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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 425188

Charge code: 0042 5188 0016

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th April 2021 and created by NMCN PLC was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 26th April
2021 .

Given at Companies House, Cardiff on 27th April 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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THIS DEED is made on

2021

NMON PLC (company number 00425188} a company incorporated in England and Wales
with. its registered office at Nuni Closs, The County Estate, Hothwaite, Sutton-In-Ashfield,

LLOYDS BANK PLC (company humber 0002065) of 25 Gresham Street, London, EC2V

"BENMCN 17

"BENMCN 1 Documents”

"BEMMCHN 1 SV
Agreement”

"BENMG 2"

"BENMC 2 Documents”

"BEMMC 2 JV Agreement"

“"Brogkiyn"

"Building Contract”

"Counierparties”®

"Delegate”

"JV Agreements”

“JWCoi
Agreement”

Facility

"JVCo2 Facility

BETWEEN
{1)
Nottinghamshire, NG17 2ZHW (the "Assgignor": and
(2)
7HN (“Lioyds").
AGREED TERMS
1. DEFINITIONS AND INTERPRETATION
1.1 Definifions
In this Deed;

means BENMCN Alliance {Park Farm) Limited, a company
incorpordted in England -and Wiles with registered number
11850723.

means the BENMCN 1 JV Agreement and the JVCo2 Finance
Documents, '

means the joint ventiire agreement dated 187 April 2019 between
the Assignor and Brooklyn.

means BENMC Affiance {Roundhills) Limited, a company
incarporated in England and Wales with registered number
11319847,

means the BENMC 2 JV Agreemient and the JVCo3 Finance
Documents;

meahs the joint venture agreement dated 15" May 2018 between
thi Assignor and Brooklyn.

means Brooklyn Ellis Limited, a company incorpeorated in England
and Walgs with registered number 09474649,

the building cantract made between Springfield and the Assignior
or arourid 19 December 2018 in refatfon 1o the design and
cotstruction of 38 houses and associated external works at fand
off Haloenone Road, Southwel.

means; together, BENMCN 1, BENMC 2 and Springfield and
"Counterparty” means any of them. as may be appropriate,

means ahy person appainted by Lleyds or any Receiver pursuant
to clause 12, and any person appointed as attorney of the
Assignee, Receiver of Delegate. '

means, together, the BENMCN 1 JV Agreement, the BENMGC 2 4V
Agresment-and the Springfield JV Agreement

means the facility agreement between the Assignor and
Springfield dated 19" December 2018

means the facility agreement between the Assignor and BENMCN
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Agreement”

"W Co3
Agreement”

"INCo1
Documents

"J¥Co2
Documents”

"IV Co3
Documents”

“JIVCo1
Documents”™

“IWCo2
Documents"

"INCa3
Documents”

Facility

Finance

Finance

Finance

Security

Security

Security

1 dated 18" April 2019

means the facility agreement between the Assignor and BENMC 2

dated 15 May 2018

means, together, the JVYCo1 Fagility Agreetent, the JVCol
Security Documents and any. other documents éxectted by
Spritgfield in favour of the Assignior

means,. together, the JVCoZ Facility Agreement, the JVCo2
Security Doctiments and any other documents executed by
BENMOCN 1 in favour of the Assignor

means, together, the JVCo3 Facility Agreement, the JVCG3 .
Security Documents and any other documents executed by
BENMGC 2 in favour of the Assignor

means:

a) the debenture over the entire assets and undertaking of
Springfield dated 19th December 2018 granted by
Springfield in favour of the Assignor,

b} the legal charge dated 19th December 2018 granted by
Springfield in favoir of the Assignor; and

€} any other document which confers Security on the
Assignor or constitutes a guarantee, indemnity or other
assurance in favour of the. Agsignor in rfespect of liabilities
of Springfield

means:.

(8}  the debenture over the entire assels and undertaking of
JVCo1 dated. 18th. April 2019 granted by BENMCN 1 in
favour of the Assignror;

{b) thie legal charge over the JVCo2 Property dated 3rd May
2019 granted by BENMCN 1 in-favour of the Assignor; arnd

fc}  any other document which confers Security on the
Assignor or constifutes a guarantee, indemnity or other
agsurance in faveur of the Assigrior in respect of liabilities
of BENMCTN 1 '

means:

{ay  the debenture over the entire assets and undertaking of
JVCo3 dated 15th May 2018 granted by BENMC 2 in
Tavour of the Assignor,

{B) the legal charge over part of the JVCo3 Property {title
number NT539743) dated 29th June 2018 granted by
BENMC 2 in favour of the Assigner,

(e} the legal charge over the part of the JVCo3 Property (title
number NT547577) dated on or around the date of this
Deed granted by BENMC 2 in favour of the Assignor, and

AC 166656593 1



1.2

“Lioyds Blocked Account”

i LPA!I

"Notice of Assignment”

"Receivahles

"Receiver”

"Relevant Agreemenis”

“Secured Lisbilities”

"Secured Assefs”

"Security”

"Security Period"

"Springfield”

"Springfield Documents"

"Springfieid JV

Agreement”

Any reference in this Deed to:

AC_166656593 1

any other document which confers Security on the
Assignor or constilutes a guaraniee, indemnity or other
assuranice. in favour of the Assignor in respect of liabilities
of BENMU 2 and any other document agresd between the
Assignior.

means the following bank account:

Account Name: Lloyds Bank RE North Midland Constructions Ple
Account Number: 61171968

Sort coder 3096 18

means the Law of Property Act 1925,

reans & rotice of assignment v the form set out in part 1 of
Schedule 1 {Forim of Nofice of Assignments) of this Deed.

means all amounts due to the Assignor and paid to it by any
Counterparty in connection with the JV Agreements.

means any receiver, receiver and manager. or administrafive
receiver appointed by the Assignee under clause 10.

means, fogether, the BENMCN 1 Documents, the BENMC 2
Documents and the Springfield Documeits and "Relevant.
Agreement" means any of therm as may be appropriate

means all liabilittes and obligations. owed by the Assignor to
Lloyds whether due, owing or incurred now or in the future, and of.
any kind, however arising and in any currency, whether or not
immiediately payable, whether certain of contmgent and including
interest, costs, charges and experises.

means all the assets, property and undertaking of the Assignor
which are, or are expressed {c be, subject to the Security created
by, of pursuant to, this Deéed (and referencss to the Secured
Assets shall include references fo any pait of tham).

means a mottgage, charge, plédge, lien or other security interest
securing any obligation of any person or any other agreement or
arrangement having a similar effect

means the period beginning on the date of this Deed and ending
on the date on which the Secured Liabilities have been irrevocably
and unconditionally paid and discharged in full,

means Springfield Eco Limited (registered in England and Wales
under company number 11499288)-

means the Springfield JVY Agreement and the JYCol Finance
Documents ' ' '

means the joint venture agreement dated 18" December 2020
between the Assignor and Stagiield Group Limited, a company
ingorporated in England and- Wales with registered number

10888505. ’



1.3

1.4

1.5

2.1

1.2.1 statutes, statutory provisions and other legislation shall include all amendments,
substitutions, modifications and re-enactments for the time being in force and
shall include any orders, regulations, instruments or other subordinate
legislation made under the relevant legislation;

1.2.2 “control” of any corripatly shall be interpreted in accordarice. with Section 840 of
the Taxes Act;

1.2.3 "ineluding” shall not be construed as limiting the generality of the words
preceding it;

1.2.4 any clause, paragraph or schadule shall be construed as a reference to the
clauses in this Deed and the paragraphs in such schedules;

1.2.5 any term or phrase defined in the Companies Act 2006 {as amended from time
to time) shall {whetheér or not it is capftalised) bear the samé meaning in this
Deed:;

1.2.8 words imporling the singular shall include the plural and vice versa and words

derigfing any gender shall include all genders;

1.2.7 this Deed and to any provisions of it or to any other document referred to in this
Deed shall be construed as references fo it in force for the time being and as
amended, varied, supplemented, restated, substituted or novated from time to
time;

1.2.8 a person is to be construed fo include refersnces to a corporation, firm,
company, partnership, joint venture, unincorporated body of persons, individuat
or any state or any agency of 4 state, whether or not a separate legal entity;

1.2.9 a party is to be construed to include ifs permitted assignees or permitted
transferees or suiccessors in tithe, whethar direct or thdirect;

1.2.10 any word or phrase includes all derivations thereof;

1.2.11 any “associated person” méans, in relation to a person, & persen who is gither

actifig in concert {as defined i the City Code on Takeovers and Mergers) with
that person or is. & connected person {as defined. in section 839 of the Taxes
Acty of that person.

Clause headings are for ease of reference only and are nat to affect the interpretation of this
Dead.

Effect as a deed

This Deed shall take effect as a deed even if it is signed under hand on behalf -of the
Assignee.

Third parily righis

A person who is hot a Party has no right under the Contracts (Rights of Third Parties)

Act 1999 to enforge of to enjoy the benefit-of any term of this Deed.

COVENANT TO PAY

The Assignar shall pay to Lloyds in accordance with any relevant agreement between the
Lioyds and the Assignor relating to the amounts hereby secured or, in the absence of any
such agreement, on demand:

2.1.1 all money and liabilities whether-actual o eontingent (including further advances
made hereafter by the Lloyds) which now are or at any time hereafter may be
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due, owing or incurred by the Assignor to the Lloyds anywhere or for which the
Assignor may be or become liable to the Lloyds in any manner whatsoever
without limitation {and {in any case} whether alohe or jointly with any other
pergoh and in whatever style, natre or form and whether as principal or surety
and notwithstanding that the same may at any earlier time have been due owing
or ingurred to some other person and have subsequently become due, owing or
incurred to the Lloyds a5 a result of a transfer, assignment or other fransaction
ar by operation of law};

2.1.2 interest on all such money and liabilities to the date of payment at such rate or
rates as may from tiré fo time be agreed between the Llgyds and the Asgighor
or, in the abserice of such agreemerit, 4t the rate; in the case of an armount
denominatéd in. Sterding, of two percentage points per armum above the
Lloyds's base rate for the time being in force {ar its eguivalent or substitute rate
for the time being) ot, In the case of an amount denominated in any currency or
currency unit other than Sterling, at the rate of two percentage points per
annum above the cost fo the Lloyds (as conclusively determined by the Lioyds)
of funding. surms. coimiparable to and in the eurrency or currency unit of such
amount in the London Interbank Market (or such other market as the Lloyds
may select) for such consecutive periods (including overnight depuosits) as the
Ligyds may in its absolute discretion from time to time select; '

21.3 commission and. other bapnking charges and legal, administrative and other
cosls, charges and experises incurred by the Lloyds in telation to this
Assignment or the Receivables. (including any acts necessary to release the
Receivables from this security), orin enforging the security hereby created on a
full and urigualified indemnity basis: and '

214 any fees charged by the 'Llo-yds for the time spent by the Lloyds’s officials,
employees or ggents in dealing with -any matter relating to this Assignment.
Such fees shall be payable at such rate as may be specified by the Lloyds.

2.2 The Assighor shall pay interest at the rate aforesaid on the money so due (whether before or
-after any jodgrient which may be recovered thersfore} upon such days in each year as the
Hoyds and the Assignor shall from time to time agree ar, in the absence of such agreement;
as the Lloyds shall from time to time fix and {without prejudice to the right of the Lloyds to
require payment of such interesty all such interest shall be compounded (both before and
after any dermand or judgment) upon such days in each year as the Lloyds shall from fime-to

time fix.
3. SECURITY
3.1 Fixed Lharge

As a continuing security for the payment and discharge of the Secured Liahiliies the
Assignor with full fitle guarantee charges. in faveur of Lloyds by way of first fixed charge:

311 the Receivables; and
3.1.2 the Building Contract,

3.2 Assignment
As a continuing security for the payment and discharge of the Secured Liabilities, the
Assignor with- full title guarantee assigrs to Lloyds abgsolutely, subjest to a proviso for
reassigniient on irrevocable discharge in full of the Secured Liabilities:
321 the benefit of the Relevant Agreements;

3.2.2 the benefit of all ather contracts, guarantees, appaintments, warranties and
other documents t¢ which the Assignor is @ party or which are in its favour or of
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3.3

34

3.5

4.1

4.2

which it has the benefit {including, in each case, but without limitation, the right
to demand and receive all monies whatsoever payable to or for its benefit under
or arising from any of them, all remedies provided for in any of them or available
af law or in equity in rejation to any of them, the right to compel performance of
any. of them and all other rights, interests and benefits whatsoever accruing o
or for its. benefit arising from any of them) under or relating to the Relevant
Agreements, to the extent not effectively assigned under clause 3.2.1; and

3.2.3 all licences, consents and authorisations {statutory or otherwise) held or
required in connection with the use of any Secured Asseéts, and all fights in
confection with them,

provided that rothing in this clause 3.2 shall constitute Lloyds as & mortgagee in possession.

Assignor Entitied To Exercise Rights

Uniil Lioyds serves a notice on the Assignor t6 the contrary; but subject always to Clause 6

{Covenants), the Asgsignar shall be entitled to exercise all its rights in the Secured Assets
and may continlie to deal with the Counterparties, subject to the other provisions of this

Deed.

Trust

If or to the extent that for any reason: the assignment or charging of any Secured Asset is
profibited, the Assignar shall bold it on trustfor Liowds.

Land Registry

The Assignor hereby consents to an application being made to the: Chief Land Registrar by
or on behalf of Lloyds to enter the following restriction on the register of the title{s) to each of
the JV Properties in the following terms:

"Mo disposition by the proprietor of the registered charge dated [ ] referred to above is to be
registered without a written. consent. signed by the proprietor for the time being of the
assignment dated | Tin favaur of Lloyds or their conveyancer,”

LIABILITY OF THE ASSIGNOR

Liability Not Discharged

The Assignor's liability under this Deed in respect of any of the Secured Liabilifies shail not
be discharged, prejudiced or affected by

4.1.1 any security, guarantée, indemity, remedy or other right held by, or available
to, Lloyds that is or becormes wholly or partially illegal, void or unerforceable on
any ground;

4.1.2 Lloyds renewing, determining, varying or increasing any facility or other

transaction in any manner or .concurring in, -accepting or varying any
compromise, artangement or- setflement, or omitting fo claim of enforce
payment from any other persen; or

413 any other act-or omission that, but for this clause 4.1, might have discharged, ot
otherwise prejudiced or affected, the liabiiity of the Assignor.

Immediate Recourse
The Assignor waives any right it may have to require Lioyds to enforce any security or other

right, or claim any .paymen't_ from, .or otherwise proceed against, any other person before
enforeging this Deed against the Assigrior.

AC_1B6656593 1 &



5.1

5.2

£3

54

55

5.6

5.7

5.8

5.8

REFPRESENTATIONS AND WARRANTIES

Representations and Warranties

The Assignor makes the representations and warranties set out in this clause 5 to Lloyds.
Cwnership of Secured Assels

The Assignoer is the sole legal and beneficial owner of, and has gaod, valid and marketable
title to the Secured Assets.

Secured Assets

5.3.1 The counterparts and instruments comprising the Relevant Agreements: or gther
document, agreement or arrangement comprising thé Securéd Assets as
provided to the Assignee befare the date of this Deed, eviderice all terms of the
relevant Secured Assets, ahd there are no ather documents, agreements or
arrangements that may affect the operation or erforceability of any Secured
Assets,

532 No Relevant Agreement or other docuoment, agreement or arrangement
comprising the Secured Assets is void, voidable or otherwise unenforceable.

5.3.3 No variation of any Relevant Agreement ot other decument, agreement or
arrangentent comprising the Secured Assets is contemplated.

534 ‘The Assignor is net in breach of its- obligations under any Relevant Agreement
or other document, agreement or arrangement comprising the Secured Assets.

No Security
The Secured Assets are free from any Security other than the Security created by this Deed.
No Adverse Claims.

The Assignor has not received, or acknowledged notice of, any adverse claim by any person
in respect of the Secured Assets or-any interest in theni.

Mo Adverse Covenanits

There are rio covenants, agreements, reservations, conditions, interests, rights or other
mattars whatsgever that materially and adversely affect the Sesured Assets.

Mo Breach of Laws

There is no breach of any law or regulation that materialfy and adversely affects the Secured
Assets. ' '
Avoidance of Security

No Security expressed to be created under this Deed is liable to be avoided, or otherwise set
aside, on the liquidation or administration of the Assignor or otherwise.

Mo Prohibitions

There is no prohibition on assigrment in any Relevant Agreement because of the existence
of an evert of default under the Relevant Agreement, and the entry into this Déed by the
Assignor does not, -and will not, constitute @ breach of a Relevant Agreement or any other
policy, agreement, document, instrument or abligation binding on the Assignor or its assets.

AC_166656593_1 7



5.10 Enforceable Security
This Deed constitutes and will constitute the legal, valid, binding and enforceable obligations
of the Assigiror dand is, and will continue o be, efféctive security over all and every pari of the
Secured Assets in sccordance with its terms.

6. COVENARTS

6.1 Hegative Pledge and Disposal Restrictions

The Assignor shall nat at any time, except with the priar written consent of Lioyds:

6.1.1 create, purport to create or permit to subsist any Security on, or in relation to,
any Secured Asset other than any Security created by this Deed;

6.1.2 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 Secured
Assets; ar

6.1.3 greate or grant {or purport to create or grant} any interest in. any Secured Asset

iri favour af a third party.
6.2 Preservation of Secured Assets

The Assignor shall not do, or permit io be done, any act or thing that would -or might
depreciate, jeopardise or otherwise prejudice the security held by Lloyds or materially
diminish the valie of any of the Secured Assets or the effectiveness of the security created
by this Deed,

6.3 Relevant Agreements
6.3.1 The Assigrnor shail, unless Lloyds agrees otherwise in writing, comply with the
tetms of the Relevant Agreements and-any other document, agreement or
arrangement comprising the Secured Assets.
6.3.2 The Assigriar shall riot, unless Lloyds agrees otherwise in writing:

8321 amend or vary or agree to any change in, or waive any
requirarment of or its. rights under;

6.3.2.2 settle, compromise, terminate, rescind or discharge {except by
petformance}; or

6.3.2.3 abandon, waive, dismiss, release or discharge any action, claim
ar proceedings against any Counterparty or ottier persen ih
connectioh with,

the Relevant Agreemerits and any other document, agreemeni or arrangement
comprising the Secured Assets, ' '

6.4 Rights
The Assignar shall:

6.4.1 not waive any of Lioyds' rights or release any person from ifs obligations in
connaction with the Secured Assets; and

6.4.2 take all necessary or appropriate action against any person (including as
reasonably required by the Assignee) to protect and enforce its rights, and
recover money or receive other property in conneglion with, the Secured
Assetls,

AC_ 166656553 1 g



6.5

6.6

6.7

6.8

6.9

Payment of Money

The Assignor shall ensure that all money payable to, or other property receivable by, the
Assignor under or in relation to any Secured Assets is paid or defivered to the Lloyds
Blocked Accourit,

Compliance With Laws and Regulations

6.6.1 The Assignor shall not, without Lloyds' prior written consent, use or pgrmit the
Secured Assets to be used in any way contrary to law.

6.6.2 The Assignarshall:
6.6.2.1 comply with the requirements of any law and reguiation relating

ta or affecting the Secured Assets or the use of them or any
part of them; and
6.6.22 obtain, and promptly renew from time to time, and comply with
the terms of all authorisations that are required in connection
withi the Secured Assets or their use or that are necessary to
preserve, maintain or renew any Secured Asset.
Enforcement of Rights
The Assignor shall use its best endeavours to:
6.7.1 pracure the prompt observance and performance by the Counterparties to any
agreement or arrangement with the Assignor and forming part of the Secured
Assets of the covenants and aother obligations imposed ori the Counterparties;
and

6.7.2 enforce any rights. and institute, continue or defend any proceedings relating to
any of the Secured Assets that Lloyds may require from time fo lime.

Motice of Misrepresentations and Breaches

The Assigner shall, promptly on becoming aware of any of the same, notify Lloyds in writing
of:

6.8.1 any representation or. warranty set out in this Deed that is Incorrect or
misleading inany material respeet when made gr deemed to be repeated; and

6.8.2 any bregch of any coverarnt set aut in this Dead.

Notices to by Given by Assignor

The Assignor shall;

8.9.1 on the execution of this Deed and as so reguested by Lioyds from time to time:

6.9.1.1 give notice to the Counterparties to each Relevant Agreement,
in the farm set out in Part 1 .of Schedule 1 to this Deed; and

6.9.1.2 procure that each Counterparty provides to Lloyds. promptly an
ackriowledgernient of the notice, in the form set out in Part 2 of
Schedule 1 tg this Deed;
6.9.2 -an the execution of this Deed and-as 50 requested by Lloyds from time to time:

65.9.2.1 give .notice to the other parties .to each other contract,
guarantee, appoinfment, warranty or autherisation refating to

AC, 166656593 1 g



6.10

6.11

6.12

6.13

6.14

the Secured Assets and any cther document to which the
Assignor is a party, substantially in the form sét out in Part 1 of
Schiedule 1 to this Deed; and

6922 procure that gach addressee of such notice provides to Uloyds
-promptly an acknowledgement of the notice; substantially in the
form set out int Part 2 of Schedule 1 to this Deed; and

6.9.3 in the case of each Relevant Agreement and. other .document, agreement or
arrangement designated as Secured Assets after the date of this Deed, the
Assighot shall give the relevant nofices and procure sach relevant
acknowledgement referrad to in clause 6.9.1 te clause 6.9.2 on the later of that
Relevant Agreement, document, agreement or arrangement  ecoming into
existence; '

Documents

The Assignor shall, if so reguired by Lloyds, deposit with Lioyds and Lloyds shall, for the
duration of this Deed, be entitled to hold all the Assigner's original counterparts of, and
instruments comprising, the Relevant Agreements and each other document, instrument or
agreement comprising the Secured Assets.

Inforrmation
The Assignor shall:

6.11.1 give Lloyds such information conceming the Secured Assets as Lloyds may
require; and

6.11.2 pramptly notify Lloyds. in writing of any action, ¢laim, notice ar demand made by
or against it in connection with all ar any part of a Secured Asset or of any fact,
matter or circumstarice which may, with the passage of time, give rise to such
an action, claim, hotice of demand, together with, in.cach case, the Assignoi's
proposals for settling, fiquidaling, compounding or contesting any such action,
claim, notice or derrand and shall, subject to Lioyds' prior approval, implement
those fropasals at its owlr experise.

Payment of Dufgoings

The Assignor shall prompily pay all taxes, fees, licence duties, registration charges,

insurance premiums and other outgoings in respect of the Secured Assets and, on demand,

prodiuce evidence of payment to Lioyds.

Compliance with Covenants

The Assigner shall observe and perform all covenanis. sfipulations and conditions to which

any Securet Assets, or the use of them, is or may be subjected and {if Lloyds so requires)

produce to Lloyds evidence: sufficient to satisfy Lloyds that those covenants, stipulations.and

conditions have been observed and performed. '

Inforrmation

The Assignor shall:=

6.14.1 notify Lloyds of any breach by any persen of any term of the Relevant
-Agreements or any right of it or any other persan lo rescind, cancel or ferminate

the Relevant Agreemerits promptly upan becoming aware of it;

8.14.2 supply to Lioyds all information, accounts and records necessary to enable
Lleyds to verify all sums payable under the Relevant Agreements;
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6.15

5.16

6.17

6.18

6.19

6.20

6.14.3 provide Lloyds promptly upon request with any document in its possession,
custody or control and provide or assist Lloyds in obtaining any document or
information which it may require in relation to the Relevant Agreemerits; and

Conduct of claims

The Assignor:-

8.15.1 shall promptly nolify Lioyds of any actoal, threatetied or anticipated claim
relating to the Relevant Agreements, and shall not, without Lloyds' prior Written

consent, compromise or settle any claim relating to the Relevant Agresments;

6.15.2 shall not, withdut Lloyds' prior writter conisent, commience any proceedings of
refer afy dispute to arbitration in connection with the Relevant Agreements; and

6.15.3 authorises Lloyds.at any time and in any manner {whether.in Lloyds' hame or
the Assignor's name) to take, submit to arbifration, institute, stay, settle or
diseontinue sy proceedings relating to any claim under the Relevant
Agreemerits, '

Paymoents without deduction

Thie Assighor shall calculate and make all paymeiits tnder this Dieed without {(and free and
clear of any deduction for} set-off or counterclaim.

Assignor remains liable
The Assignor-shall remain liable to perform all it obligations under the Relevant Agreements

and Lloyds shall be under no obligation or liability as a result.of any failure by the Assignor to
perform those obligations.

General

The Assigror shall not (and shall not agree fo):-
8.18.1 miake dnhy claim that any Relevant Agreement is frustrated;

6.18.2 permit any Counferparty to assign any of their rights, or transfer any of their
obligations, under the Relevant Agreements; and

6.18.3 take or omit to take any actior, the taking or omission of which might result in
any alteration ar impairment of any of the rights created by the Relevant
Agreements or this Deed, nor exetcise any right or power-conferred on it by the
Relevant Agreements in-any martier adverse to the interests of Lioyds.

Preservation of Contracts

The Assignor shall not take any Security in connection with its liability under this Deed from
any guarantor of, or provider of Security for, any of the Secured Liabilities.

Preservation of rights

The Assignor shall not de, permit or suffer or to be done anything which may prevent Uoyds

{or any person claiming title through Lloyds) fram exercising the rights of the Assignor

{including any right to receive payments) under all or any patt of the Relevant Agreements.
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6.21

7.1

7.2

7.3

T4

Further assurance
The Assignor shall premptly do whatever Lioyds requires:-

68.21.1 to. perfect or protect the Security created or expressed to be created by this
Deed, or its priotity; or

6.21.2 to facilitate the realissation of the Secured Assets or the exercise of any rights
vested in Lloyds or any Receiver,

including executing ‘any transfer, conveyance, charge, assignment or assurance of the
Secured Assets (whether to Lloyds of its nominees or otherwise), making any régistration
and giving arny notice, order or direction.

POWERS OF LLOYDS
Fower to Remeady

7.4.1 Lloyds shall be entitled {but shall not be obliged) to remedy, at any time, a
breach by the Assignor of any of its obligations gontained in this Deed.

7.1.2 The Assighor irrevocably authorises Lloyds &nd its agents to do all things that
are necsssary or desirable for that purpose.

7.1.3 Any monies expended By Lloyds in remedying a breach by the Assignor of its
obligations contained in this Deed, shall be reimbursed by the Assigner to
Lloyds on a full indemmnity basis and shall carry interest in accordance with
clause 13.1.

Exercise of Rights

7.2 The rights of Lloyds under clause 7.1 are without pre}udice ta any other rights of
Lioyds under this Deed.

t.2.2 The exercise of any tights of Lloyds under this Deed shall not make Lioyds
liable to accotnt as a morigages in possession.

Lioyds has Receiver's Powers

To the extent permitted by law, any right, power or discretion conferred by this Deed {either
expressly or impliedly) or by law on & Receiver may, after the security constitutéd by this
Deed has become enforceable, be exercised by Lloyds in relation to any of the Seclred
Assets whether or not it has taken. possession of any Secured Assets and without first
appointing & Redeiver or natwithstanding the appoiritment of a Recelvér,

Corversion of Surrsncy

7.4.1 For the purpose of, or pending the discharge of, any of the Secured Liabilities,
Lioyds may convert any manies received, recovered of realised by it tunder this
Deed (including the proceeds of any previous conversion under this clause 7.4}
from their existing -currencies of denomination into any other currencies of
denemination that Lisyds may think fit,

74.2 Any such conversion shall be effected at the then prevailing spot selling rate of
exchange for such other currency against the existing wrrency offered by 2
reference bank of Lloyds® chegsing.

743 Each reference in this clause 7.4 to a currency extends to furids of that currency

and, for the avoidance of doubt, funds of orie currency may be converted into
differeént funds of the same curency.
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7.5

7.6

8.1

8.2

8.3

Maw Accounts

7.51 If Lloyds receives, or is deemed to have received, notive of any subsequent
Security, or other intergst; affecting all or part of the Secured Assets, Lloyds
rmay open a hew account for the Assignor in Llovds' books. Without prejudice to
Lioyds' right 1o combing accounts, no money pafd to the credit of the Assignor in
any such new account shall be approprisfed towards, or have the effect of
discharging, any part of the Secured Liabilities.

7.52 If Lloyds does not open a new account immediately on récesipt of the notice, or
deemed notice, under clause 7.5.1, then, unless Llpyds gives express written
notice to the contrary to the Assignor, all payments made by the Assignor fo
Lloyds shall be ireated as having been credited. to & new account of the
Assignor and not as having been applied in reduction of the Secured Liabilities,
ag from the time of receipt, or deemed receipt, of the relevant notice by Lloyds.

Indulgence
Lloyds may, at its discration, grant time or other indulgence or make any other arrangement,

variation or release with any person ngt being a party to this Deed {whether or not any such
person is jointly liable with- the Assignor} 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 Assignor

for the Secured Liabilities,

ENFORCEMENT

Enforcement

The Security created by this Deed shall becorne enforseable:

8.1.1 at ahy ifime after Lloyds shall have demanded. payment of the Secured
Liabilities: or

8.1.2 arty request being made by the Assignor to Lloyds for the appoinfment of a
Recaiver or an administrator; or for Lloyds fo exercise any other power or right
available to it

Discretion

After the security constituted by this Deed has become enforceable, Lloyds may, in ils
absolute discretion, enfarce all or any part of that security at the tires, in the manner and on
the terms. it thinks fit, and take possession of and hold or dispose of all oF any part of the
Secured Assets.

Enforcement Powers

8.3.1 Fer the purposes of all powers implied by statude, the Secured Liabilities are
deemed to have became diie and payable on the date of this Deed.

8.3.2 The power of sale and other powers conferred by section. 101 of the LPA {as
varied or extended by this Deed) shall be immediately exercisable at any time
after the security constituted by this Deed has becorite enforceable under
tlause 81,

B.3.3 Section 103 of the LPA does not apply to the security constituted by this Deed.
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B.4

g5

8.6

8.7

8.8

8.1

Pricr Security

8.4.1 At any time after the security constituted by this Deed has become enforceable,
Lloyds may:
8.4.1.1 redeem any prior Security over any Secured Asset;
8412 procute the transfer of that Security to itselt; and
8.4.1.3 settle and pass the accounts of the helder of any prior Security

{and any aceounts so settled and passed shall, in the absence
of any manifest error, be conclusive and binding on the
Assigror). '

8.4.2 The Assignor shalf pay to Lloyds immiediately on demand all principal, interest,
costs, ¢harges and expenses of, and incidental to, any such rédemption or
transfer, and such amounts shall be secured by this Deed as part of the
Secured Liabilities. '

Protection of Third Parties

No purchaser, mortgagee aor other person dealing with Lloyds, any Receiver ¢r any Delegate
shall be concerned to enguire:

8.5.1 whether any of the Secured Liabilities have become due or payable, or remain
wnpaid or undischarged;

8.5.2 whether any power Lloyds, a Receiver or Delegate is purporting fo exercise has
becorme exercisable ar is being properly exercised; or

8.5.3 how any money paid to Lloyds, any Receiver or any Delegate is to be applied.

Privileges

Each Receiver and Lioyds is enfitled to all the rights, powers, privileges and immunities
conferred by the LPA on mertgagees and receivers.

Mo Liability as Morigagee in Pogsession

Neither Lloyds, nor any Recsiver or any Delegate shall be hable, by reason of entering into
passession of a Secured Asset or for any other reason, to account -as morigagee in
possessian in respect of all or any of the Secured Assets, nor shall ary of them be liable for
any loss on realisation of, or for any act, default or omission for which a niortgagee in
possession might be liable.

Conchisive Discharge to Purchasers

‘The receipt of Lloyds, or any Receiver ar Delegate shall be a conclusive discharge to a

purchaser and, in making any sale of other disposal of any of the Secured Assets ot in
making any acquisition in the exercise of their respective powers, Lloyds, and every
Receiver and Delegate may do so for any consideration, in any manner and on any terms

that Lloyds, Receiver or Delegate thinks fit.

RECEIVER

Appointment

Al any time after the security constituted by this Deed has become enforceable, orat the.

request of the Assignor, Lloyds may, without further notice, appoint by way of deed, or

otherwise in writing, any one or mare persons to be a Receiver of all or any part of the
Secured Assets,
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9.2

9.3

9.4

9.5

9.6

10.

10:1

10.2

Remowval

Lloyds may, without further notice {subject to section 45 of the Insolvency Act 1986 in the
case of an administrative receiver), from time o time, by way of deed, or Gtherwise in writing,
refmove any Receiver appointed by it and may, whenever it thinks fit, appoint a new Receiver
in the place of any Receiver whose appointment may for any reason have terminated.

Remuneration

Lloyds may fix the remuneration of any Recéiver appointed by it without the rastrictions
contained in section 109 of the LPA, and the rermuneration 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 pawer to appoint a-Receiver conferred by this Deed shall be in addition to all statutory
and other powers of Lloyds under the Insolvency Act 1986, the LPA or otherwise, and shall
be exercisable without the restrictioris confained in sections 103 and 109 of the LPA or
otherwise. '

Power of Appointment exercisable despile prior appointments

The power to appoint.a Receiver {whether conferred by this Deed or by statute) shall be, and
remain, exercisable by Lloyds despite any pricr appointment in respect of all or any part of

the Secured Assets,

Agerit of the Assignor

Any Receiver appointed by Lioyds under this Deed shall be the agent of the Assignor and
the Assignior shall be solely responsible for the contracts, engagements, acts, omissions,
defaults, losses and remuneration of thal Receiver and for liabilities Ihcurred by that

and after that, the Receiver shall att as principal and shall not becomé the agent of Lloyds.
FOWERS OF RECEIVER

General

10.1.1 Any Receiver appointed by Lloyds under this Deed shall, in addition o the

powers conferred an- it by stafute, have the powers set sut in clause 10:2 to
clavse 10.14.

10.1.2 A Receiver has all the rights, powers and discretions conferred on & receiver {or
a receiver and manager} under the LPA, and shall Fave those rights, powers
and discretions conferred oh an administrative: reéceiver under the Tnsolvency
Act 1986 whethet it is an admlnistrative receiver or not.

10:1.3 If there is more than one Receiver holding office at. the same time, each
Receiver may {unless the document appointing it states otherwise) exercise all
“of the powers conferred on a Reteiver under this Deed individually and o the
exclusion of dany sther Receiver,

1014 Any exercise by & Receiver of any of the powers given by clause 10 may be on
behalf of the Assignaer, the directors of the Assignor or itself,

Employ Personnel and Advisers

A Receiver 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.
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10.3

10.4

10.5

10.6

10.7

10.8

10.8

1¢.10

10.11

1612

Remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition to all costs,
charges and expenses incurred by it) that Lioyds may prescribe or agree with it.
Reslise Becured Agsats

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

Bispose of Secured Asssls
A Receiver may sell, exchange, cgrivert into money and assign alt or any of the Secured

Assets in respect of which it is appointed in any manner (including, without limitation, by
pubiic auction or private sale) and generally on any ferms and eonditiohs ag it thinks fit. Any

‘sale may be for any consideration that the Receiver thinks fit and a Receiver may promote,

oreoneur in promoting, & company-to purchase the Secured Assets o be sold.
Valid Receipts

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

Make Settlements

A Receiver may settle, adjust, refer to arbiiration, compromise and arrange any claim,
accoumt, dispute, guestion or demand with or by any person whe claims to be & creditor of
the- Assignor orrelating in ary way to gy Secured Assetl,

Hring Procsedings

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

Insyrance

A Receiver may, if it thinks fit, but without prejutics to the inderinity in clause 13; effect with
any insurer, any policy of insurarice either in lieu or satisfaction of, or in-addition to, the
insurance required to be maintained by the Assignor.

Borrow

A Receiver may, for whatever purpose it thinks fit, raise and borrow money either unsecured
or on the security of all ar any of the Secured Assets il respect of which it is appointed on
any ferms. that it thinks fit {including, ¥ Lloyds congents, terms under which that security
ranks in priority ts this Deed).

Redeem Prior Security

Security relates. Any accounts so setfled and passed shall be, in the absence of any
manifest error, conclusive and binding on the Assignor, and the monies so paid shall bg
deemed to be an expense properly incurred by the Receiver.

Delegation

A Receiver may delegate its powers iri accordance with this Deed.
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10.13

10.14

14,

1.2

12,

12.1

12.2

Absolute Beneficial Owner

A Receiver may, in relation to any of the Secured Assets, e:xercise all powers, auth_qrisations
and rights the Receiver would be capable of exercising, and do all those acts and things, as
an absolute beneficial owher could exercise or do in the ownership and management of the
Secured Assets or any part of the Secuted Assets.

inicldental Powers

A Receiver may do any cther acts and things that it

10.14.1 may. consider desirable or necessary for realising any of the Secured Assets;

10.14.2 may consider incidental or conducive to any of the rights or powers conferred
on & Receiver under or by virtue'of this Deed of law; or

10.14.3 lawfully may or can da as agent for the Assignor.

DELEGATION

Delegation

Lioyds or any Receiver may delegate (either generally or specifically) by power of attorney or
in any other manner to any person any right, power, authority or discretion conferred on it by
this Deed (including the power of attorney granted under clause 15.1).

Terms

Lioyds and gach Receiver may make a delegation on the térms and conditions (including the
power o sub-delegate) that it thinks fit.

Liability

Neither Liayds nor any Reécetver shall be in any way liable or responsible to the Assignor for
any loss or liability arising from -any act, default, omission gr misconduct ¢n the part of any
Drelegate.

APPLICATION OF PROCEEDS
Order Of Application Of Proceeads

All menfes received or recovered by Lloyds, a Receiver or & Delegate under this Deed or in
connection with the realisation or enforcement of all or part of the security constituted by this
Deed, shall (subject to the claims of any person having prior rights and by way of variation of
the LFA) be applied in the following order of priority (but without prejudice to Lloyds' rights to
recover any shortfall from the Assignor); '

12.1.1 i or towards payment of all costs, liabilities, charges and expenses incurred by
or an behalf of Lloyds {and any Receiver, Delegate, attorney or agent appointed
by it} under or in connection with this Deed, and of all remuneration due to any

‘Reeeiver under or in. connection with this Deed;

12.1.2 in or towards payment of the Secured Liabilities in any order and mianner that

' Lioyds. determines; and '
12.1.3 in payment of the surplus (if any) to the Assignor or other person entitled toit.
Appropriation

Neither Lioyds, any Receiver nor any Delegate shall be bound (whether by virtue of section
10%(8) of the LPA, which is vafied accordingly,. er otherwise) to pay or appropriate any
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receipt or payment first towards interest rather than principal or otherwise in any particular
order between aty of the Secured Lidbilities.

12.3 Susperise Account

All monies received By Lloyds, a Receiver or a Delegate under this Deed:

12.3.1 may, at the discretion of Lloyds, Receiver or Delegats, beé credited to a
suspense atcount;
12.3.2 shall bear interest, if any, at the rate agreed in writing between Lloyds and the
Assignor; and
12.3.3 may be held in that account for so fong @ Llovds, Receiver or Delegate thinks
fit.
13. COETS AND INDEMMITY
13.1 Costs

The Assignar shall, within five Business Days of demand, pay fo, or reimburse, Lloyds and
any Receiver, on a full indemnity basis; all costs, charges, expenses, taxes and liabilities of
any kind {including, withaut limitation, tegal, printing and out-of-pocket experises) nicurred by
Lloyds, any Receiver or-any Delegate in conmectian with:

13.1.1 this Deed- or the Secured Assets;

13.1.2 taking, holding, protecting, perfecting, preserving or enforcing (or attempling to
do so} any of Lloyds', a Receiver's or a Delegate’s rights under this Deed; or

13.1.3 takirg proceedings for, or recovering, any of the Secured Liabilities,

togethier with inferest, which shall accrue and be payable (without the need for any demand
for payment being made) from the date on which the relevant cost, charge, expense, tax or
liability arose until full discharge of that cost, charge, expenseé, tax of liability {(whether before
or after judgment, Fguidation, winding up or administration of the Assignor), computed and
payable as provided inclauses 2.1 and 2.2.

13.2 indemiiity

The Assignor shall indemnify Lioyds, each Receiver and each Delegate, and their respective
employees and agents against ail fiabilities, costs, expenses, damages and lossas {including
but not limited to any direct. indirect or conseguential losses, loss of profit, loss of reputation
and all interest, penalties and legal costs (calculated on. & full indemnity basis) and all other
professional costs and expenses) suffered or incuired by any of them arising out of or in
connection with:

13.21 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
Assels; ' ' '

13.2.2 taking, holding, protecting, perfecting, preserving or enforcing {or attempting to
da so) the security constituted by this Deed; or

13.2.3 any default or delay by the Assignor in performing any of its obligations under
this Deed. :

Any past or present employee or agent may enforce the terms of this clause 13.2 subject to
and in-accordance with the provisions of the Contracts (Rights of Third Farties) Act 1999.
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14.

14.1

14.2

15,

15.1

158.2

16.

16.1

17.

17.1

FURTHER ASSURANCE

The Assignor shall promptly, at its own expense, take whatever action Lloyds or any
Receiver may reasonably require for:

14,11 treating, perfecting ar protecting the security intended to be created by this
Deed;

14.1.2 facilitating the realisation of any Secured Asset; or

14.1.3 facilitating the exercise of any right, power, authority or discration exercisable by

Lloyds or any Recefverin respect of any Secured Agset,

ncluding, without. limitation the execution of any transfer, conveyance, assignment or

asstrance of all or any of the assets forming part of (or intended to form part of) the Secured

Assets (whether to Lloyds of fo s nominee] and the giving of any notice, order or direction

and the making of any registration.

POWER OF ATTORNEY

Appointment of Altorneys

By way of security, the Assighor irrevocably appoints Lloyds, every Receiver and -every

Delegate separately to be the attorney of the Assignot and, in its hame, on its behalf and as

its Act and deed, to execute any doctiments and do any acts and things that:

15.1.,1 the Assighor is required to execute and do dnder this Deed; or

15.1.2 any attorney deems praper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this Deed or by law on Lloyds, any

- Receiver ar any Delegate.
Ratifieation of acts of Altorneys

The Assignor ratifies and confirms, and agrees to ratify and confirm, anything that any of its
attorneys may do v the proper and lawful exersise, or purporied exercise, of all.or any of the

.righfs'"._p:_owers., autharifies and diseretions referfed to it elause 15.1.

RELEASE

Subject o clause 22.3, at the end of the Security Period, Lioyds shall, at the request and
cost of the Assighior, take whatever d@ttion is recessary to:

16.1.1 ralease the Secured Assets from the security constituted by this Deed; and
168.1.2 reassign the Secured Assets to the Assignor.

ASSIGNMENT AND TRANSFER

Assignment By Lioyds

17.1.1 At any time, without the consent of the Assignor, Lloyds may assign or transfer
any or ail of its rights and obligations under this Deed.

17.1.2 Lloyds may disclose to any actual or proposed assignee or transferee any
information in its possession that relates to the Assignor, the Secured Assets
and this Deed that Lloyds considers appropriate.
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17.2

18.

18.1

18.2

18.3

19,
19.1

19.2

19.3

20

Assignment By Assignor

The Assignor may not assign any of its rights, or transfer any of its rights or obligations,
urider this Deed.

SET-OFF
Lioyds' Right Of Set-Off

Lloyds may at any time set off any liability of the Assignor fo Lloyds against any liability of
Liayes to the Assigrior, whether either fiability is present or fullre, liquidated or unliguidated,
and ‘whigther of not either (iability arises under this Deed. |t the liabilities o be set off are
expressed in different currencies, Lloyds may convert either liability at a- market rate of
exchange for the purpose of set-off. Any exercise by Lloyds of its rights under this clause 18
shall not limit or affect any other rights or remedies available to it under this Deed or

" ptherwise.

No Obligation to Set OFff

Llayds is not obliged to exercise its rights urider clause 18.1. H, however, it does exercise
those rights it must promptly notify the Assignor of the set-off that has been made.

Exclusion of Assignor's Right of Set-Off

All payments made by the Assignor to Lloyds under this Deed shall be made in full without
any set-off, counterclaim, deduction ar withholding (other than any deduction. or withhalding
of tax as required by law).

AMENDMERTS, WAIVERS AND CUNSENTS
Amendmenis

No amendment of this Deed shall be effective unless it is in writing and signed by, or on
behalf of, each party (or its autharised representative).

Wiivers and Cansents

19.2.1 A waiver of any right or remedy tnder this Déed or by law, or ary consent given
under this Deed, is only effective if given in writing by the waiving or consenting
party and shall not be deefned a waiver of any other breach or default. It enly
applies in the circumstances for which it is given and ghall not prevent the party

-giving it from subsequently relying on the relevant provision.,

19.2.2 A failure or delay by a party to exgreise ary right or rerriedy providad under this
Deed or by law shall not corisfitute a waiver of that of 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 remedy provided under this Deed or by law shail prevent or restrict the
further exercise of that or any other right or remedy. Nao election to affirm this
Deed by Lloyds shall be effective unless it is in writing.

Rights and Remedies

The rights and remedies provided under this Deed are cumulafive arid are in addition to, and
not exclusive of, any rights and remedies provided by law.

SEVERANCE
If any provision {or part of a provision) of this Deed is or becomes invalid, lliegal or

unenforceable, it shali be deemed modified to the minimum &xtent necessary to make it
valid, legal and enforgeable. i such modification is not possible, the relevant provision {or
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21,

22.

221

22.2

22.3

224

part of a provision) shall be deemed deleted. Any modification to or deletion of a provision
(or part of a provision) under this clause shall not affect the legality, validity and
enforceability of the rest of this Deed.

COUNTERPARTS

21.1.1 This Deed may be executed in any number of counterparts, each of which when
gxecuted and delivered shall constitute a duplicate original, but all the
caunterparts shall together constitute ene deed.

21.1.2 Transmission of an executed counterpart of this Deed {but for the avoidance of
doubt not just & signature page) by fax or emait {in PDF, JPEG or other agreed
format) shall fake effect as defivery of an executed counterpart of this Deed. if
gither method of delivery is adopted, without prejudice to the validity of the deed
thus made, each party shall provide the others with the original of such
counterpart as saon as reasonably possible thereafter.

2143 No counterpart shall be effective until each partty has executed and delivered at
least one counterpart.

FURTHER PROVISIONS
independerit Security

The security constituted by this Deed shall be in addition to, and independent of, any other
security or guarantee that Lioyds may hold for any of the Secured tiabiliies at any time. No
prior security held by Lioyds over the whiole or any part of the Secured Assets shall merge in
the security treated by this Deed.

Continding Security

The security constituted by this Deed shall remain in full force and effect as a continuing
security for the Secured Liabilities, despite any settlement of account, or intermediate
payment, or other mattér or thing, uriless and until Lloyds discharges this Deed in writing.

Discharge Conditioral

Any release, discharge or setflemerit between the Assignar and Uoyds shall be desmied
conditional on Ao payment of security received by Llioyds in respect of the Secured Liabilities
bieing aveided, reduced ar ordered to be refunded under any law relating to insclvency,
bankruptcy, winding up, administration, réceivership or otherwise, Despite any such release,
discharge or seftlement;

22.3.1 Ligyds or its nominee may retsin this Deed and the security created by or under
it, including all certificates and documents relating fo the whole or any part of
the Secured Assetls, for any period that Llayds deems necessaiy to provide
Lloyds. with security against any such aveidance, reduction or-order for refund;

and

22.3.2 Lioyds may recover the value or ameunt of such security or payment from the
Assignor subsequently as if the release, dischatge or settlement had not
octitred.

Ceriificates

A certificate or determination by Lioyds as to any amount for the time being due to it from the

Assignor under this Deed or otherwise shall be, in the absence of any manifest error,
conclusive evidence of the amount due,
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225 Consolidation

The restriction on the right of conselidation contained in section 93 of the LPA shall not apply
to this Degd.

23. HOTICES
231 Delivery

Any notice or other communication given fo & party undei or in conriection with this Deed

shall be:
2311 inwriting;
231.2 delivered by hand, by pre-paid first-¢lass post or other next working day delivery
service or sent by fax; and
23.1.3 sent to:
23.1.3.1 the Assignor at the address referred to next to its hame on page
1 of this deed or, if different, its registered address from time to
fime

Attention: The Directors
23.1.3.2 Lioyds at the following address:
Lioyds Bank PLC
3rd Floar,
125 London Wall,
London ECG2Y 5AJ
Attention: Jason Murray, Relationship Director, LC BSU

231.3:3 the relevant Counterparty or insurer at its principal place of
business,

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

23.2 Receipt by Assignor

Any nofice or other communication that Llovds gives o the Assignor shall be deemed to
have been received:

23.2.1 if delivered by hand, at the time it is left at the relevant address;

23.2.2 if posted by prée-paid first ¢lass post or other next working day delivery service,
an the second Business Day after posting; and

2323 if sent by fax, when received in legible form.
A notice of other cormmunication given as described in clause 23.2.1 or clause 2323 on &
day that is not a Business Day, or after normal business hours, in the place it is received,
‘shall be deemed to have been received on the next Business Day. '

233 Receipt by Lioyds

Any notice or other gcommunication given to Llayds shall be deemed to have been received
only on-actual receipt.
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234

24,

24.1

24.2

243

24.4

Bervice of Proceedings

This clause 23 does not apply to the setvice of any proceedings or other documents.in any
legal action or, where applicable, any arbitration or other riethod of dispute resolution:

GOVERNING LAW AND ENFORCEMENT

This Deed and any non-contractual obligations arising out of oF in connection with it will be.
governed by and construed according to English law,

The courts of England have exclusive jurisdiction to settle any dispute arising.out of or in
connection with this Deed (including a dispute regarding the existence, validity or termination
of this Déed or any non-contractual abligation arising out of or in connection with this Deed}
(a "Dispute"). '

The parties agree that the courts of England are the most appropriate and convenient coutts
to settle Disputes and aceordingly ne party will argue to the contrary.

Notwithstanding Clause 24.2 above, Lloyds shall not be prevented from taking proceedings
relating to a Dispute in any othéer courts with jurisdiction. Te the extent allowed by law, a
Lender rmay take concurrent proceedings in any number of jurisdictions.

This agreement has been entared into as a dead on the date stated at the beginning of it.
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SCHEDULE1
PART 1
FORM OF NOTICE DF ASSIGNMENT

[NAME OF COUNTERPARTY]
JADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]

[DATE]

Deai Sirs,

Security assignment dated | ] 2621 betwesn NMCN PLC as assignor (the "Assignor”) and
Lioyds Bank PLC {the "Assignee™} (the "Assignment™)

We refer fo the [RELEVANT AGREEMENT] (the "Goniract”).

This letler eonstitutes niotice to you that under the- Assigninent we have assigned to the Assignee

absolutely, subject te a proviso for reassignment, all our rights, title and intefest and benefit in and to

the Contract,

The Assignee have directed us to irrevocably insiruct and authorise yau to:

o Cormply with the terms of any written instructions received by you from the Assignee relating
to the Contract, withaut notice or reference to, or further authority from, us and without
enquiring as to the justification or the validity of those instructions.

s Unless or until you receive instructians from the Assignee to the contrary:

= hold all sums from time to time due and payable by you to us under the
Gontract to the order of the Assignee; and

® pay; or release, all monies o which we are entitled under the Contract 1o the
Assignee, of to such persons as the Assignee may ditect.

@ Disclose information il retation ta the Contract to the Assignes on request by the Assighes.

Neither the Assigriment nor this notice releases, discharges or otherwise affects your lisbility and
obligations in respect of the Confract.

Subject to the foregoing, you may continue to deal with us in relation to the Contract uitil you receive
wiitten notice fo the contrary from the Agsignes. Thereaftér, we will cease to have any right to deal
with you in refation to the Gontract and you must deal orily with the Assigree.

Please note that we have agreed that we will not amend or waive any provision of or terminate the
Contract without the pricr written consent of the Assignee.

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

Please confirm that you agree to the terms of this notice, and to act in accerdance with its provisions,
by sending the attached acknowledgemant to the Assigree at | } with a copy to us.
Thig notice, and any dispute or claim (including non-gontractual disputes or claims) arising ot of ot 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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PART 2
FORM OF ACKNOWLEDGEMENT OF ASSIGNMENTS
To: Lioyds Bank PLC
L 1
Dear Sirs,

Security assignment dated | 1 2021 between NMCN PLC as assignor {the "Assignor") and
Lioyds Bank PLC {the "Assignee”) {the "Assignment”)

We confirm receipt from the Assignor of a notice {Notice) dated [ ] 2021 of its absolute
assighment, subject 0. a proviso for reassignment, of all the Assignor's rights under [RELEVANT
AGREEMENT] (the "Contract") pursuant fo the Assignment.

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

We confirm that;

" We accept the instructions and autherisations contained in the Notice and agree to comply
with the Notice.
e There has been no amendment, waiver or reléase of any rights or interests in the Contract

since the date of the. Coniract.

* We will not repudiate, rescind or cancel the Confract, treat it as avoided in whole or in part
ror treat it as expired without giving the Assignee af feast 30 days' prior written notice.

# . We have not, as at the date of this ackhowledgement, received notice that the Assignor has
assighed Hs rights under the Contract to & third party, or created any other inferest {whether
by wiy of Seeurity or otherwise) in the. Cantract in favour of & third party.

u The Assigree will not have, in any circumstances, any liabiliy in relation to the Contract.

® The Gontract shall nof be rehdered void, voidable or unenforceable by reason of any non-

This latter, and any dispute or clain {including rion-contractust disputes. or claims} atising out of or In
connection with it or its subject matter or formation shall be governed by and construed in accordance
with the Taw of England and Wales.

Yours faithfully,

Co; NMCN Ple
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EXECUTION PAGE

The Assighor

EXECUTED as a Deed
by NMCTHN PLL

acting by a director

in the preserice of:

G

ienature of Witness

Name: Flodeite  KhiniED
‘Address: i
Oeeupation:

The Assignee

SIGNED by Lioyds Bank PLC

Authori:se&"'Signatory
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