ cgm'm into manay and maﬁrse aﬁ or any of the
Secured Assets in respect of which it is eppointed in any manner (ms;:iudmg, without

limnitation, by public auction or private sele) and gemerally on any terms and
conditions as it thinks {it. Any sale may be for any consideration that the Receiver
thinks fit and a Receiver may promote, or concur in prometing, e company o
purchase the Secured Assets to be sold,

Sever fixtures and fittings
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17.13

17.14
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17.16

17.17

A Receiver may sever and sell separately any fixtures or fittings from any Property
without the consent of the Borrower.

Sell Book Diebis

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

Valid receipts

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

Make sottlemenis

A Receiver may make any srrangement, settlement or compromise between the
Borrower and any other person that it may think expedient.

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Secured Assets as it thinks fit.

Impreve the Equipment

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

Make ealls on Borrower members

A Receiver may make calls conditionally or unconditionally on the members of the
Borrower in respect of uncalled capitel with (for that purpose and for the purpose of
enforcing payments of any calls so mads) the same powers as are conferred by the
articles of association of the Borrower on its directors in respect of calls authorised o
be made by them.

Ivsure
A Receiver may, if it thinks fit, but without prejudice to the indemnity in clause 20,

effect with any insurer any policy of insurance either in lieu or satisfaction of, or in
addition to, the insurance required (o be maintained by the Rorrower under this deed.
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17.20

17.21

17.22

17.23

- Powers under the LPA 1925

A Receiver may exercise all powers provided for in the LPA 1925 in the same %;vay as

if it had been duly appointed under the LPA 1925, and exercise all powers provided
for an administrative receiver in Schedule 1 to the Insolvency Act 1986,

- Borrow

A Receiver may, for any of the purposes authorised by this clause 17, raise money by
borrowing from the Lender (or from any other person} either unsecured or on the
security of all or any of the Secured Assets in respect of which it is appointed on any
termie that it thinks At (including, if the Lender consents, terms under which that
security ranks in priority to this deed).

Redeem prior Security

A Receiver may redeem any prior Security and seitle and pass the aceounis to which
the Security relates. Any accounts so settled and passed shall be, in the absence of
any manifest error, conclusive and binding on the Borrower, and the monies so paid
shall be deemed to be an expense properly incurred by the Receiver.

Delegation

A Receiver may delegate his powers in accordance with this decd.

Absolute benelicial swney

A Receiver may, in relation to any of the Secured Assets, exercise all pOWers,
authorisations and rights it would be capable of exercising, and do all those acts and
things, as an absolute beneficial owner could excreise or do in the ownership and
management of the Secured Asseis or any part of the Secured Assets,

Incidental powers

A Receiver may do any other acts and things that it:
(s}  may consider desitable or necessary for realising any of the Secured Assets;

(b) may consider incidental or conducive 1o any of the rights or powers
conferved on a Receiver under or by virtue of this deed or law; or

(&) Iawfully may or can do as agent for the Borrower.
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DELEGATION

Delegation

The Lender or any Receiver may delegate (either gencrally or specifically) by power
of attormey or in any other manner to any person any right, power, authority or
diseretion conferred on it by this deed {including the power of sitorney granted under
clanse 22.1).

Terms

The Lender and each Receiver may make a delegation on the terms and conditions
{inchuding the power to sub-delegate) that it thinks fit.

Liability

Neither the Lender nor any Recciver shall be in any way liable or responsible (o the
Borrower for any loss or liability arising from any act, default, omission or
misconduct on the part of any Delegate.

APPLICATION OF PROCEEDS

Ohvder of application of proceeds

All monies received by the Lender, & Receiver or a Delegate pursuant to this deed,
after the security constituted by this deed has become enforceable, shall (subject to
the claims of any person having prior rights and by way of variation of the LPA
1925} be applied in the following order of priority:

(@ in or towards payment of or provision for all costs, charges and expsnses
ingurred by or on behalf of the Lender (and any Receiver, Delegate, atiorney
or agent appointed by it} under or in connection with this deed, and of aii
remuneration due to any Recsiver under or in connection with this deed;

(b in or towards payment of or provision for the Secured Lisbilities in any
order and manner that the Lender determines; and

{c}  in payment of the surplus (if any) to the Borrower or other person entitled o
it,

Appropriation

Neither the Lender, any Receiver nor any Delegate shall be boungd {whether by virtue
of section 109(8) of the LPA 1925, whick is varied accordingly, or otherwise) to pay
or appropriste any receipt or payment first towards inferest rather than principal or
otherwise in any particular order between any of the Secured Liabilities.
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 Suspense aecount

- Ali monies received by the L%eﬁéeir, a Receiver or a Dels:egate under this deed:

{(8) may, at the discretion of the Lender, Receiver or Delegate, be credited to
any suspense or securities realised account:

(b}  shall bear interest, if any, at the rate agreed in writing between the Lender

and the Borrower; and

{e) - may be held in that account for so long as the Lender, Receiver or Delegate
_ thinks fit,

COSTS AND INDEMNITY

Losts

The Borrower shall, within five Business Days of demand, pey to, or reimburse, the
Lender and any Receiver, on a full indemnity basis, all costs, charges, expenses, taxes
and liabilities of any kind (including, without limitation, legal, printing and out-of-
pocket expenses) incurred by the Lender, any Receiver or any Delegate in connection

_ with:

() this deed or the Secured Assets;

(b} taking, holding, protecting, peirfecting, preserving or enforcing {or
attempting 1o do s0) any of the Lender's, a Receiver's ora Delegate's rights
under this deed; or

| taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall sccrue snd be payable (without the need for any
demand for payment being made) from the date on which the relevant cost or SXpEnse
arose until full discharge of that cost or expense (whether before or afier Judpment,
liquidation, winding up or administration of the Borrower) at the rate and in the
mannet specified in the Facility Agreement.

. Indemmnity

' The Borower shall indemnify the Lander, each Recoiver and each Delegate, and their

respective employees and agents against all linbilities, costs, expenses, damages and
losses (including but not limited to any direct, indirect or consequential losses, loss of

~ profit, loss of reputation and all intercst, penalties and legal costs (calculated on a full
 indemnity basis) and all other professional costs and expenses) suffered or incurred

by any of them arising out of or in connection with:

{a}  the exercise or purported exercise of any of 'the'fights, powers, authorities or
diseretions vested in them under this deed or by law in respect of the
Secured Assete:
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223

&y taking, holding, prolecting, perfacting, preserving or enforcing {or
attempting t© do so) the secwrity constitted by this deed; or

(e} aoy default or delay by the Borrower in performing any of ifs obligations
onder this deed,

Any past or present emiployee or agent may enforee the terms of this clause 20.2
subject to and in accordance with the provisions of the Contracts (Rights of Third
Parties) Act 1999,

FURTHER ASSURANCE

Further assurance

The Borrower shall, at its own expenss, take whatever action the Lender or any
Receiver may reasonably require for:

{#) creating, perfecting or protecting the security intended to be created by this
dead;

(b}  facilitating the realisation of any Secured Asset; or

{cy facilitating the exercise of any right, power, avthority or discretion
exercizable by the Lender or any Receiver in respect of any Secured Asset,

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 giving of any notice, order or direction and the
making of any registration.

POWER OF ATTORNEY

Appointment of aitorneys

By way of security, the Borrower irvevocably appoints the Lender, every Receiver
and every Delegate separately to be the attorney of the Borrower and, in s name, on
its behislf and as its act and deed, to execute any documents sud do any acts and
things that:

{a} the Borrower is reguired 1o execute and do under this deed; or

() any stiorney deems proper or desirable in exercising any of the rights,
powers, authorities and discretions conferred by this deed or by law on the
Lender, any Receiver or any Delegate,

Hatification of acts of attorneys
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_ The Bormower mtzfics and wnﬁrms and agreas tu mﬁfy and ccnf ml anythmg that

any of its attemeys may do in the proper and lawful exercise, or purported exercise,

- of all or any of the rights, powers, authorities and discretions referred to in clause .
221,

RELEASE
Subject to clause 30.3, on the expiry of the Security Periad (but not otherwise), the
Lender shall, at the reguest and cost of ‘the Borrower, take whatever action is
necessary fo: R :

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

(b}  reassign the Secured Assets to the Borfower,

ASSIGNMENT AND TRANSFER

Assignment by Lender

()  Atany time, without thie consent of the Borfower, the Lender may assign or
transfer any or all of its rights and obligations under this deed.

(0  The Lender may disclose to any actual or proposed assignee or transferes
- any information in its possession that relates to the Borrower, the Secured
Assels and this deed that the Lender considers appropriate.

Assignment by Borrower B

The Borrower may not assigﬂ any ef its nghts, or transfer any of its rights or

| “obligations, under this deed.

SET-OFF

Lender's right of set-off

The Lender may at any time set off any lisbility of the Borrower to the Lender against
any liability of the Lender to the Borrower, whether cither Lability is present or
future, liquidated or valiquidated, and whether or not either liability arises under this
deed. If the liabilities to be set off are expressed in different currencies, the Lender

 may convert either liability at a market rate of exchange for the purpose of set-off.

Any exercise by the Lender of its rights under this clause 25 shall not limit or affect
any other rights or remedies available to it under this deed or otherwise.

No obligation 10 set off
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The Lender is not obliged to exercise its rights under clause 25.1. If, however, it does
exgrcise those rights i must promptly notify the Borrower of the set-off that has been
made,

Exclesion of Borrower's vight of set-off

All payments made by the Borrower to the Lender under this deed shall be made in
full without any setoff, counterclaim, deduction or withholding (other than BILY
deduction or withholding of tax as required by law).

AMENDMENTS, WAIVERS AND CONSENTS

Amendmenis

o amendment of this deed shall be effective unless it is in writing and signed by, or
on behalf of, each party (or its authorized representative),

Wadvers and consents

(8) A waiver of any right or remedy under this deed or by Jaw, or any consent
given wnder this deed, is only effective if given in writing by the waiving or
consenting party and shall not be deemed a waiver of any other breach or
default. & only applies in the circumstances for which it is given and shall
not prevent the party giving it from subsequently relving on the relevant
provision,

(B} A failure to exercise, or u delay in exercising, any right or remedy provided
under this deed or by law 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 constitute an election to affirm this deed. No single or
partial exercise of any right or rewedy provided under this deed or by Taww
shall prevent or restrict the further exercise of that or any other right or
remedy. No election to affirm this deed by the Lender shall be effective
unless it is in writing,

Rights and remedies

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

SEVERANCE

Severanes
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I any provision (or part of & provision) of this dsed is or becosmies invalid, illegal or

unenforceable, it shall be deemed modified to the minimum extent necessary 1o make
it valid, legal and enforceable. If such modification is not possible, the relevant

‘provision: (or part of a provision) shall be deemed deleted. Any modification o or |
~ delétion of a provision {or part of a provision) under this clause shall not affect the

legality, validity and enforcesbility of the rest of this deed.

 COUNTERPARTS -

Counterparis

(2}  This dead m.a}."he‘ executed in any number of counterparts, each of which
when executed and delivered shall constitute a duplicate original, but all the
counterparts shall together constitute one dead.

THIRD PARTY RIGHTS

Third party rights _
{2)  Except as expressly provided in clause 20.2, 2 person who is not'a party to
this deed shall not have any rights under the Contracts {Rights of Third
Parties) Act 1999 to enforce, or enjoy the benefit of any term of this deed.
This does not affect any right of remedy of a third party which exists, or is
* available, apart from that Act.

(&)  The rights of the parties to rescind or agree any amendment or waiver under
this deed are pot subject to the consent of any other person.

FURTHER PROVISIONS

Independent secmrity

The security constituted by this deed shall be in addition to, and independent of, any

‘other security or guaraniee 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 past of the
Secured Assets shall merge in the security created by this deed,

Continning security

The security constituted by this deed shall remain in fuil force and effect a5 &
continuing security for the Secured Liabilities, despite any settlement of account, or
intermediate payment, or other matter or thing, unless and until the Lender discharges
this deed in writing.

Discharge conditions]
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Any release, discharge or settlement bebwveen the Borrower and the Lender shall be
deemed conditional on no peyment or securify received by the Lender in respect of
the Secured Linbilities being avoided, reduced or ordered to be refunded pursuant to
any law relating to insolvency, bankruptey, winding-up, admindstration, receivership
or otherwise, Degpite any such release, discharge or settlement:

(s}  the Lender or its nomines may retain this deed and the security created by or
pursuant to it, incloding all certificetes and documents relating to the whole
or any part of the Secured Assets, Tor any period that the Lender deems
necessary to provide the Lender with security against any such avoidance,
veduction or order for refunddy and

(&  the Lender may recover the value or amount of such security or payment
from the Borrower subseguently as if the release, discharge or seitiement
had not ocourred.

Certificates

A certificate or determination by the Lender as to any amount for the time being due
o it from the Borrower under this deed [and the Facility Agreement] shall be, in the
absence of any manifest error, conclusive evidence of the amount due,

Consalidation

The restriction on the right of consolidtion contained in section 93 of the LPA 1925
shall not apply 1o this deed.

Small company moratorinm

Motwithstanding anything to the contrary in this deed, neither the obtaining of a
meratorivrn by the Borrower under schedule A to the Insolvensy Act 1986 nor the
doing of anything by the Bomrower with & view to obtaining such a moratorium
{including any preliminary decision or mvestigation) shall be, or be construed as:

()  an event under this deed which causes any floating charge created by this
deed to crystallise;

(b}  an event under this deed which causes any restriction whick would not
otherwise apply to be imposed on the disposal of any property by the
Borrower, or

{3  aground under this deed for the sppointment of 2 Receiver,
WOTICES

Delivery
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Each notice or other communication réquiréd'te be given to a paxty under or in
~ connection with this deed shall be:
{(8)  in writing; _
(b}  delivered by hand, by pr#e-t;aid first-class 'post ar other next w:yrking day
delivery service or sent by fux; and

{c} sentto:
(i  the Borrower at its registered éo'mpany address
(i}  the Lender at its registered company address

~or to any other address or fax number as is notified in writing .by one party
1o the other from time to time.

312 Recelpt by Borrower

Any notice or other communication that the Lender givés to the Borrower shall be
deemed to have been received:
(@  if delivered by hand, at the time it is left at the relevant address;

(b)  if posted by pre-paid first-class post or other next working day delivery
service, on the second Business Day afier posting; and

(&) - if sent by fax, when received in legible form,
A notice or other communication giveﬁ_ as described in-clause 31.2{(a) or clayse

31.2(c) on a day that is not 2 Business Day, or after normal business hours, in the
place it is received, shall be deemed 1o have been received on the next Business Day.

313 | Eeceipt by Lender

Any notice or other communication given to the Lender shall be deemed to have been
received only on actual receipt.

314 Bervice of proceedings

This clause 31 does not apply to the service of any proceedings or other documents in
any legal action or, where applicable, any arbitration or other method of dispuie
resolution,

315 No netice by email

A notice or other comimunication given under or in connection with this deed is not
valid if sent by email.
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3.

32.1

32z

3313

GOVERNING LAW AND JURISDICTION

Goverping law

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

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England
and Wales shall have exclusive jurisdiction over any dispute or claim (inchuding non-
contracteal disputes or claims) arising out of or in connection with this deed or ifs
subject matter or formatios, Nothing in this clause shall Hmit the right of the Lender
to take proceedings against the Borrower in any other court of competent jurisdiction,
nor shall the taking of proceedings in any one or more jurisdictions preclude the
taking of proceedings in any other jurisdictions, whether concurrently or not, to the
extent permitted by the law of such other jurisdiction.

Other servics

The Borrower irvevocably consents to any process in any legal action or proceedings
under ciause 32.2 bheing served on it in accordance with the provisions of this deed
relating to service of notices. Nothing contained in this desd shall affect the right to
serve process in any other manner permitied by law,

This document has been executed gs a deed and is delivered and takes effect on the date stated
at the beginuning of it.
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1. | 120 Ashmore Road, W9 D0
2. 11 Beulah Road, CR7 8JH
3. | 13 Beulah Road, CR7 RIH
4, 20 Bovill Road, SE23 1HA
5. 11 Brunswick Street, CV31 2D5
6. | Cedar House, BN14 0DW _
7.....1.160 Chamberlayne Road, NW10 33§
8. | 27 Churchill Road, NW2 SED
g, 45/47 Cray Valley Road, BRS 2EY
10. | 53/55 Danbrook Road, SW16 5V
11 | 63 Denman Road, SE1SSNS
12. | 18EardleyRoad, SWi66BP
13. | 51 Elgin Road, CR0 6XD
14, 2 Elm Grove, SP1 IJW _
15, | 7 Fairholme Road, CRD 3PG
16. | 23 Ferrers Road, SW16 610
17. | Frimlev Road, GU15 2PS
18. | 21 Heniker Road, IP1 SHF
19. 1 7A Shafio Road, TP1 SHA
20. | 12 Hibbert Road, HA3 7J8 o
21. | 13 Hizh Street Ramsev, PE26 IAE
22, . Shrubbery Court, CO15 6NL '
23. | Kynaston Court, CR3 6BB e
24, 15 Linden Avenue, NWI105QY
25. | 54 Linden Street, RM7 7DP
26.. | 673 London Road, CR7 6AZ
27. | 75 Mttock Lane, W13 ONT
28, | 35 Mount Pleasant Rnad, Ni7 GTE
29, | 27 Nealden Street, SW99RA
30.  Northumberland Hause MEAD 3PT
31. | & Norwich Road, E7 9JH
32. ' 73/75 Osakdene Road, BR5 2AL
33. | 11 Purbeck Road. RH?2 5FF
34, - 34 Ravensdon Street, SE11 4AR
35. | 115 Queens Road, WD17 20L_
36. . 64 Redfern Road, NW10 9 LB
37. . Richmond Court. RM1 2DX
38. - 76 Ringstead Road, SE6 2BS
39. | 55/57 Robertson Street, SW8 3T
40. | 12 Rosshank Avenue, HAC 2TW
41, : Salvingion Court, BN14 0HF
42. | 41 Sherwood Road, HA2 BAW
43. | 11 Stanford Road, SW16 4PZ 3
44. | 38-44 Stonecot Hill, SM3 9HE
45, | 14 Tepnvson Road. NW6 7SA _
46. | 1 Thistley Lane, QU6 ?A__U
_A47. 20 Wallbutton Road, SE4 2NX
__48. | 5 Windsor Road, GU14 607
49, | 36B Wyndham Road, SP1 3AB
50, | 45 Zealand Road, B3 SRA _
21. . Underwood Court, CR3 6BB
52. | 62A Chester Road: WD18 ORH
53. | Neale Court, RM11 3XP _
a4, | 226 Wellmeadow Road, SE6 1HS

AJPN14556-0025-4



" Schedule 7 Notice mﬂ'wkﬁ@wkﬁég&mﬁm - Tosurance Policy

Part 1. Form of notice

[On the letterhead of the Borvower]

{NAME OF INSURANCE COMPANY] -

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Diear Sirs,

Debenture (Debentare) dated [DATE] between [BORROWER] and [LENDER]

We refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY
NUMBER] (Policy).

This letter constitutes notice to you that under the Debenture [{2 copy of which is attached)]
we have [charged OR assigned, by way of security,] to [LENDER] (Lender) all our rights in
respect of the Policy {including all claims and all returns of premium in connection with the
Policy).

We irrevoosbly instruct and authorise you to:

B

[Mote the Lender's interest on the Policy as [DESCRIBE NOTATION REQUIRED BY
LENDER TO BE ENDORSED ON POLICY, FOR EXAMPLE, “FIRST
MORTGAGEE"] and first loss paves OR Name the Lender on the Policy as co-insured].

Comply with the terms of any written instructions received by vou from the Lender
relating to the Policy, without notice or reference to, or further authority from, us and
without enquiring as to the justification or the validity of those instructions,

Hold all sums from time to time due and payable by you to us under the Policy fo the
order of the Lender.

Pay, or release, all monies to which we are entitled under the Policy to the Lender, or to
such persons as the Lender moay direst.

Digclose information in relation to the Policy to the Lender on request by the Lender,

Neither the Debenture nor this notice releases, discherges or otherwise affects your Hability
and obligations in respect of the Polioy.
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Subject to the foregoing, you may continue to deal with us in relation to the Policy until vou
receive writen notice to the contrary from the Lender. Thereafter, we will cease to have any
right to deal with you in relation to the Policy and you must deal only with the Lender.

The instructions in this notice may only be revoked or amended with the prior written consent
of the Lender.

Please confirm that you agree fo the terms of this notice and to act in accordance with its
provisions by sending the attached acknowledgement to the Lender at [ADDRESS OF
LENDER], with a copy to us.

This notice, and any dispute or claim (including nos-coniractual disputes or claims) arising
out of or in connection with it or its subject matter or formation, shall be governed by and
construed in accordance with the faw of England and Wales.

Yours faithfully,

ssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssss

{NAME OF BORROWER)

Part 2. Form of acknowledgement
[On the letterhead of the insurance company)
[(NAME OF LENDER]
[ADDRESS LINE 13
IADDRESS LINE 2]
[POSTCODE]
[DATE]
Dear Sirs,

Debenture (Debentare) dated [DATE] between [BORROWER] and [LEN]

We confirm receipt from [BORROWER] (Borrower) of a notice (N otice) dated [DATE] of [a
charge OR an assignment, by way of security,] of all the Borrower's rights under
[DESCRIBE INSURANCE POLICY AND TS NUMBER] (Policy).

[Terms defined in the Notice shall have the same meaning when used in this
acknowledgement.)

We confirm that



"= We acoept the instructions and authorisations contained in the Notice 'and.ag'ree o comply
- with the Notice.
® We have noted the Lenders interest on the Policy as [DESCRIBE NOTATION

REQUIRED BY LENDER TO BE ENDORSED ON POLICY, FOR EXAMPLE,
"TIRST MORTGAGEE AND FIRST LOSS PAYEE" OR AS "CO-INSURED"].

» There has been no amendment, waiver or release of any rights or interesis in the Policy -
since the date the Policy was issued.

® - We will not cancel, avoid, release or otherwise allow the Policy te lapse 'xviﬂlout'giving
the Lender at least 30 days’ prior written notice.

o  We have not, as at the date of this acknowledgement, received notice that the Borrower
has assigned its rights under the Policy to 2 third party, or created any other interest
{(whether by way of security or otherwise) in the Policy in favour of a third party.

e The Lender will not in any circumstances be liable for the premioms in relation to the
" Policy.

* The Policy shall not be rendered void, voidable or unenforcéable by reason of any non-
disclosure by the Lender.

This letter, and any dispute or claim (including non-contractusl disputes or c}aﬁns} arising out
of or in connection with it or its subject matter or formation), shall be governed by and
- consirued in accordance with the law of England and Wales,

Yours faithfully,

[INSURER]
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Schedule 3 Notice and schmowledgement - bank account

Part 1. Form of notice

[On the letierhead of the Borrower]

[BANK, FINANCIAL INSTITUTION OR OTHER PERSON]

[ADDRESS LINE 1

{ADDRESS LINE 21

[POSTCODE)

IDATE]

Diear Sirs,

Debenture (Debeoture) dated [DATE] between [BORROWER] and [LENDER]

This letter constitules notice to you that under the Debenture [{a copy of which is attached)]

we have charged, by way of first fived charge, in favour of [LENDER] (the Lender) all

monies from time to time standing to the credit of the account held with vou and detailed

below (the Account), together with all other rights and benefits accruing to or ariging in

connection with the Account (including, but not limited to, entittements fo interest);

Name of Aceount: [NAME OF ACCOURT)

Sort code: (SORT CODE]

Agcount mumber: [ACCOUNT NIM BER]

We irrevocably instruct and authorise you to:

o Disclose to the Lender any information relating 1o the Account requested from you by the
Lender,

w  [Comply with the terms of any written notice or instructions refating to the Account
received by vou from the Lender.]

»  [Hold all sums from time to time standing to the credit of the Account to the order of the
Lender.)

® [Pay or release all or any part of the monies standing fo the credit of the Account in
accordance with the written fnstructions of the Lender.]

[We acknowledge that you may comply with the instructions in this uotice without any
further permission from us.]

[We are not permitted to withdeaw any smount from the Account without the prior written
consent of the Lender.]

[The instructions in this notice may only be revoked or amended with the prior written
consent of the Lender.]

This notice, and any dispute or claim {including non-contractual disputes or claims) arising
out of or in connection with it or its subject mstter or formation, shall be governed by and
construed in accordance with the law of England and Wales.

Please [acknowledge receipt of this notice OR confinm that you agree to the terms of this
notice and to act in accordance with its provisions] by sending the attached acknowledgement
to the Lender ai [ADDRESS OF LENDER], with a copy to us,
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- Yours faithfully,
BiBOCecs e
- [NAME OF BORROWER]

Part2. dem of acknowledgement o

[On the letterhead of the bank, financial institution or other person] |

[LENDER]

[ADDRESS LINE 1]

[ADDDRESS LINE 2]
. [POSTCODE]

[DATE]
Diear Sirs, S _ - . -
Debenture (Debenture) dated [DATE] between [BORROWER] and [LENDER]
We confinn receipt from [BORROWER] (the Borrower) of a notice (the Notice) dated
[DATE] of a charge (on the terms of the Debenturs} over all monies from time to time
standing to the credit of the account detajled below (the Account), together with all other
 rights and benefits aceruing to or arising in connection with the Account (including, but not
limited to, entitlements to interest).
We confirm that we: _
*  Accept the instructions contained in the Notice and agree to comply with the Notice,

e [Will not permit any amount to be withdrawn from the Account without your prior
written consent.]

. ® Have not received notice of the interest of any third party in the Account,

®  Have neither claimed nor exercised, nor will claim or exercise any security interest, set-
off, counter-claim or other right in respect of the Account,

The Account is:

Kame of Aecount: [NAME OF ACCOUNT]

Seort eode: [SORT CODE]

Account number: [ACCOUNT NUMBER]

This letter, and any dispute or claim {including non-contractual disputes or claims) arising out
of or in comnection with it or its subject matter or formation, shall be governed by and
. construed in accordance with the law of England and Wales.

INAME OF BANK, FINANCIAL INSTITUTION OR. OTHER PERSON]
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Executed as a deed by HYDE LANE
PROPERTIES LIMITED acting by
# director and

a director

.......................................

Direcior

Executed as a deed by C. HOARE &

€O, acting by

adirectorand
a director Director
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e

. between

HYDE LANE PROPERTIES LIMITED

and

C. HOARE & C0.

- TWM Solicitors LLP
65 Woodbridge Road
Guildford
GLI1 4RD

Ref ATP/114556-25-4

- We TWM Solicitors LLp
hereby certify this to be
a true copy of the original

WM Slibos Lip

Hy M&? Ty
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THIS DEED is dated |}y M&u% 101\

PARTIES

M

HYDE LANE PROPERTIES LIMITED incorporated and registered in England and
Wales with company number 00677946 whose registered office is al 1 Sudley
Terrabe, High Street, Bognor Regis PO21 1EY (Borrower).

{2y . HOARE & CO. incorporated and registered in England and Wales with company
mumber 00240822 whose registered office is at 37 Fleet Street, London, ECAP 4DQ
{Lender).

BACKGROUND

{4} The Lender has agreed, pursuant to the Facility Agreement, to provide the Borrower
with loan facilities on a secured basis.

(B) Under this deed, the Borrower provides security to the Lender for the loan facilities
made available under the Facility Agreement.

AGREED TERMS

L DYFINTTIONS AND INTERPRETATION

il Definitions

Administrator; an administrator appoinied fo manage the saifairs, business and
property of the Bomrower putsuant o clause 13.8.

Book Debts: all present and future book and other debts, and monefary claims due or
owing to the Borrower, and the benefit of all security, guarantees and other rights of
any nature enjoyed or held by the Barrower in relation to any of thein.

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

Delegate: any person appointed by the Lender or any Receiver pursuant to clause 18
and any person appointed as ettorney of the Lender, Receiver or Delegate.

Designated Account: any account of the Borrower nominated by the Lender as &
designated account for the purposes of this dead.

Esvironment: the nafural and man-made enviromment including all or any of the
following media, namely air, water and land (including air within builiings and other
natural or man-made structures above or below the ground) and any living organisms
(including man) or systems supported by those media.

Fovirommental Law: all applicable laws, statutes, regulations, secondary legislation,
bye-laws, common law, divectives, treaties and other measures, judgmenis and
decisions of any coutt or {ribunal, codes of practice and guidance notes in so far as
they relate to or apply to the Environment.



' Eqiﬁpmaﬁﬁ all ;ﬁesénﬁ and _ﬁmﬁm éc;{xzipmam,._'?l&nt .'mab,hinery, tﬁnls,-. vehicles,
- furniture, fitings, installations and apparatus and other tangible moveable property
for the time being owned by the Borrower, inchuding any part of it and all spare parts,
- replacements, modifications and additions. D B
Event of Default: any of fhie soven evenis listed under the heading “Withdrawal of
this Offer” in the Facility Agresment. o
~ Facility Agreemvent: two facility leters dated 18 March 2021 betwesn the Borrowsr
~and the Lender for the provision of the loan facilities securad by this deed,.
Financial Collaterak has the meaning given fo that expression in the Financial -
Collateral Repgulations. ) _ R : :
Financial Collateral Regulations: the Firancial Collatersl Arargements (No 2)
- Regulations 2003 (57 2003/3226). - .
Insurance Policy: each contract and policy of inssirance effected or maintained by
the Borrower from fime fo time in respect of ifs assets or business (including, without
limitation, any confract or policy of insurance relating to the Properties or the
- Bquipment), _ : _ :
Inteliectual ??uﬁéfty: the Borrower's g}ireséni snd future patents, rights to inventions,
copyright and related rights, trade marks, business names and domain names, rights in
get-up, goodwill and the right 1o sue for passing off or unfair competition, rights n
designs, database rights, rights to use, and protect the confidentiality of, confidential
-~ information (including kmow-how) and all other intellectus] property rights, in each
-case whether registered or unregistered and including all applications and rights to
- apply for and be granted, renewals or extensions of, and rights to claim priotity from,
_ such rights and all similar or equivalent rights or forms of protection which subsist or
will subsist now or in the flure in any part of the world.

Investments: all present and future certificated stocks, shares, Ipan capital, securities,
~bonds and investments (whether or pot marketable) for the time being owned (at law
- or in equity} by the Botrower, including any:

(a) - dividend, interest or other distribution pa,id or payable in relation to any of
the Iovestments; and =~
(&) right, money, shares or property accruing, offered or issued af any time in
relation o any of the Investments by way of redemption, substitution,
exchange, conversion, bonus, preference or otherwise, under option rights
or otherwise. L

LPA 1925: the Law of Property Act 1925, S
- Froperties: all frechold and leasehold properties (whether regi'stared or unregistered)
and all commonhold properiies, now or in the fature {and from time to time) owned

- by the Borrower, or in which the Borrower holds an interest {inchuding, but not
limited to, the properties specified in Schedule 1), and Property means any of them,

Recelver: a receiver, receiver and manzger or sdministrative receiver of any orall of

'  the Becured Assets appointed by the Lender under clause 16,
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1.2

Secured Assets: all the assets, property and undertaking for the time being subject o
the Security creited by, or pursuant to, this deed (and references to the Secured
Assets shall include references to any part of them).

Secured Lishilities: all present and future monies, obligations and liabilities of the

‘Barrower to the Lender, whether actual of contingent and whether owed jolntly or

severally, as principal or sutety or in any other capacity, under or in connection with
the Facility Agresment or this deed (including, witheut Hritation, those arising under
clause 30.3(bY), together with ali inferest {including, without limitation, default
interest) accruing in respect of those monies, obligations or liabilities.

Security Fimancial Cellateral Arrangement: has the meaning given 1o that
expression in the Financial Collateral Regulations,

Securlty: any morigage, charge (whether fixed or floating, legal or equitable),
pledge, lien, assignment by way of security or other security inferest securing any
chligation of any person, or any other agreement of arrangement having a similar
effect.

Security Perjed: the period starting on the daie of thiz deed and ending on the dale
on which the Lender is satisfied that all the Secwed Liabilities have been
unconditionally and irrevocably paid and discherged in full and no further Secured
Lisbilities are capable of being outstanding.

Interpreiation

In this deed:

{a) clause, Schedule and paragraph headings shall not affect the interpretation
of this deed;

(b} & reference to & person shall inchude a reference to an individual, firm,
company, corporation, partnership, unincorporated body of persons,
government, state or agency of a stafe or any agsociation, trust, joint venture
or-consortdum (whether or not having separaie legal personality);

{(¢)  unmless the context otherwise requires, words in the singular shall include the
plural and in the plurel shall include the singular;

() unless the context ofherwise requires, a reference to one gender shall
include a reference o the other genders;

(&)  mreference to a party shall include that party's successors, permitted assions
and permitted transferees and this deed shall be hinding on, and soure to the
benefit of the parties to this deed and their regpeciive  personal
representatives, SUCCESSOLS, permitted assigns and permitted ransforees;

(i areference {o a statute or statutory provision is a reference to it as amended,
extended or re-enacied from time to time;

{(g) =& reference o a siatule of statulory provision shall include all subordinate
legistation made from time to tine under that statute or statutory provision;



1.3

i4

Cm & veference fo Writimg or written inchides fax but not email;

{)  an obligation on 2 perly not to do something includes an e‘éiig&ﬁoﬁ not to
allew that thing to be done;

() . areference io this deed (or any provision of it) or to any other agreement or

. document referred fo in this deed is a reference to thiz deed, thal provision

or such ofher agreement or document as amended (in each ¢ase, other than
inbreach of the provisions of this deed) from time to e

)  unless the context otherwise requires, a referenice 1o a clause of Schedule is
to a clanse of, or Schedule io, this deed and a reference to a paragraph isfoa
paragraph of the relevant Schedule;

(I any words following the ferms inniaéiiﬁg,' iﬁciudé, in parficular, for

exemple o1 any similar expression shall be construed as illusirative snd

 shall not limit the sense of the words, deseription, definition, phrase or term
preceding those terms;

(my & reference to an amendment incindes 3 novation, re-enactment,
supplement or variation (and amended shall be construed accordingly);

(®) & reference to assets includes present and future properties, undertakings,
revenues, rights and benefits of every description;

{o)  areference to an authorisation includes an approval, authorisation, consent,
exemption, filing, licence, notarisation, registration and resolution;

(p)  areference to continming in relation to an Bvent of Defanlt means an Bvent
of Defbult that has not been remedied or waived;

(@) =& reference to determines or determined means, unless the contrary Is
indicated, a defermination made at the absohnte discretion of the neIsen
making it; and

{t  areference to a regulation includes any repulation, rule, official directive,
request or guideling (whether or not having the force of law) of any
governmental, infer-governmental or supransfions! body, BEENLY,
department or regulatory, self-tegulatory or other authorily or organisation,

Clawback

1f the Lender considers that en amount paid by the Borrower in respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on the Hguidation or
administration of the Borrower or otherwise, then that amount shall not be considersd
to have been irrevocably paid for the purposes of this deed.

Natare of secnrity over real property
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1.7

3.1

3.2

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

(&) all huildings and fixdures and fittings (including trade and tenant's fixtures
and fittings) that are situated on or form part of that Property at any time;

(b}  the proceeds of the sale of any part of that Property and any other monies
paid or pavable in respect of or in connection with that Property;

(s} the benefit of any covenanis for title given, or erdered into, by any
predecessor in title of the Berrower in respect of that Property, and any
monies paid or payable in respect of those covenants; and

(&  all rights under any licence, agreement for sale or agreement for lease in
respect of that Property.

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act
1989, the ferms of the Facility Agreement and of any side letters between any parties
in relation o the Facility Agreement are incorporated into this deed.

Perpetuity period

1 the rule against perpetuities applies to any trust created by this deed, the perpetuity
period shall be 125 years (as specified by seetion 5(1) of the Perpetujties and
Accomulations Act 2009),

Schedules

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

COVENANT TO PAY

The Borower shall, on demand, pay to the Lender and discharge the Secured
Liahilities when they become due.

{FRANT OF SBECURITY
Legal movigage

As @ coptinuing security for the payment and discharge of the Secured Liabilities, the
Bomower with full fitle puarantee charges to the Lender, by way of first Iegal
mortgage, each of the Properties.

Flued charges
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As 2 confinuing secwrity for the payment and discharge of the Secured Linbilities, the
Borrower with full title guarantse charges to the Lender by way of first fixed charge:

{a)  all Properties acquired by the Borrower in the future;
Cofby  all present and future interests of the Borrower not eﬁe’cﬁv'eiy miorigaged or
charged under the preceding provisions of this clause 3 in, or over, freshold
ot leasehold property;
gy all present and future rights, licences, guarantees, rents, depostis, coniracts,
covenants and warranties relating to each Property;

{@  all Heences, consents and authorisations (s%;atutcr? or otherwise) held or

: required in connection with the Borrower's business or the use of any
Secured Asset, and all rights in connection with them:

(ey  all it present snd fiture goodwill;

(%  all its uncalled capital;

(g allthe BEquipmeny;

() all the Intellectual Property;

iy allthe Book Debis;

{n  allthe Investments; _

& * all monies from time to time standing fo the credit of its accounts with any

“bank, financial institdion or other person (including each Desmignated

- Agcount}, together with all other rights and benefifs accruing to or arising in
connection with each account (including, but not limited to, entitlements to
interest);

@ all its rights in respect of each Insurance Policy, inclading all claims, the
procesds of all claims and all returnz of premium in comnesction with each
Insurance Policy, to the extent not effectively assigned under clavse 3.3; and

(m)  alliis rights in respect of &ll agresments, instruments and rights relating to
the Becured Assets, to the extent not effectively assigned under clamse 3.3,

Assignment

As g continuing séauri&:}r for the payméﬂt and discherge of the Secured Lishilities, the

- Borrower with full title guaraniee assigns to the Lender absolutely, subject to 2 '
proviso for reassignment on isrevocable discharge in full of the Secured Liabilities:

{)

(&)

ali its rights in each Insurance Policy, including all claims, the proceeds of
all claims and 2l returng of premium in connection with each Insurance
Policy; and

the benefit of all other agreements, instruments and rights relating 1o the
Secured Asselz,
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3.6

3.7

C®

Floating charge

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges fo the Lender, by way of first floating
charge, ali the undertaking, property, assets and rights of the Borrower at any time not
sffectively morigaged, charged or assigned pursuant to clause 3.1 fo clause 3.3
inclusive,

Qualifying floating charge

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the floating
vharge created by clause 3.4,

Automatic crystallisation of floating charge

The floating charge created by clause 3.4 shall sutomatically and immediately
(without notice) convert info & fixed charge over the assefs subject to that floating
charge if:

(2} the Borrower:
(i  creates, or attempts o create, without the prior written consent of
the Lender, Security or a trust in favour of another person over all or

any part of the Secured Assets {except as expressly permitted by the
terns of this deed or the Facility Agreement); or

() disposes, or attempts to dispose of, all or any part of the Secured
Assets (other than Secured Assets that are only subject fo the
floating charge while it remains uncrystailised);

(6  any person levies {or attempts to levy) any distress, aftachment, execution or
other process against all or any part of the Secured Assets; or

(¢) =& resolution is passed or an order is made for the winding-up, dizsclution,
administration or re-organisation of the Borrower,

Crystallisation of floating charge by notice

The Lender may, in its sole discretion, at any time and by written notice 1o the
Rorrower, convert the floating charge created under this deed into a fixed charge as
regards any part of the Secured Assets specified by the Lender in that notice.

Assets scquired after any floating charge hay erystaliised
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5.1
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Any asset acquired by the Borfower afier any crystallisation. of the floating charge
created vnder this deed that, but for that crystallisation, would be subject tc a flosiing

charge under this deed, shall (unless the Lender confisms otherwize to the Borrower

in writing) be charged to the Lender by way of first fixed charge.

- LIABILITY OF THE BORROWEER

Linbility not discharged

The Borrower's liability under this deed in respect of any of the Secured Lizbiiities
ghall not be discharged, prejudiced or affected by:
() any security, guarantee,  indemnity, remedy or ‘other right held by, or
' . available to, the Lender that is, or becomes, wholly or partially illegal, void
ot unenforesable on any ground;

{0) the Lender renewing, determining, varying or increasing any facility or
other transaction in any manner or concuming in, accepting or varying any
compromise, arrangement or seitlement, or omitting to claim or anforee
payment from any other person; or

(¢) any other act or omission thaf, but for this clause 4.1, mipht have
discharged, or otherwise prejudiced or affected, the liability of the
Borrower,

Immetliate reconrse
The Borrower waives any right it may heve to éeqmre the Lendsr to enforcs atiy

security or other right, or claim any payment from, or otherwise proceed againgt, any
other person before enforeing this deed against the Borrower.

REPREAENTATIONS AND WARBANTIES

Representations nod warrentics

The Borrower makes the reptésentations and warranties set out in this clavse 5 to the

Lender,
Ownership of Secured Assets
The Borrower is the sole legal and beneficial owner of the Sectred As"slet's'.

Mo Becurity
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3.7

5.8

58

5.10

The Secured Assets are free from any Sscurity other than [Permitied Security and] the
Security created by this deed.

Mo atdverse claims

The Berrower has not received, or acknowledged notice of, any adverse claim by any
person in respect of the Secured Assets or any inferest in them.

Mo adverse covenanis

There are no covenants, agreements, reservations, conditions, inferests, rights or other
matters whatsoever that materially and adversely affect the Secured Assets.

Mg breach of lnws

There is no breach of any law or regulation that materially and adversely affects the
Secured Assets.

Mo interference in enfoyment

No facility necessary for the enjoyment and use of the Secured Assets is subject to
terms entitling any person to terminate or curtail its use.

Mo sverriding inferesis

Wothing has arisen, has been created or is subsisiing, that would be an overriding
interest in any Property.

Avoidance of securifty

No Security expressed to be oreated under this deed is liable fo be avoided, or
otherwise set aside, on the liguidation or administration of the Borrower or otherwise,

Me probibitions or breaches

There is no prohibition on assignment in any Insurance Policy or Relevart Agreement
and the eniry info this deed by the Borrower does not, and will not, constitute a
breach of any Insurance Policy, Relevant Agreement or any other agreement of
instrament binding on the Borrower or ifs assets,

Fuoviromnental compliinnece
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6.1

" The Borrower has, at all t.im.e's,"mmp!iad' in all material ms.psﬂts' with all ap.p!icabls |

Environmental Law,

Enforceabie s’ééuriiy

This deed constifutes and will constitute the legal, valid, binding and enforceable
obligations of the Borrower, and is, and will continue to be, effective security over all

~ and every part of the Secured Assets in accordance with its terms.

Investments

()  The Investments are fully paid and are ot subjest o any option to purchase
or similar rights. .
{(t) No constitutional document of an issuer of an Investment, nor any other
- pgTeement:

() resiricts or inhibits any transfer of the Investments on creation or
enforcement of the security constitited by this deed; or

(i) - contains any rights of pre-emption in relation to the Investments.

" {c)  The Borrower has complied with all notices relating to all or any of the
- Investments received by it pursuant to sections 790D and 790E of the

_ Companies Act 2006,

(&) No warning notice has been issued under paragraph 1{2) of Schedule 1B of
the Companies Act 2006, and no restrictions notice has been issued under
paragraph 1(3) of Schedule 1B of the Companies Act 2006, in respect of all
or any of the Investments.

Times for making representstions and warranties

* The representations snd warranties set out in clause 5.2 to clause 5.13 are made by

the Borrower on the date of this deed.

. GENERAY, COVENANTS

Megative pledge and ﬁiSpﬁéal resirictions

~ The Bomower shall not al any tme, except with the prior written consent of the

Lender:

{a)  create, purport 10 creste or permit 1o subsist any Secwrity on, or in relation
to, any Secured Asset other than any Security created by this deed or any
Permitted Security;

)  sell, assign, transfer, part with possession of, or otherwise dispose of in any
manner {or purport to do so), all or any part of, or any interest in, the

10



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

(¢} create or grant (or purport fo create or grant) amy inferest in the Secured
Assets in favour of a third party.

5.2 Presevveiion of Secured Assels

The Borrower shall not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender, or
materially diminish the value of any of the Secured Assets or the effectiveness of the
security created by this deed.

6.3 Compliance with laws and regulations

{z)  The Borrower shall not, without the Lender's prior written consent, use or
permit the Secured Assets to be uged in any way conirary o law.

(b  The Borrower shall:

(i)  comply with the requirements of any law and regulation relating to
or affecting the Secured Assets or the use of it or any part of themy;

(i)  obtain, and promptly renew from time to time, and comply with the
terms of all anthorisations that are required in connection with the
Secured Assels or thelr use or tha! are necsssary 1o preserve,
maintain or renew any Secured Asset; and

(i) promptly effect any mainfenance, modifications, alterations o
repairs that are required by any law or regulation to be effected on
or in connection with the Secured Assets.

6.4 Enforcement of rights

The Borrower shall use iis best endeavours to:

(2}  procure the prompt observance and perfommance of the covenants and other
obligations imposed on the Botrower's counterparties (inchuding each
counterparty in respect of a Relevant Agreement and each nsurer in respect
of an Tsurance Policy); and

() enforce any rights and institute, continue or defend any proceedings relating
1o any of the Secured Assets that the Lender may require from time to time.

6.5 Notice of misrepresentaiion and breaches

The Borrower shall, promptly on becoming aware of any of the same, notify the
Lender in writing of:

i1



@

_{B)

any represeniation of warrasty set out in clause § which is incorrect of |

- misleading in any material respect when made or deemed to be repeatad;

mnd

any breach of any covenant set out in this deed.

6.5 “Title documents

' The Borrower shall, as so required by the Lender, deposit with the Lender and fhe
- Lender ghiall, for the duration of this deed be entitled to hold:

(&)

0]

©

{d)

all deeds and documents of title relating to the Secured Assets that are in the

- possession of conirol of the Borrower (and if these are not within the

possession or control of the Borrower, the Borrower undertakes to obtain

o possession of all these deeds and documents of title);

all Insurance Policies and any other insurance policies relafing io any of the
Secured Assets that the Borrower is entitled to possess;

all deeds and documents of tifle (if any) relating to the Book Debis s the
Lender may specify from time fo time; and

copies of all the Relevant Agreements, certified fo be true copies by either a

director of the Borrower or by the Borrower's soliciiors.

6.7 Tnsurance

{a)

(b}

The Borrower shiall insure and keep insured (or where, in the case of any
Ieazehold property, nswance is the responsibility of the landlord under the

. terms of the lease, either procure that the landiord insures and keeps insured
-or, if and 1o the extent that the landlord does not do so, itself inswwe and keep

insured) the Secured Assets agzinst:

()  loss or damage by fire of tefrotist acts:

(i)  other risks, perils and contingencies that would be insured against
by reasonably prodent persons carrying on the same class of
business as the Borrower: and

i) -. any ~other risk, perils and as}zﬁﬁngens;ies 85 the Lender may

' * reasonably require.

Any such Insurence must be with an insurance éampany'mf underwriters,
and on such terms, as are reasonably acceplable to the Lender, and must
include property owners' public Hability and third perty Hability insurance
and be for not less than the replacement valus of the relevant Seoured

 Assets (resaning in the case of any premises on any Property, the total oost
~of entirely rebuilding, reinstating or replacing the premises in the event of

thelr being destroyed, together with architects', surveyors', enginsers' and
other professional fees and charges for shoring or propping up, demolition,
site clearance and reinstatement with adeguate allowance for inflation) and

iz
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6.18

&

@

ipss of rents payable by the tenants or other occupiers of the Property for a
neriod of at least three years, ineluding provision for increases in rent during
the period of inswrance

The Borrower ghall, if requested by the Lender, produce to the Lendsr each
policy, certificate or cover note relating to the insurance required by clause
6.7(a) (or where, in the case of any leasebold property, that insurance is
sffected by the landlord, such evidence of insurance as the Bomower is
entitied to obtain from the landlord under the terms of the relevant lease).

The Borrower shall, if requested by the Lender, procure that a note of the
Lender's fmterest is endorsed upon each insurance policy (other than public
liability and third party Hability insurances) maintained by it or any person
on its behalf in accordance with clause 6.7(a) but without the Lender having
any Hability for any premium in relation to those Inswance Policies unless it
has expressly and specifically requested to be made Hable in respect of any
increase in premdum or unpaid premium in respect of any Insurance Policy.

Ingurance premiumes

The Rorrowsr shall:

{2}

i)

promptly pay all premiums in respect of each insurance policy maintained
by it in accordance with elause 6.7(s) and do all other things necessary to
keep that policy in full force and effect; and

(if the Lender so requires) produce fo, or deposit with, the Lender the
receipts for all premivms and other pasyments necessary for effecting and
keeping up each insurance policy maintained by it in ascordance with clause
6.7(a)[{or where, in the case of leasshold property, insurance is effected by
the landlord, such evidence of the payment of premiums as the Borrower is
entitied to obtain from the landiord under the ferms of the relevant lease)].

Mo invalidation of insurance

The Borrower shall not do or omit to do, or permit to be done or omitted, any act or
thing that may invalidate or otherwise prejudice any insurance policy maintained by it
in accordance with clause 6.7(#).

Proceeds of inserance policien

All monies payable under any insurance policy maintained by it in accordance with
clause 6.7(e)at any time (whether or nof the security constituted by this deed has
bhecome enforceable) shall:

{a}

immediately be paid fo the Lender;

13



6.11

6.12

o

©

if they are 7ot paid directly to the Lender by the insurets, be hield, pending
suck payment, by the Borrower as trustes of the same for the benefit of the

_ Lender; and

‘at the option. of the Lender, be applied in. making good or TeCOuping

expenditure in respect of the loss or damege for which those mondes are
received or in, or towards, discharge or reduction of the Secured Liabilities,

" Motices to be given by the Borrower

The Borrower shall:

cn

(b)

a5 0 requested by the Lender fromt time to time:
()  give notice to each insurer under an Insurance Policy in the form set
-outin Part 1 of Bchedule 2; and
1) procure that each insurer provides to the Lender within five
Business Days an acknowledgement of the notice in the form set out
- inPart 2 of Scheduie 2; and
as 0 requested by the Lender from time fo time:
@)  give notice to each bank, financial institution or other person {other
than the Lender) with whom the Borrower holds en account

{inchding each Designated Account) in the form set out in Pari 1 of
Schedude 3: and

(i) procure that sach such bank, financial institition or other peTSon
provides to the Lender within five Business Days =
aclmowledgement of the notice in the form of Part 2 of Schedule 3.

Tnformation

The Borrower shall:

(a)

®)

(o).

give the Lender such information concerning the location, condition, use

- end operation of the Secured Asseis ag the Lender may require;

permit any persons designated by the Lender and any Receiver to enfer on

itz premises and inspect-and examine any Secured Asset, and the records
~ selating to that Becured Asset, af all ressoneble fimes and on reasonsble
- prior notice; and

promptly fotify the Lender in wrifing of any action, elatm, notice or demand

- made by or against it in connection with all or any part of a Secured Asset

or of any fact, matter or circumstance which may, with the passage of time,
give rise 1o such an action, claim, notice or demand, together with, in each
case, the Borrower's proposals for settling, liguidating, compounding or
contesting any such aclion, claim, notice or demand and shall, sublect o the
Lender's prior approval, implement those proposals st ifs own expenge.

14



6.13

&.14

7.2

7.3

Pavment of outgoings

The Borrower shall prompily pay all taxes, fees, loence duties, registration charges,
insurance premivms and other oulgoings in respect of the Secured Assets and, on
demand, produce evidence of payment fo the Leader.

Appointment of aeconntanis
{ay The Borrower shall:

(i atits own cost, if at any {ime so required by the Lender, appoint an
accountant or frm of accountants nominated by the Lender fo
investigate the financial affairs of the Borrower and those of i3
subsidiaries and report to the Lender; and

(i) co-operate fully with any acoountants so appointed and immediately
provide those accountants with all information requested.

(by The Borrower amhorises the Lender to make an appointment as it shall
think £ii ot any time, without further authority from the Borrower. In every
case, the Borrower shall pay, or reimburse the Lender for, the fees and
expenses of those accouniants.

PROPERTY COVENANTE

Mainienance

The Borrower shall kesp all premises and fixtures and fittings on each Property in
good and substantial repair and condition.

Preservation of Property, fixtnres and Equipment

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

(a) pull down or remove the whole, or any part of, any building forming part of
any Property or permit the same to ocour;

(b  make or permit any material alterations to any Property, or sever or remove,
ot permit to be severed or removed, any of its fixtures; or

{¢}  remove or make any material alierations fo any of the Equipment belonging
to, or in use by, the Borrower on any Property (except to effect necessary
repairs or replace them with new or improved models or substitutes).

Conduct of business on Propertics

15



The Borrower shall carry on His trade and business on those perts (if eny) of the
Properties as are used for the purposes of frade or business in accordance with the
standards of good menagement from time to fme current in thet rade or business.

74  Plansing informstion

 The Borrower shall:

(®)

&)

give full partleulars to the Lender of any notice, order, direction,.
designation, resolution or proposal given or made by any planning authority

or oiher public body or authority (Planning Notice) that specifically applies

to any Property, or to the locality in which it is situated, within seven days

after becoming aware of the relevant Planning Notice; and

at its ovm expense, immediately on request by the Lender, and at the cost of
the Borrower, take all reasonable and necessary steps to comply with any
Planning Motice, and make, or join with the Lender in making, any
objections or representations in respect of that Planming Notice that the
Lender may desire.

7.5 Cﬁmgﬂianee with covenanis and payment of rent

The Bogrower shall:

{a)

(b}

(e}

ohserve and perform all covenants, stipulations and conditions to which
each Property, or the vse of it, is or may be subjected, and (i the Lender so
requires) produce evidence sufficlent fo saiisfy the Lender that those
covenants, stipulations and conditions have been observed and performed;

ditigently enforce all covenants, stipulations and conditions benefiting each
Property and shall not (and shall not agres 10) walve, release or vary any of
the same; and

{(without prejudice to the generality of the foregoing) where a Property, or
part of it, is held under a lease, duly and punctually pay all rents due from
time to thms, and perform and observe all the tenant's covenants and
conditions,

b Payment of rent and onfgoings

The Borrower shall:

(@

®

where a Property, or part of it, is held under a lease, duly and punctually pay
all rents due from time fo tme; and

pay {or procurg pavment of the same) when due all charges, rates, texes,
duties, assessments and other outgoings relating to or imposed on cach
Property or on iis sccupler,

16



7.7

7.8

79

7.10

7.11

Maintenance of interests in Properties

The Borrower shall not, without the prior writtep consent of the Lender:

{a)  greni, or agree to grant, any licence of tenency affecting the whole or any
part of any Property, or exercise, or agree to exercise, the statutory powers
of leasing or of accepting surrenders under sections 99 or 100 of the Law of
Property Act 1925, or

by  in any other way dispose of surrender or create, or agree to dispose of
surrender or create, any legal or equiteble estate or interest in the whols or

any part of any Properly.
Hegistration restrictions

If the title to any Praperty is not registered at the Land Registry, the Borrower shall
procwre that no person {other than itself) shall be registered under the Land
Regpistration Acts 1925 to 2002 as proprietor of all or any part of any Properly
without the prior written consent of the Lender. The Borrower shall be liable for the
costs and expenses of the Lender in lodging cautions against the registration of the
title to the whole or any part of any Property from time to time.

Development resfrictions

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

{a) make or, insefar as it is able, permit others to make any application for
planning permission or development consent in respect of the Property; or

(b) camry out, or permit, or suffer to be carried out on any Property any
development a5 defined in the Town and Country Planning Act 1990 and
the Planning Act 2008, or change or permit or suffer to be changed the use

of any Property.
Envirpoment

The Borrower shall:

@ comply with all the requirements of Environmental Law both in the conduct
of its general business and in the management, possession or occupation of
each Property; and

(b obtain and comply with all authorisations, permits and other types of

licences necessary wnder Environmental Law,

Mo restrictive obligations

17
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7.14

AT

7.16

The Borrower shall nof, without the pz‘i@i written consént of the'j{.‘egéd?ef, enter mte

“any onerous of restrictive obligations affecting the whole or any part of amy Property,

or ereate of permit to ariss any overriding intersst, easement or right whatever in or
over the whole or any part of any Property.

Proprietary rights

The Botrower shall procure that no person shall become entifled fo assert any

proprietary or other like right or inferest over the whole or any part of any Property
without the prior written consent of the Lender,

Eiﬂssgég:ﬁen

" The Botrower shall permit the Lender, aﬁjR&caiver and any pérsen' appointed by
gither of them to enter on and inspect any Property om reasonable prior notice,

 Property information

The Borrower shall inform the Lender promptly of any acquisition by the Borrower
of, or confract made by the Borrower fo aceuire, any frechold, leasehold or other
interest in any property.

VAT option to tax _

‘The Borroveer shall not, without the pior written consent of the Lender:

{8)  exercise any VAT option to tax in relation to any Property; or

by revoke any VAT aption io tax exercised, and disclosed to the Lender, before
the dafe of this deed.

- Registration ai the Land Begistry

" The Bofrower consents 1 an application being iﬁaﬁe_b}r the Lender to the Land .

Registrar for the following restriction in Form P io be registered against #s title to

" each Property:

" "Mo disposition of the régééier&dest&teby the giregzriie’mr'of the registered estate or by

the proprietor of any registered charpe, not being a charge registered before the entry
of this restriction is to be registered without a written consent signed by the proprietor
for the time being of the charge dated [ _ in favour of C. Hoare & Co.
referred to in the charges register or their conveyancer.

18



INVESTMENTS COVEMANTS

g1 Depaosit of title documents

(a)

(b3

The Borrower shatl:

(i}  onthe execution of this deed, deliver to the Lender, or as the Lender
may direct, all stock or share certificates and other documents of
title or evidence of ownership relating to any Investments owned by
the Borrower at that time: and

(i) on the purchase or acquisition by it of Investments after the date of
this deed, deposit with the Lender, or as the Lender may direct, all
stock or share cerfificates and other documents of title or evidence
of ownership relating to those Investments.

At the same time as depositing documents with the Lender, or as the Lender
may direct, in accordance with clause 8.1{a), the Borrower shall also deposit
with the Lender, or as the Lender may direct:

() all stock transfer forms relating fo the relevant Fovestments duly
completed and executed by or on behalf of the Borrower, but with
the name of the transferes, the consideration and the date left blank;
and

Gy any other documenis (in each case duly completed and executed by
or on behalf of the Borrower) that the Lender may request to enable
it or any of its nominees, or any purchaser or irensferee, to be
registered as the owner of, or otherwise obtain a legal title 1o, or o
perfect ifs security inferest in any of the relevant Investments,

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

82 Mominations

(a)

{&)

The Borrower shall terminate with immediate effect all nominations it may
have made (including, without limitation, any nomination made under
section 145 or section 146 of the Companies Act 2006) in respect of any
Investments and, pending that termination, procure that any person so
nominated:

(i}  does not exercise any rights in respect of any Investments without
the prior written spproval of the Lender; and

(i) immediately on receipt by i, forward to the Lender all
communications or other information received by it in respect of
any Investments for which it has been so nominated.

The Borrower shall not, during the Security Period, exercise any rights
(including, without limitation, any rights under sections 145 and 146 of the
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- Invesiments.

83  Pre-emption rights and resirictions on transfer

The Borrower shall;

(a}

®)

obtain all consents, waivers, approvals and permissions that are necessary,
under the articles of association (or otherwise) of an issuer of amy
Investements, for the transfer of the Investments 1o the Lender or it

- nomineg, or to a purchaser on enforcement of the securily constituted by
- this deed; and -~

procure the amendtnent of the share fransfer 'girévisinﬁs (including, but not
limited io, deletion of any pre-emption provisions) upder the articles of

- pssociation, other constitutional document or otherwise of each issuer of the

Investments in any manner that fhe Lender may requite in order to permit

. the transfer of the Investmenfy fo the Lender or its nomines, or to a

purchaser on enforcement of the security constituted by this deed.

84  Dividends and voting rights before enforcement

(2}

&)

&)

Before the secwity constinited by this: 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 Invesiments and, if any are
paid or payable to the Lender or any of s nominees, the Lender will hold
all those dividends, interest and other monies received by it for fhe
Borrower and will pay them to the Borrower promptly on request,

Before the security constitited by this desd becomes enforceable, the
Bomower may exercise all voting and other tights and powers in respect of
the Investments or, if any of the same are exercisable by the Lender of any
of i{s nominees, 1o direci in writing the exercise of thoss voting and other
rights and powers provided that:

(1 it shall not do so in any way that would breach aniy provision of the
Facility Agresment or this dead or for any purpose inconsistent with
. the Facility Agreement or this deed; and

@y the exercise of, or the failure o exercise, those voiing rights or other

- rights and powers would not, in the Lender's opindon, have an

- adverse effect on the value of the Investments or otherwise
prejudics the Lender's security under this dead.

The Borrower shall indemnify the Lender against any loss or Hability
incurred by the Lender (or its nomines) as a consequence of the Lender (or
its nominee} acting in respect of the Investments at the direction of the
Borower.



£.5

8.6

8.7

8.2

(@ The Lender shall not, by exercising or not exercising any voting rights or
otherwise, be consirued as permitting or agreeing to any variation or other
change in the rights attaching fo or conferred by any of the Investments that
the Lender considers prejudicial to, or impairing the value of, the security
created by this deed.

Dividends and voting rights afler caforcement

After the security constituted by this deed has become enforceable:

(2} all dividends and other distributions paid in respect of the Invesiments and
recsived by the Borrower shall be held by the Bormrower on trust for the
Lender and immediately paid inio a Designated Account or, if received by
the Lender, shall be retained by the Lender; and

(b  all voting and other rights and powers attaching to the Investments shall be
exercised by, or at the direction of, the Lender and the Borrower shall, and
shall procure that its nominees shall, comply with any directions the Lender
may give, in its absolute discretion, congerning the exercise of those rights
and powers,

Calls on Investments

Notwithstanding the security created by this deed, the Borrower shall promptly pay
all calls, instelments and other payments that may be or become due and payable in
respect of all or any of the Investments. The Borrower acknowledges that the Lender
shall not be under any lisbility in respect of any such calls, instalments or other
pavmenis.

No alteration of constitutional documents or rights attaching to Investments

The Borrower shall not, withowt the prior written consent of the Lender, amend, or
agree 1o the smendment of!

() the memorandum or articles of association, or any oiber constitutional
documents, of any issuer of the Investments that is not a public company; or

(b} the rights or Habilities aitaching to, or conferred by, all or any of the
Invesments.

Preservation of Tovesiments

The Borrower shall ensure (as far as if is able to by the exercise of all voting rights,
powers of control and other means available 1o it) that any issuer of the Investments
that is not & public company shall not:
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810

a1 .

9.2

(&) consolidate or subdivide any of the Tnvestments, o re-organise, exchange,
© - 1epay of redupe ity share capital in any way;
(b} issue any new shares or stock; or L R
(&)  refise to register any fransfer of any of the Investments that may be lodged
- with it for registration by, or on behalf of, the Lender or the Bomower in
accordance with this deed.

Investments information’

The Borrower shall, promptly following receipt, send to the Lendsr copies of aézy
notice, cireular, repott, sccounts and any other document received by it that relates to
the Investments.

‘Compliance with requests for imformation _ '_

| The Borrower shall prompily copy to the Lender and wm’?éy with all requests for

information which are made under the Companies Act 2006 {including, withouwt

- limitation, under sections 790D, 790F and 793 of the Companies Act 2008) relating

to all or any part of the Secured Assets, If it fails to do so, the Lender may elect fo

- provide such information as it may have on behalf of the Borrower,

EOUIPMENT COVENANTS

Malntenanee of Eguipment

The Borrower shall: _
{a) maintain the Eéﬁipmen‘t in gagd and ‘servicesble condition {except for
- expected fair wear and tear) in compliance with all relevant manuals,
~ handbooks, manufacturer's instructions and  recommendations  and
maintenance or servicing schedules;
(b) &t iis own expense, remew and replace any parts of the Equipment when they
become obsolete, worn out or dernaged with parts of a similar quality and of
equal or greater value; and

()  not permit any Bauipment to be: o .
() used or handled other than by propésly gualified and frained
persons; o1

(i)  overioaded or used for any purpose for which it is not designed or
reasonably suifable,

Payment of Equipment taxes
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18,

16.1

16.2

1L

The Borrower shell promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other oulgoings in respect of the Equipment and. on demand,
produce evidence of such payment to the Lender,

Hotice of charge

{a)

The Rorrower shall, if so requested by the Lender, affix to and maintain on
sach item of Bguipment in s conspicuous place, a clearly legible
identification plate containing the following wording:

"NOTICE OF CHARGE

This [DESCRIBE ITEM] and all additions to it [and ancillary equipment]
are subject o 2 fived charge dated [DATE] in favour of [LENDER]L"

() The Borrower shall not, and shall not permit any person fo, conceal,
obscure, alter or remove any plate affixed in accordance with clause 9.3(a).
BOOX DERTS COVEMANTE
Realising Book Debts
() The Borrower shall as an agent for the Lender, collect in and realise ail
Hook Debts, pay the proceeds into a Designated Account immediately on
receipt and, pending that paymesnt, hold those proceeds in trust for the
Lender
(6} The Borrower shall not, without the prior written consent of the Lender,
withdraw any amounts standing to the credit of any Designated Account.
(¢) The Borrower shall, if called on to do so by the Lender, execute a legal

sssipnment of the Book Debis to the Lender on such terms as the Lender
may require and give notice of that sssignment to the debtors from whorg
the Book Debts are dus, owing or incurred,

Preservation of Book Debis

The Borrower shall not (except as provided by clause 10.1 or with the prior written
consent of the Lender) release, exchange, compound, set off, grant time or indulgence

in respeet of, or in any other manner deal with, all or any of the Book Delbts,

RELEVANT ACREEMENTSE COVENANTS

Relevant Agresments

(s}

The Borrower shall, unless the Lender agrees otherwise in writing, comply
with the terms of any Relevant Agreement and any other document,
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121

122

2.3

13.

13.1

_' pgreement or arrangément comprising the Securad Assets (Giher than the
Insurance Policies), _ _
(k)  The Borcower shall not, unless the Lender agrees otherwise I writivig:
(@ - amend or vary or agree to any change in, or waive any ;*equimmam
(- setile, 'ca‘;mmsﬂﬂﬁes terminate, rescind or discharge ‘(except by
- performance); oF

- () abandon, waive, dismiss, reloase or discharge any action, claiin or

proceedings against any counterparty to a Relevant Agreement or

ofher person in conngction with,

ariy Relevant Apreement -or any other document, agreement of arfangemerit

comprizing the Beoured Assels {other than the Insurance Policies),

- INTELLECTUAL PROPERTY COVENANTS

" Preservation of rights -

The Borrower shall take ail ﬁemsgéry action to saféguard and meintain present and

-future rights in, or relating to, the Intellectual Property incloding (without Hmitation)
by observing all covenants and stipulations relating to those rights, and by paying all

applicable renewal fees, licence fees and ofher outgoings.

Hegistration of Inteliectnal Property

The Bomower shall use all ressonsble efforts to regis?tar' applications for the

- registration of any Infellectual Property, and shall keep the Lender informed of all
matiers relating to each such registration,

Maintenance of Infellectual Property

The Borrower shall not permit any Intellecual Propeﬁf; fo be abandoned, cancelled or
1o lapse.

' POWERS OF THE LENDER

Power to remedy

()  The Lender shall be eniitled (but shall not be obliged) to remedy, at any
time, & brsach by the Borrower of any of iz oblipations contained in this
deed.

24



13.2

133

134

135

(b}

)

The Borrower irrevocably authorises the Lender and its agents to do all
things that are necessary or desirable for that purpose.

Any monies expended by the Lender in remedying a breach by the
Borrower of its obligations contained in this deed shall be reimbursed by the
Borrower to the Lender on o full indemnity basis and shall carry inferest in
accordance with clause 20.1.

Exercise of rights

(&)

&)

The rights of the Lender under clause 13.1 are withoul prejudice to any
other rights of the Lender under this deed.

The exercise of any rights of the Lender under this deed shall not make the
Lender liable to account a5 a morigagee in possession,

Power io dispose of chattels

{2}

(b

At any time afler the security comstituted by this deed has become
enforcesble, the Lender or any Receiver may, as agent for the Borrower,
dispose of any chattels or produce found on any Property.

Without prejudice to any obligation to account for the proceeds of any
disposal made under clause 13.3(a), the Borrower shall indemnify the
Lender and any Receiver against any liability arising from any disposal
made under clause 13.3(a).

Lender hos Recelver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed
on & Receiver may, afler the security constituted by this deed has become
enforceable, be exercised by the Lender in relation to any of the Secured Assets
whether or not it has faken possession of any Secured Assets and without first
appointing a Receiver or notwithsianding the appointment of & Receiver.

Copversion of currency

{a)

&)

For the purpose of or pending the discharge of, any of the Secured
Liabilities, the Lender may convert any monies received, recovered or
realised by it under this deed (including the proceeds of any previous
conversion under this clause 13.5) from their existing cumencies of
denomination info any other currencies of denominsiion that the Lender
may think fit,

Any such conversion shall be effected at the Lender's then prevailing spot
selling rate of exchanpe for such other currency against the existing
CUITEnCY.
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Bach reference in this clause 13.5 'ta'a"s:m@ﬁéy extends 10 fonds of that

- currency and, for the avoidance of doubt, funds of one currency may he

- . converted into different finds of the same currency.

13.6  Mew aécounts |

137

X I

{2}

- (b)

If the Tender facsiveg, or is deemed to have received, notice of any
subsequent Security, or other inferest, affecting a1l or part of the Secured
Asgzets, the Lender may open a new account for the Borrower in the Lender's
- books. Without prejudice to the Lender's right to combine sccounts, no

money paid to the credit of the Borrower in any such new account shall be
- gppropriafed towards, or have the effect of discharging, any part of the

Secured Lisbilities.

If the Lender does not open a new account immediately on receipt of the
notice, or deemed notice, under clause 13.6(2), then, unless the Lender gives
express written notice to the confrary to the Borrowes, all payments mede
by the Borrower to the Lender shall be freated as having been credited to a
new account of the Borrower and not as having been applied in reduction of

- the Secured Lisbilities, as from the thme of receipt or deemed receipt of the
‘relevant notice by the Lender,

Indulgence

The Lender ma}?;'at' its discretion, grant time ot 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 lable with the Borrower) in respect of any

of the Secured Liabilities, or of any other security for them without prejudice either 1o
this deed or to the lability of the Borrower for the Secured Lisbilities.

Appointiment of an Administrator

(®

®)

fe)

'The Lender may, without notice to the Borrower, appoint any one or more
persons to be an Adminisirator of the Borrower pursuant fo Paragraph 14 of
Schedule B1 of the Insolvency Act 1986 if the security constituted by this
deed becomesn enforcerble.

Any appointment vnder this clavse 13.8 shall; -~

(I be in writing signed by a duly ﬁuﬂmrissdsigm@y of the Lender;
and

L (i) take effect, in accordance with pafé?graph”}? of Schedule B1 of the

- Insolvency Act 1986,

The Lender may apply to the court for an order rémoving an Administrator
from office and may by notice in writing In sccordance with this clause 13.8
appoint a replacement for any Adminisirator who has died, 1esigned, been
removed or who has vacated office upon ceasing to be qualified.
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i4.

14.1

14.2

15,

i5.1

152

Further advapces

Ths Lender covenants with the Borrower that it shall perform its obligations to make
advances under the Facility Agreement (including any obligation to make available
further advances).

WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceable on Event of Default

The security constituted by this deed shall become immediately enforceable if an
Event of Default ocours.

Discretion

After the security constituled by this deed has become enforceable, the Lender may,
in its absolute discretion, enforce all or any part of that security at the times, in the
marmer and on the ferms it thinks fit, and take possession of and hold or dispose of all
or any part of the Secured Assets,

EMFORCEMENT OF SECURITY

Enforcement powers

(2} For the purposes of all powers implied by statute, the SBecuted Liabilities are
deemed to have become due and payable on the date of this deed.

6y  The power of sale and other powers conferred by section 101 of the LPA
1925 (as varied or extended by this deed) shall be immediately exercisable
at sny time after the security constituted by this deed has become
enforceable under clause 14.1.

{¢) Section 103 of the LPA 1925 does not apply o the security constituted by
this deed.

Extension of statutory powers of leaging

The statutory powers of leasing and accepting surrenders conferred on mortgagees
under the LPA 1925 and by any other statute are extended so as 1o authorise the
Lender and any Receiver, at any time after the security constituted by this deed has
become enforceable, whether in its own name or in that of the Borrower, to:

(a)  grant alease or agreement to lease;

by  accept surrenders of leases; or
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154

15.3

{©)

- grant any .ﬁzptéim' of the whole or any parf of the Secursd Assets with
" whatever rights relating to other parts of 1f,

whether or not at a preémium and containing such covenards on the part of the
Borrower, and on such ferms and conditions (including the payiment of money to a

' lessee or tenant on a surrender) as the Lender or Recelver thinks fit without the need

to comply with any of the restrictions imposed by sections 59 and 100 of the LPA

1815,

Acpeesgs on enforcement

{a)

&)

At mny time sfter the Lender has demanded payment of the Secursd
Liabilities or if the Borrower defaulis in the performance of is obligations
under this deed or the Facility Agreement, the Borrower will allow the
Lender or its Recefver, without further notice or demand, immediately to
exercise all its rights, powers and remedies in particular {and without
limitation) to take possession of any Secured Asset and for that purpose o
enter on any pretrdises where a Secured Asset is sftuated (or where the
Lender or a Receiver reasonably believes a Secured Asset to be situated)
without incurring any lisbility to the Borrower for, or by any reason of, that

eniry.
At all times, the Borrower must use its best endeavours to allow the Lender

~ or its Receiver access to any premises for the purpose of clause 15.3(a)

(including obtaining any necessary consents or permits of other persons)
and ensure that its employess and officers do the same.

Prigr Securily

(a)

0

At any time after the security comstituted by this deed has become
enforceable, or after any powers conferred by any Security having priority
to this deed shall have become exercisable, the Lender may:

(i redeem that or any other prior Security;
(i}  procure the wansfer of that Becurity fo it and
{iii) settle and pass any account of the holder of any prior Security.

The setilement and passing of any such account passed shall, in the absence
of any manifest error, be conclusive and binding on the Borrower. All
monies paid by the Lender to an encumibrancer in settlement of any of those
accounts shall, as Fom is pavment by the Lendss, be due fom 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 Becured Liabilivies,

Protection of thivd parties
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No purchaser, morigagee or other person dealing with the Lender, any Receiver or
Dielegate shall be concerned to enguire:

{(2) whether any of the Secured Liabilities have become due or payable, or
remain unpaid or undischarged;

()  whether any power the Lender, a Receiver or Delegate is purporiing fo
exercise has hecome exercisable or is properly exercisable; or

{cy how any money paid to the Lender, any Receiver or any Delegate is o be
applied.

Privileges

Rach Receiver and the Lender is entitled to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on morigagees and receivers.

No Hability as morigagee in possession

Neither the Lender, any Receiver, any Delegate nor any Administrator shall be liable,
by reason of entering into possession of a Security Asset or for any other reason, to
account as mortgagee in pésﬁassim 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 act, neglect or
default of any nature in connection with, all or any of the Secured Assets for which a
mortgagee in pogsession might be liable as such,

Conclusive discharge to purchasers

The receipt of the Lender, or any Receiver or Delegate shall be a conchusive
discharge 1o a purchaser and, in maeking any szle or other disposal of any of the
Secured Assets or in making any acquisition in the exercise of their respective
powers, the Lender, and every Receiver snd Delegate may do so for any
consideration, in any menner and on any terms that it or he thinks {it,

Right of appropristion
() Tothe exient that:
() the Secursd Assets constituie Financial Collateral; and

(ily  this deed and the obligetions of the Borower under it constibute a
Becurity Finsncial Collatersl Arrangement,

the Lender shall have the right, at any time after the securify constituted by
this deed has become enforceable, to appropriate all or any of those Secured
Assets in or towards the payment or discharge of the Secured Liabilities in
any order that the Lender may, In its absolute discretion, defermine,
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i6.1

8.2

_'15.3

16.4

(b} Thevalue of any Secured Assets appropristed in aceordance with this clause
shail be:
(  inthe case of cash, the amiount standing fo the cradit of sach of the
- Bortowers accoums with any bank, financial institution or other
- person, together with all ifterest acerued but vnposted, atf the time
~ the right of appropriation is exercised; and

(i) in the case of Investments, the price of those Tnvestments &t ihe time
the right of appropriation is exercised as listed on iy recognised
 market index or determined by any other method that the Lender

may select (Incloding independent valuation). '

(&) The Botrower agrees that the methods of valuation provided for in this
clavse are commercially reasonable for the purposes of the Financis!
- Collateral Regulations.

EECEIVER

Appointment

- At any time after the security constétuted%y this deed has becomie enforceable, or at
' the request of the Borrower, the Lender may, without further notice, appoint by way

of deed, or ofherwise in writing, any one of more persons o be a Receiver of all or

- any paxt of the Secured Assets,
. Remeval -

- The Lender may, without further nofice {subject to section 45 of the Tosolvency Act
. 1986 in the case of an administrative receiver), from time to time, by way of deed, or

otherwise In writing, remove any Receiver appointed by it and may, whenever it
thinks fit, appoint a new Receiver in the place of any Receiver whose appointioent
may for any reason have ferminated.

Bemnperation

~ The Lender may fix the remuneration of amy Receiver appointed by It withoit the
restrictions contained in section 109 of the LPA 1925, and the remuneration of the

Receiver shall be a debt secured by this deed, to the extent not otherwise discharged.

Power of appeintment additions] {o statutory powers

- The power to appoint a Receiver conferred by this deed shall be in addition to all

statutory and other powers of the Lender under the Insolvency Act 1986, the LPA
1825 or otherwise, and shall be exercisable withowt the resirictions contsined in
sections 103 and 109 of the LPA 1925 or otherwise,

30



163

16.6

i7.

171

17.2

173

Power of appointment exercisable despite prior appointments

The power o appoint a Receiver {whether conferred by this deed or by siatute) shall
be, and remain, exercisable by ihe Lender despite any prior appointiment in respect of
all or any part of the Secured Assets,

Agent of the Borrower

Any Receiver appointed by the Lender under thiz deed shall be the agent of the
Bormower and the Borrower shall be solely responsible for the contracts,
engagements, acis, omissions, defaults, losses and remuneration of that Receiver and
for linhilities incurred by that Receiver. The agency of each Receiver shall continue
until the Borrower goes into liguidation and after that the Receiver shall act as
principal and shall not become the agent of the Lender.

POWERS OF RECEIVER

General

(a} Any Receiver appointed by the Lender under this deed shall, in addition to
the powers conferred on it by statute, have the powers set out in clause 17.2
to clauss 17.23.

()  If there is more than one Repsiver holding office at the same time, each
Receiver may (unless the document appointing it states ptherwise) exercise
all of the powers conferred on 2 Recelver under this deed individually and
1o the exclusion of any other Receiver.

{c) Any exsrcise by a Recelver of any of the powers given by clause 17 may be
on hehalf of the Borrower, the directors of the Borrower {in the case of the
power conieined in clause 17.16) or #zelf.

Repair and develop Properties

A Receiver may undertake or complete any works of repair, building or development
on the Properties and may apply for and mainfein any planning permission,
development congent, building regulation approval or any other permission, consent
or Hcence to carry out any of the same.

Surresder leases

A Receiver may grant, 0f accept surrenders of, eny leases or tenancies affecting any
Property and may grant any other interest or zight over any Property on any terms,
and subject to any conditions, that it thinks fit.

31



174

Bﬁmgj}ay g‘i’smbmmi and advisers -

A Receiver may provide services and employ or éngage any managers, officers,

- servanis, contractors, workmen, agents, other personnel and professional advisers on

17.5

17.6

17.7

i7.8

179

iTin

any terms, and subject to any conditions, that it thinks fit. A Receiver may dischargs

any such person or any such person appoinied by the Borrower.

Make VAT elections -

A Receiver may make, exercise or révoke any value added tax option fo lax as it
thinks fit.

Remubneration

A Receiver may charge and receive ény sum by way of remuneration '(in'aﬁdiﬁén o
all costs, charges and expenses incurred by it) that the Lender may prescribe or agree

“with it

Realize Secured Assets

A Receiver may collect and get in the Secured Assets or any part of them in respect

of which it i5 appointed, and make any demands and take any proceedings as may
seem expedient for that purpose, and take possession of the Secursd Assets with like

rights.

Manage or reconstruct the Borrower's business

' A Receiver may carry on, manage, develop, reconstruct, m‘igafﬁéte or diversify or

ComCur in camying on, managing, developing, reconstructing, amalgamating or
diversifving fhe business of'the Borrower,

" Dispose of Secared Assels

A Receiver may sell, exchange, convert into money and realise a1l or any of the

 Becured Assets in respect of which ¥ is appointed in any manner (including, without

limitation, by public auction or private sale) and generally on any terms and
copditions as it thinks ft. Any sale may be for any considerstion that the Receiver
thinks fit and a Recelver may promote, or concur in promoting, a company to
purchase the Secured Assets ip be sold.

Sever fiztures and Hitings
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7.1

i7.12

i7.13

T4

§7.15

1714

17.17

A Recelver may sever and sell separately any fixtures or fittings from any Property
without the consent of the Borrower,

Rell Book Debts

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

Valid receipts

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

Biake settiements

A Receiver may meke any arrangement, settlement or compromise between the
Rorrower and any other person that it may think expedient,

Briog proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Secured Assets as it thinks {it.

Improve the Lquipment

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

Make calls on Borrower members

A Receiver may make calls conditionally or unconditionally on the members of the
Borrower in respect of uncalled capifal 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 is directors in respect of calls authorised o
be made by them.

Insure

A Receiver may, if it thinks fit, but without prejudice to the indemnity in clause 20,
effect with any insurer any policy of insurance either in leu or satisfaction of, or in
addition to, the insurance required to be maintained by the Borrower under this deed.
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17.1B

Powers under the LPA 1928

A Receiver may exercise all powers provided for in the LPA 1975 in the same way as
if it had been duly appointed vnder the LPA 1925, and exercise all powers provided

for an adrinistrative receiver in Scheduole 1 o the Insolvency Act 1986,

- Borrow

A Receiver may, for any of the pirposes authorised by this clause 17, raise ﬁiﬁney by

borrewing from the Lender (or from any other person) cither unsecured or on the
security of all or any of the Secured Assets in respect of which it is appointed on any

- terms that it thinks § (including, if the Lender consents, terms under which that

© sectrity ranks in priority to this deed).

17.20

1721

17.22

Redeens prior Securify - B

A Receiver may redeem any prior Sscurity and settle and pass the accounts fo which
the Security relates. Any accounts so seftled and passed shall be, in the absence of
any manifest error, conclusive and binding on the Borrowsr, and the monies so paid
shall be deemed to be an expense properly incurred by the Receiver.

Belegation

A Receivex‘ may delegate his powers in accordance with this deed.

- Abselnte beneficial owner

A Receiver may, in relation to any of the Secured As'sets; exercise all powers,
authorisations and rights it would be capable of exercising, and do all those acts and
things, as an absolute beneficial owner could exercise or do in the ovwnetship and

- management of the Secured Assets or any part of the Secured Assets.

17.23

Incidental pawérs

A Receiver may do any other acts and things that it:

{a) may consider desirable or necessary for realising aﬁy of the Secured Asszels;

(b) may consider incidental or conducive to any of the rights or powers
conferred on a Receiver under or by virtue of this deed or law; or

(&}  lawfully may or can do as agent for the Borrower,
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181

182

i85

i%.

181

2.2

DELEGATION

Delegation

The Lender or any Receiver may delegate (either generally or specifically) by power
of attorney or in any other manner fo any person any right, power, authoriy or
discretion conferred on it by this deed (including the power of attorney granted under
clause 22.1).

Terms

The Lender and each Receiver may make a delegation on the terms and conditions
{including the power to sub-delegate) that it thinks fit.

Lisbility

Neither the Lender nor any Receiver shall be in any way lable or responsible to the
Borrower for any loss or lisbility arising from any sct, defaolt, omission or
misconduct on the part of any Delegats.

APPLICATION OF PROCEEDS

Order of application of proceeds

All monies received by the Lender, 2 Receiver or a Delegate pursuant to this deed,
after the security constituted by this deed has become enforceable, shall (subject to
the claims of any person having prior rights and by way of variation of the LPA
1925) be applied in the following order of priority:

(e}  in or towards payment of or provision for all costs, charges and expenses
meurred by or on behalf of the Lender (and any Receiver, Delegate, attorney
or agent appointed by it} under or in connection with this deed, and of all
remuneration due to any Receiver under or in connection with this deed;

(b}  in or towards payment of or provision for the Secured Liabilities in eny
order and manner that the Lender determines; and

(¢} in pavment of the surplus (if any) to the Borrower or other person entitled to
it.

Appropriation

MNeither the Lender, any Receiver nor any Delegate shall be bound {(whether by virtue
of section 109(8) of the LPA 1923, which is varied accordingly, or otherwise) 1o pay
or appropriate any receipt or payment first towards inferest rather than principal or
ofherwise in any particular order between any of the Secured Liabilities.

35



AN

© 28,

20.1

0.2

Swgpense account -

All monies recefved by the Lender, 2 Receiver or a Delegate under this deed:
(@) may, at the discretion of the Lender, Receiver or Delegate, be credited to

anyy suspense Or securities realized accoumt;

(b " shall bear interest, if any, at the rate agreed in writing betweeri the Lender .
and the Borrower; and

(c} may be held in that account for 50 long as the Lender, Receiver or I}élegats :
- thinks fif.

COSTE AND INDEMNITY

| Cosls

The Borrower shall, within five Business Days of demand, pay to, or reimburse, the

- Lender and any Receiver, on a full indemnity basis, all costs, charges, expenses, 1a%es

and labilities of any kind (including, without limitation, legal, printing and out-of-
pocket expenses) incurred by the Lender, any Receiver or any Delegate in comnection

owithe

()  this deed or the Secured Assets; _
- {b) taking, helding, protecting, §az§‘és€iag, ;smsarvi:ig or enforcing (or
attempting to do so) any of the Lender's, & Receiver's or a Delegate’s rights
- under this deed; or

(e} ‘taking proceedings fof, or recovering, any of the Secured Liabilities,

together with interest, which shall acerue and be payable (without the need for any
demand for payment being made) from the date on which the relevant cost or expense
arose until full discharge of that cost or expense (whether before or after judgment,
iquidation, winding up or administration of the Borrower) at the rate and in the

manner specified in the Facility Agreement,

Tndemmnity

“The Borrower shall indemnify the Lender, each Receiver and each Deleate, and their

respective employees and agents against all labilities, costs, expenses, damages and
losses (including but not limited to any direct, indirect or saﬁéaqu&ﬁtial lozses, loss of
profit, loss of reputation and all inferest, penalties and legal costs (caloulated on a full
indemnity basis) and all other professional costs and expenses) suffered or incurred
by any of them arising out of or in connection with:

(&) the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested in them under this deed or by law in respect of the
Secured Asgets;
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21.

21.1

232.

22.1

22.2

vy tking, holding, protecting, perfecting, preserving or enforoing  {or
atternpting o do so) the securily constituted by this deed; or

(&) any default or delay by the Borrowsr in performing any of ils ehligations
under this deed,

Any past or present employes or agent may enforce the terms of this clavse 20.2
subject to and in accordance with the provisions of the Coantracts (Rights of Third
Parfies) Aot 1999,

FURTHER ASSURANCE

Further assurance

The Borrower shall, at its own expense, take whatever action the Lender or any
Recetver may reasonably require for:

{(8) cresting, perfecting or profecting the security intended to be created by this
deed;

() facilitating the realisation of any Secured Assef; of

(¢) facilitating the exercise of any right, power, authority or discretion
exercisable by the Lender or any Receiver in respect of any Secured Asset,

including, without Hmitation (if the Lender or Receiver thinks it expedient) the
exscution of any transfer, conveyance, assignment or assurance of all or any of the
asseis Forming part of {or intended to form part of) the Secured Assels (whether fo the
Lender or to its nominee) and the giving of any notice, order or direction and the
making of any registration.

FOWER OF ATTORNEY

Appointment of atiorneys

By way of security, the Borrower irrevocably appoints the Lender, every Receiver
and every Delegate separafely to be the attorney of the Borrower and, in its name, on
tts behalf and as its act and deed, to execule sny documents and do any acts and
things that

(&) the Borrower is required to execute and do under this deed; or

(b) any attomey deems proper or desirable in exercising any of the righfs,
powers, authorities and discretions conferred by this deed or by law on the
Lender, any Receiver or any Delegate.

Batification of aels of atlorneys
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23,

* The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that
-amy of its atiorneys may d6-in the proper and lawful exercise, or purported exercise,

of all or any of the rights, powers, authorities and discretions referred to in clause
22.1.

EELEASE

‘Subject to clause 30.3, on the expiry o'f_ﬂife Security Petiod (but not atherwise), the

 Lender shall, af the request and cost of the Borrowes, fake wh&tewr_ action iz

24,

242

25,

251

252

" ECESEATY fon

-(8)  release the Secured Assets from the securify constitutsd by this deed; and

(&) reassign the Secured Assets fo the Borrower,

ASSIGNMENT AND TRANSFER

_ Assﬁgﬁmeat by Lender

(&) At any time, without the consent of the Borrower, the Leader may assign or
transfer any or all of its rights and obligations under this deed.
{(5)  The Lender may disclose to any actual or proposed assignee or transferee

any information in its possession that relates io the Borrower, the Secured
Aszsets and this deed that the Lender considers appropriate,

&ssignhiém by Borrower

‘The Borowsr may not assign’ '&ny_ of ifs tights, or transfer any of its rights oy
obligations, under this dead,

. SET-0FF

. Lender's right of seboff _

The Lender may af any time sét off any Hability of the Borrowsr o the Lender against
any lability of the Lender to the Borrower, whether either Lability is present or
futre, liquidated or unliguidated, and whether or not either Liebility arises under this
deed. If the Habilities to be set off are expressed in different currencies, the Lender
may convert either Hability at & market rate of exchange for the purpose of set-off
Any exercise by the Lender of its rights under this clause 25 shall not limit or affect
any other rights or remedies available fo # under this deed or otherwise.

No obligation te set off
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253

6.

26.1

26.2

26.3

7.

274

The Lender is not obliged to exercise itw rights under clause 2% 1. If, however, it does
exercise those rights it pust promptly notify the Borrower of the set-off that has been
made.

Exelusion of Borrower's right of set-oEf

Al payments made by the Borrower io the Lender under this deed shall be made in
full without any set-off, counterclaim, deduction or withholding (other than any
deduction or withholding of tax as required by law).

AMENDMENTS, WAIVERS AND CONSENTE

Amendments

o amendment of this deed shall be effective tnless it is in writing and signed by, or
on hehalf of, each party (or its anthorised representative).

Waivers and cousenis

{(2) A waiver of any right or remedy under this deed or by law, o any consent
given under this deed, is only effective if given in writing by the waiving 0F
consenting party and shall not te desmed a waiver of any other breach or
default. Tt only applies in the circumstances for which it is given and shall
not prevent the party giving if from subsequently relying on the relevant
provision.

b A failure to exercise, o1 8 delay in exercising, any right or remedy provided
under this deed or by law shall not constifute a walver of that or any other
right or remedy, prevent or restrict any further exercise of that or any piber
tight or remedy or constifute an election to affirm this deed. No single or
partial exercise of soy right or remedy provided under this deed or by law
shall prevent or restrict the further exercise of that or any other right or
remedy. No election to affirm this deed by the Lender shall be effective
urless it is in writing.

Rights and remedics

The rights and remedies provided ander this deed are cumulative and are in addition
1p, and not exclusive of, any rights and remedies provided by law.

SREVERAMCE

Boveranis

3o



28,1

23,

3.1

3%,

30.1

30.2

3.3

It any provision (or part of a proﬁsian} of this deed is or b@ﬁﬂmes invakd, iﬂegai or
unenforceable, it shall be deemed modified to the minimum extent necessary to make

- it valid, legal and enforceable. If such modification is not possible, the refevant

provision (or part of a provisien) shall be deemed deleted. Any modification to or
deletion of & provision (or part of & provision) under this clause shall not affect the
legality, validity and enforceability of the rest of this deed,

COUNTERFPARTS -

Counierparts

{8)  This deed may he executed in ahy number of counterparts, each of which
when executed and delivered shall constitute 5 duplicaie original, but all the
counterparts shall together constitute one deed.

THIRD PARTY RIGHTS

Third party rights

{a)  Except as expressly provided in clause 20.2, a2 person who is not a party o
this deed shall not have any rights wnder the Contracts {Rights of Third
Parties) Act 1999 to enforce, or enjov the bengfit of, any term of this dead,
This dees not affect any right or remedy of a third party which exists, or is
available, apart from that Act.

(b)  The rights of the parties to rescind or agres any amendment or waiver nonder
this deed are not subject to the consent of any other person,

FURTHER PROVISIONS

independent security

The security constifuted by this deed shall be in addition to, and independent of, any
other security or guarantee that the Lender may hold for any of the Secured Liabilities
at emy time. No prior seeurity held by the Lender over the whole or any paxt of the
Secured Assets shall merge in the security created by this deed.

Contipuing security

The security costituted by this deed shall remain in full force and effect as a

- continving security for the Secured Liabilities, despite any setflement of account, or

intermediate payment, or other matter or thing, unless and until the Lender discharges
this deed in vriting,

Discharge conditional
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36.5

0.6

3.

31l

&ny release, discharge or seitlement between the Borrower and the Lender shall be
deemed conditional on av payment or security received by the Lender in respect of
the Secured Liabilities being avoided, reduced or ordered 1o be refunded pursvant (o
any law relating to inselvency. bankrupicy, winding-up, administration, receivership
or otherwise. Despite any such release, discharge or settlement:

(z) the Lender or its nominee may retain this deed and the security created by or
purspant o it, inchuding all certificates and documents relating 1o the whole
or any part of the Secured Assets, for any period that the Lender deems
necessary o provide the Lender with security against any such avoldance,
reduction or order for refund; and

(b}  the Lender may recover the valus or amount of such security or payment
from the Borrower subsequently as if the release, discharge or sefilement
had not cocurred.

Certificates

A certificate or determination by the Lender as o any amaount for the time being due
to it from the Bortower under this deed [and the Facility Agreement] shall bs, in the
absepce of any menifest error, conclusive evidence of the amount due,

Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1925
shall not apply to this deed.

Sreall eomapany moratorium

Notwithstanding anything to the contrary in this deed, neither the obtaining of 2
moratorium by the Borrower under schedule Al fo the Insolvency Act 1986 nor the
doing of anything by the Borrower with & view to obtaining such a meoratorium
{including any preliminary decision or investigation) shall be, or be construed as:

(&)  an event under this deed which causes any floating charge cresied by this
deed to erystallise;

by  an event under this deed which causes any restriction which would not
otherwise apply to be imposed on the disposal of any property by the
Horrower; or

(¢} aground under this deed for the appointment of a Recetver.

MOTICES

Dielivery
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313

314

31.5

Each natice or other cammumsahsn mqmmd to- ba given to a party imdcr or in
connection with this deed shall be:

{ay  Inwriting
(b}  delivered by hand, by pre-paid first-class post or ﬁﬂzar next working day
- delivery service or sent by fax; and
(o) sentio: - _ _ _ o
i the %snmwcr at its registered company édd:é;gs .
{iiy - the Lender at s registerad company address

0t to any other address or fax number as iz notified in wriling by one party
- to the other from time to time.

' Rmfip't by Borrower

* Any notice or other communication that fhe Lender gives to the Borrower shail be

deemed to have been received:
(&)  if delivered by hand, at the time it is lef: at the relevant address:

{6) if posted by pre-paid first-class post or other next working day delivery
service, on the second Business Day after posting; and

{e)  if sent by fax, when received in legible form.

A notice or other communication given as described 'in clavse 31.2(2) or clamse

312(c) on a day fhet is not a Business Day, or afler normial business hours, in the
place it is received, shall be desmed to have been received on the next Business Day.

Receipt by Lender

Any notice or other communication given to the Lender shall be deemed 1o have been
received only on actual receipt,

Service of proceedings

This clause 31 does not apply to the service of any proceadings or other documents in
any legal action or, where applicable, any arbitration or other method of dispute
resolution.

HNo notice hy email

A notice or other communication given under or in connection with this deed iz not

valid if sent by email.
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32.1

2

323

GOVERNING LAW AND JURISDICTION

Governing law

This deed and any dispute or claim (including non-contractual disputes or claims)
ariging out of or in connection with i or its subject matter or formation shall be
governed by and construed in aceordance with the law of England and Wales.

Jorisdiction

Each party irrevocably agrees that, subject as provided below, the courts of Eogland
and Wales shall have exclusive jurisdiction over any dispute or claim (including non-
confractoal disputes or claims) arising out of o1 in connection with this deed or its
subject matter or formation. Nothing in this clause shall limit the right of the Lender
to take proceedings against the Borrower in any other court of competent jurisdiction,
nor shall the taking of procesdings in any one Of more jurisdictions preclude the
taking of proceedings in any ofber jurisdictions, whether concuently or not, o the
extent permitted by the faw of such other jurisdiction.

(sther servics

The Borrower irrevocably consents to any process in any legal action or proceedings
under clause 32.2 being served on it in accordance with the provisions of this deed
relating to service of notices. Nothing contained in this deed shall affect the right to
serve process in amy other manner permitted by law.

This document has been exscuted as a deed and is delivered and takes effect on the date stated
at the beginning of it
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120G Ashmore Road, W9 310

11 Benlah Road, CR7 8JH

|13 Beulah Road, CR7 8JH

20 Rovill Road, SE23 1HA

11 Brunswick Street, CV31 208

1 Cedar House, BN14 6DW

160 Chamberlayvne Road, NWI10 37 S

1 27 Churchill Road, NW?2 SED

oAt RIS [F] 8 I INY IO

45/47 Cray Vallev Road, BRS 2BV

18, 1 53/%5 Danbrook Boad, 5WI16 51Y

11. | 63 Denman Road, SE15 5MNS

12, i 1% Bardley Road. SW16 6BP

13, | 51 Elgin Read, CRO 6XD

14, | 2Elm Grove, 3P1 LW

_15. | 7 Faitholme Road, CRO PG

16. . 23 Ferrers Rﬁ&d SWi6 610

17. | Frimlev Road, GU15 2P8

18. | 21 Heniker Road, IP1 SHIF

19. | 7A Shafto Road, IP1 5HA

20, | 12 Hibberi Road, HA3 7JS

21. | 13 High Street Ramse?, PE26 1AL

22. 1 Ebrubbery Court, CQES_ 5L
23. | Evnaston Cowrt, CR3 6BB

24. 1 1% Linden Avenus, NW10 SQY

25, |54 LindenStreet RM77DP

26, | 673 London Boad, CR7 6AL
27. | 75 Mattock Lane, W13 ONT

28 115 Mount Pleasant Road, N17 6TR.

29, | 27 Nealden Street, SWo ;‘}RA
30, | Northumberiand H@us@ WE4D EPT

3]1. | & Morwich Road. E7 oFH

32, L7375 Oakdene Road, BRS 2ZAL

33, 1 1} Purbeck Road, BH? SEF
34, 1 34 _%venﬁdcﬁ S_treg‘i; BRI 4AR
15, | 115 Oueens Road, WD17 20L

36. | 64 Redfern Road NWIO9LE
37. | Richmond Court, RM1 20X

38, | 76 Ringstead Road, SE6 28BS

38, | 83/57 Robertson Street, SWE 3TX

40, | 12 Rosebenk Avenupe, HAD 2TW
41, | Salvingion Cowrt BN14 GHE

42. ; 4] Bherwood Road, HAZ BAW
43, 1 11 Stanford Road, SW16 4PZ
- 44, | 38-44 Stonecot Hill, SM3 9HE
45, 1 14 Tennyson Road, NW§& T5A
46, | 1 Thistley Lane, GU6 TAU
47. | 20 Wallbutton Road, SE4 ZNX
48. | 5 Windsor Road, GU14 607
49 | 368 Wyndham Road. SP1 3AR
50. 45 Zesland Road, E3 SRA
31 Underwood Court, CR3 6BB
52. | 62A Chester Road, WD18 GRH
53. | Neale Cowt, RM113XP
54, | 226 Wellmeadow Road, S5E6 1HS
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Schedule 2 Notice and scknowledgement - Insurance Policy

" Part 1. Form of notice -

[On the letterhead of the Borrower]

[NAME OF INSURANCE COMPANY] - .

[ADDRESS LINE 1]

[ADDRESS LINE 7]
[POSTCODE]

[DATE]

Diear Hirs,

Debenture (Debenture) dated [DATE] between [BORROWER] and [LENDER]

We refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY |
NUMBER] (Poliey).

This letter constifides notice to you that under the Debenture {(a copy of which is atiached)]
we have [charged OR assigned, by way of security,] to [LENDER] (Lender) al our rights in
respect of the Policy {including all claims and all returns of premium in connection with the
Policy).

We irrevooably instruct and suthorise yon to:

&

&

[Mote the Lender's intergst on the Policy as {%)ESCRIBE NOTATION REQWRED BY
LENDER TO BE ENDCORSED ON POLICY, FOR EXAMPLE, “FIRST
MORTGAGEE"] and first loss paves OR Name the Leader on the Policy as co-insured].

Comply with the terms of any written instructions received by vou from the Lender
relating to the Policy, without notice or reference to, or further anthority from, us and
without enguiring as to the justification or the validity of those instructions.

Hold ail sums from time to time due and payable by you to us under the Policy to the
order of the Lender,

Pay, or release, all monies to which we are entitled under the Policy to the Lender, or to
such persons as the Lender may direct. '

Diisclose information in relation to the Policy fo the Lender on request by the Lender,

Meither the Debenture nor this notice releases, discharges or otherwise affects vour liability
and obligations in respect of the Policy.
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Subiect tp the foregoing, you may continue to deal with vs in relation 1o the Policy until you
receive writien noties to the contrary from the Lender. Thercafter, we will cease to have any
right to desl with vou in relation fo the Policy and vou must deal only with the Lender.

The instroctions in this notice may only be revoked or amended with the prior wriiten consent
of the Lendar,

Please confirm that you agree to the termis of this notice and to act in sccordance with its
provisions by sending the attached aclmowledgement to the Lender at JADDRESS OF
LEMDER], with a copy o vs.

This notice, and any dispute or claim (ocluding non-contractusl disputes or claims) ariging
out of or in conmection with it or ils sublect matter or formation, shall be governed hy and
constroed in sceordgnce with the low of England aud Wiales,

Yours faithiully,

----------------------------------------------------------------

[(NAME OF BORROWER]

Part 2. Form of acknowledgement
[0 the letterhead of the Inswrance compony]
INAME OF LENDER]
[ADDRESS LINE 1]
[AINDREES LiNE 2]
[POSTCODE]
[DATE]
Desr Sirs,
Debenture (bebenture) dated [DATE] between [BORROWER] and [LENDER]

We confirm receipt from [BORBOWER] (Borrower) of & nofice (Notice) dated [DATE] of [s
charge OR an assigrment, by way of security,] of all the Bovrower's righis under
IDESCRIBE INSURANCE POLICY AND TTE NUMBER] (Policy).

[Terms defined in the Notice shall have the same meaning when used in this
scknowledgement. ]

We confirm that:
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= We accept the fnstructions and authorisations contained in the Notice and agree to comply
with the Notice, '

®  We have noted the Lenders infersst on the Policy as' [DESCRIBE NOTATION
REQUTRED BY LENDER TO BE ENDCERESED ON POLICY, FOR EXAMPLE,
"FIRST MORTGAGEE AWD FIRST LOSE PAYEE" OR AS "CO-INSUREDY,

‘»  There has been no amendment, waiver of release of any righfs or interests in the ?ﬁﬁcy
singe the date the Policy was issued.

s We will not cancel, avoid, release or otherwise allow ﬂ&é'?eiidy to lapse without gﬁfiﬁg
the Lender at least 30 daye' prior writlen notice,

e  We have not, as at the date of this acknowledgement; received notice that the Borrower
has sssigned iis rights under the Policy to a third party, or cfeated any other interest
(whether by way of security or ofhierwise) in the Policy in favour of & third party. '

s The Lender will not in any circiunstances be Hable for the preémiums in relation to the
Policy. : '

s The Policy shall not be rendered void, voidable or nrenforoeable by resson of any non-
disclosure by the Lender,

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

of or in connection with it or its subject matter or formation), shall be governed by and

construed in accordance with the law of England and Wales.

- Yours faithfully,

.......................................
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Schedule } Notice and acknowledgement - bank account

Part 1. Form of nolice

[On the letterhead of the Borrower]

[BANK, FINANUCIAL INSTITUTION OR OTHER PEREON]

[ADDRESELINE 1]

[ADDRESS LINE 2]

[POSTCODE!]

TDBATE]

Dear Sirs,

Debenture (Debentare) dated [DATE] between [BORROWER] and [LENDER]

This letter constituies notice o you that under the Debenture [{a copy of which is attached)]

we have charged, by way of first fixed charge, in favour of [LENDER] (the Lender) all

monies from thme to time standing to the credit of the account held with vou and detailed

below {the Account), together with all other rights and bepefifs acoruing tv or srising in

connection with the Account (including, but not Himited o, entitlements to inferest):

MNowme of Account: [NAWE OF ACCOUNT]

Bort code: [SORT CODE]

Account nomber: [ACCOUNT NUMBER]

We irrevopably instruct and anthorise you to)

# Discloss to the Lender any information relating to the Account requested from you by the
Lender.

= [Comply with the terms of any written notice or instructions relating to the Account
received by vou Trom the Lender.]

= [Hold all sume Fom time to Hme standing 1o the credit of the Account to the order of the
Lender.]

¢ [Pav or relesse all or any part of the monies standing 1o the credif of the Account in
socordance with the writien instructions of the Lender.]

{We acknowledge that you may vomply with the instructions in this notice without any
further pexmission from us.]

{We are not permitted fo withdraw any smount from the Account without the prior written
consent of the Lender ]

{The instructions in this nolice may only be revoked or amended with the prior written
consent of the Lender.]

Thiz notice, and any dispute or claim (inchxding pen-contractual disputes or claims) arising
out of or in connection with it or its sublect matter or formation, shall be governed by and
consiroed In accordance with the law of England end Wales,

Please [acknowledge receipt of this notice OR confirm that you agree to the ferms of this
notice and to act in accordance with its provisions] by sending the attached acknowledgement
o the Lender at JADDRESS OF LENDER], with a copy o us,
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Yours faithfully, -
" [NAME OF BORRIOWER]
Part 2. Form of acknowledgement

[On the letterhead of the bank, financial institution or other persoi]
- ILENDER]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]
[DATE]
~ Dear Sirs,
Debenture (@abentum} dated [BA’EE} bstween {BGRRGWER} smi ELEN]}ERj
We coifimn receipt from [BORROWER] (the Borrower) of a notice (the Notice) dated
[DATEL of-a shazge {on the terms of the Debenturs) over all monies from time fo time
standing to the eredit of 'the ‘account detailed below (the Account), fogether with all other
rights and benefits acoruing fo or arising in connection with the Account (including, but not
[imited o, entitlemenis to inferest).
- We confirm that we: - e
s Accept the instructions contained in the Notice and agree fo comply with the Notice.

o [Will not permit any amount to be withdrawn from the Account without your prior
written consent.]

e Have not received notice of the interest of any third party in the Account.

~#  Have neither claimed nor exercised, nor will claim or exercise any security interest, set-
off, connter-claim or other right in respect of the Account,

The Account is:

Name of Account: [NAME OF ACCOUNT]

Sort code: [BORT CODE]

Account pumber: [ACCOUNT NUMBER]
* This letter, and any dispute or claim (including mznnsantm{:ma.} disputes or claims) arising out
of or in connection wih it or its subject matter or formation, shall be governed by snd
construed in accordance with the law of Enpland and Wales.
Yours faithfully,

INAME OF BANK, FINANCIAL INSTITUTION OR OTHER PEREON]
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Exzecuted ez adeed by HYDELANE = crrcneerrerrrnersmvoscnsens
PROPERTIES LIMITED acting by - Dhrector

a director and

a dirgcior

.......................................

Executed as a deed by C. HOARE &

T Rercye, L&Nm
[DAYWS 7 AL rivign
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