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Registration of a Charge

Company name: RYDON CONSTRUCTION LIMITED
Company number: 01292680
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Received for Electronic Filing: 14/08/2017

Details of Charge

Date of creation:  11/08/2017
Charge code: 0129 2680 0017
Persons entitled: BANK OF SCOTLAND PLC
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: THOMAS SIGGERS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1292680

Charge code: 0129 2680 0017

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th August 2017 and created by RYDON CONSTRUCTION
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 14th August 2017 .

Given at Companies House, Cardiff on 16th August 2017

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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RETWEEN: Do ) o B

o
e
oW

e RYD(}N CONSTRUCTION LIMITFD regxstered in England and Wales with company ~~ ~

- number 01292680, whose registered office is situate at Rydon House, Forest Row, East Sussex . B .
'_RHES 5DW (the “Assagnﬂr”) and . o Tl
: BANK OF SCOTLAND PLC of 32 F!oer 2 City Place Beehwe ng Road Gatwnck RHé
_ - OPA as lender (thc “Lender”) :
"-."fwn:mms | o
Thc Assngnor enters lnto thls Deed in canncctmn wrih a famlltles agrcemcnt (the “Facn!atzes S
" Agreement”) dated 29 November 2013 and made between, infer alios, (1) the Ass;gnor and (2} TR
~ " the Lender, as amended and / or restated from tame te time. } B
" The Board af D;rectors of the Ass1gﬁner is satlsﬁed that the gwih.g of 'thésecﬂrity éo.n.t.aihéd' or

provided for in this Deed is in the interests of the Assngnor and has passed a reso!ution to that
- effect. - : = B

 NOWITIS AGREED as follows:

Definitions and Interpretation

" Definitions o e

o 11 :

: :f.Terms defi ned in the Famhtles Agreement shall unless otherw1se deﬁned in tms Deed have the _. A
.- same meanings when used in this Deed and n addituon in thls Deed:

o “Assigned Assets” means all the assets of the Assngnor wh:ch fmm time to time are the o
- subject of any secunty created or cxpressed to be created in favour of the Lender by or pursuant S

o :'.":_'t{) this Deed.

“Belegate” ‘means any person appomtcd by the Lender or any Racawcr pursuant to Cla,uses . g
714.2 10 14.4 (Delegation) and any person appmnted as attorney of the Lender andfor any .
- Receiver or Delegate. - . _ e BRI

"‘Expénses”: means all costs '(i'nclud'i'ng le’gal'féés), char‘ges,'expénses a‘nd dam&ges'sﬂstained DR
- -or incurred by the Lender or any Receiver or Delegate at any time in connection withthe ..~
" Assigned Assets or the Secured Liabilities or in taking, holding or perfecting this Deed ot in-
- protecting, preserving, defending or enforcing the security constituted by this Deed orin
- -exercising any rights, powers or remedies provided by or pursuant to this Deed (including any

B ‘right or power to make payments on behalf of the Assngnor under the terms of this Deed) orby

o law in each case on a full indemnity basis. -

S “Lmbai:ty Permd” mcans the penod bcgmnmg on the date of thlS Deed and endmg on the [T
- date on which the Lender is satisfied, acting in good faith, that all the Secured Liabilities hava o
R been uncondmonal!y and irrevocably pmd and dlscharged in full.-

S “LPA” ‘means the Law of Propeny Act 1925.

' "‘Reeewer"’ fneans a receiver or receiver and manager of the whnle or any part or parts of the
: Assngned Assets _ . : -




i) i _thﬂ nght to receive all moneys payah!e to or for thc benefit of the Assz.gnoa' .
S under or in connactxon with that Relevant Agreement R :

SR (1) IR the nght o make demands undsr or compel or reqmre perfonnance of that R
. Relevant Agmement or otherwise exercise all rights, remedies and . i
" discretions arising under or in connection with that Relevant Agreement c:r o
- available at law or in eqmty and e

.'"(iii) : 'all other nghts mtercsts and beneﬁﬁts whatsoever accrumg to or for the
g - benefit of the Assignor a.rls.m_g under or in connection with that Rclsvant
. '._Agrgement _ .

" “Relevant Agreem?en‘is"’: ‘means the agreements specified in Schedule 1 (Details of Relevant
- Agreements), as the same may have been, or may from time to time be, restated, varied, :
- amended, supplemented, substituted, novated or assigned, together with all docuiments which 7
. are suppléemental to, or are expressed to be collateral with, or are entered into pursua.nt toorinm.
- connection with, any such agreements SRS L

“Sec’ure‘d Llahiiit]es”:' means:
ey ali pmsem and future mdebtedness mcneys Obllgatmns and'liabi!ities of orfroman -
" Obligor to the Lender under any agreement, account arrangement, transactionor =~ =
© - engagement whatsoever, in whatever currency denominated, whether actual or = 7
‘contingent, whether owed jointly or severally or as principal or as surety or in some™ -
- other manner or capacity and whether or not the Lender was an original party to the -
" relevant transaction and in whatever name, form or style; including, without e
- limitation, any liability in respect of any further advances made by the Lendex toan o
- Obli igor and secured dlrectly or mdlrecﬂy by this Deed; :

o (E)'_ call present and ﬁlture mterest fees commission and other bankmg charges due or SR
.- owing by an Obligor to the Lender on or in respect of any such mdebtedness mone}fs, S
o _obhgatmns and liabilities; and . _— T

SR (- R all costs (m’ciudmg }egal fecs), charges and c'xpehs'é's incurred 'bftheLender'in:-'. L
o relation to the recovery or attempted recovery of any such indebtedness, monays,.
~- obligations and liabilities, whether by an Obligor or others and whether of principal, -

. -interest or otherwise, together with all other amounts which may be or bccome due
“and payable by the Ass:gnor undcr th:s Deed. Lo '

' Cﬂnstmctmn :
12 . Anyreforence in this Deed to: -

S1aa * the “Lender”, the “Assignor™, an “Obligoi‘*’ or any other persan shall be construed '_ S S
' w80 as to include lts successors in title, perrmtted assugns and penmtted transferees;

o 1220 assets mc!udes present and future propemes revenues and rsg his Of every o
B descrlptmn o - _
R W B _ “indebtedness” includes any obligation (whether incurred as principal or as surety)
- for the payment or repayment Gf money, whether present or future, actual or
: -contmgent o o :




' - 1.2.4 ... a“person” includes any individual, firm, company, corporation, government, state 0r"” L
..... .o agency of a state or any association, trust, joint venture, consortium or paﬁﬂerShIP
Sl {whether or not having scperate legal Pﬁfsaﬂﬂgit}’) :

125 a “reguiatmn 1ncludes any regulatmn rule ofﬁc!al d:rechve request or guzdelme R
© - (whether or not having the force of law) of any governmental, intergovernmental or -
- supranational body, agency, depaﬂment orof any reguﬁa‘tery, se!fmregulatory or Qiher o
_authority or orgamsatmn and R : : : g5

e 1267 '_'a pmvnsion Of law isa reference to' that }ﬁrhﬁsion as afﬁended or re-enacted.
T3 C]ause and Seheduie headmgs are fer ease of reference only
- LUUT4 L Any reference in thss Deed ton mortgage eharge or a551gnment caf any ‘asset shall be construed S
-3soasto|nclude : R : o o
s 1.4.1 ':_'a]l 'nghts under any égTeeﬁieht' for sale in respect of that asset; L S
7142 all warranties, guarantees, indefnities, security, covenants for title and/or ©
: - representations and undertakings in respect of that asset; and
C 143 'the preceeds of sale of any part of that asset and any other mcmeys pmd or payable i o
: R _'respect of' or in connection with that asset.. B e
157 Any reference in this Deed to “thas gkeed”_ shall be-deemed to be a reference to this Deed asa -
- whole and not limited to the particular Clause, Schedule or provision in which the relevant - .~
. reference appears and to this Deed as amended, novated, assigned, supplemented, extended or -

" restated from time to time and any reference in this Deed to a “Clause” or a “Schedule” is,
runless ethenwse prov1ded a referenee woa Cleuse ora Schedule of this Deed

L6 B Unless the context other\mse reqtures worde denotmg fhe smgular number enly shail include
oo the plurai and vice versa. : : .

e 1.7 : Where any prowsmn Uf thxs Deed is stated to me!ude one or more thmgs that shal] be by Way of
S exampie or for the avoidance of doubt only and shall not limit the generallty of that prev:snen -

:.I'.Si g 'It i§ mtended that thHS doeument shall teke effeet as and be 2 deed of the Assagnor
T U notwithstanding the fact that the Lender may not execute this documentas adeed.

19 Any ch.ange in the constitution of the Lender or its absorption of or ﬁama.lg'a.nﬁaficﬁ"w.ith eny =
- other person or the acquisition of all or part of its undertaking by any other persen shail not in-

any way prejudice or affect its r:ghts under this Deed...

1.10 - If thers is any meonmstency betwecn any term of the Famhttes Agreement and any term of this
- Deed, the Facilities Agreement shall pre'-.rml

o _ Tlum’ Party Rtg!ﬂs
o : .11 .Nothmg in this Deed is mtended 0 confer on any person any nght to enforee or en_joy ti

~ " benefit of any provision of this Deed which that person would net have had but for the -
- Loniracts (Raghts of Third Partles) Act 1999 : : o




_'Assggnmgn: .- TSSOSO PSSO o

i The Ass;gnor as secunty for the payment, performance and discharge of all the Securad” _ |
- Liabilities, assigns to the Lender abse!utely by way of a first legal assignment alii of its present
-+ and future right, title and interest in and to the Relevant Agreements and all thelr Related .
2o Rights.. : S - R

'_'_"Chﬁrge R

0022 o The Assignor, as security for the payment, performance and discharge of all the Secured _
- Liabilities, charges in favour of the Lender by way of first fixed charge all of its presentand .~
- future right, title and interest in and to the Relevant Agreements and all their Related Rights to - o
-the extent that any of the same are not, or cease to be, validly and effectwely assigned (whether Sl
- oat }aw or in equlty) pursuant to Clause 2. 1 (Asszgnmenf) : o

4 wzgnmmt af cheeds

23 The Asmgnar as secunt_y for the payment perfannance and dlscharge of all the Secured
_ 0 Liabilities, assigns to the Lender abscsiutely by way of a first legal assignment all of its presant
- and future right, title and interest in and to all proceeds (including, without limitation, .
- remuneration, rent, income, profit, compensation, damages for whatever reason and other = -0
- -moneys of whatever nature) which the Assignor may derive from the Relevant Agreementsand © "~
all their Related Rights (to the extent that any of the assets referred to in Clause 2.1 e
- {Assignment) and/or Clause 2.2 (Charge) are not, or cease to be, validly and effectively asswned Sl
3 .= or charged (whether at law or in equity) by way of fixed secunty pursuant to Clause 2.1 andfor R
St Clause 2.2; as the case may be) B T e :

3 S Interest

RRRRk 3 IR The Asmgnmr coveniants wath the Lender to pay interest on any athonint due under thls Deed el
<o from day to day until full discharge (whether before or after judgment, liquidation, wmdmg-up SN
" or administration of any person) at the rate and in the manner specified in Clauses 7.3t 7.5 0 0
- {Default Interest) of the Facilities Agreement, provided that such interest shall accrueand be = .77~
. payable as from the date on which the relevant amount arose without the necessity for any:
R : demand bemg made for payment L : :

4. Expeuses, Stamp Taxes and Indemnities
Expensgs e T
e A _- * The Assignor shall promptly on demand pay to the Lender and each Receiver or Delegate the T
o - amount of all costs and expenses (including legal fees) reasonably incurred by any of them in ..
- -connection with the negotiation, preparation, printing, execution and perfection of this Deedand .~
any other documents referred to in this Deed and in responding to, evaluating, negotiatingor . -~

o complying with any request for an amendment, waiver or consent made by the Asmgnar in
" relation to this Deed. . _ o

S U420 The ASsignOr shall, within three business days of demand, pay to the Lender and each Receiver -
w0 or Delegate the amount of all costs and expenses (including legal fees) incurred by any of them
- in connection with the enforcement of, or the defence, protection and/or preservation of, any .
. rights, remedies and powers under this Deed or the security constituted, or intended tobe .

a4




e _- constituted, by this Deed and any proceedings instituted by or against the Lenderasa- - o
SR -consequence of taking or holding the security constituted, or mtended te be constituted, by th1s
" Deed or enforcmg any such rlghts powers and remedies.. : B

_Smmp Taes

A3 The Ass:igner Shal,! pay, and shall prcmptly on dema.nd mdemmfy the Lcndsr and ﬁvery
. Receiver or Delegate against any cost, loss or liability any of them incurs in relation to, all
- -stamp duty, registration and similar Taxes payable in connection with the entry into, SRURI
R performance or enforeement, of this Deed, the secumy constituted by this Deed or any Judgmcnt R
- given in connection with thls Deed. S : . SRR

- -';:j Genem! Indemmiy

44 : ‘The Ass;gﬂcr shail noﬁ:wnthsmndmg the release or dxscharge of all or any part of‘ the secunty
S ~ . constituted by this Deed, promptly indemnify the Lender and every Receiver and Deﬂegate
= 'agamst any cost, loss, liability or damage incurred by any of them as a rasuﬁt of

e S 441 _any dsfault or delay by the Asssgmr in thc performance of any s:)f the obhgatmns
S : expressed to be assumed by it in this Deed; . o :

: 442 | : the takmg, holdmg, protectlon or enforcement of th{: secunty canstituted by thas Dead - o ..: s
- ..."-and . TR R . - :

443 " the exercise of any of the rights, powers, discretions and remedies vésted inthe Lender
“oCand each Receiver and Delegate by this Deed or by law in respect of the Assngned .
. Assets... e

- '--"..erency Imdemmty
o : A5 If any surh meg by tha Ass:gmor under this Deed. (a “Sum”), or any order judgment or award o B
oo given or made in relation to a Sum, has to be converted from the currency (the “First -

. -Curreney”) in which that Sum is payab e mto another currency (the “Secmd Currency”) for
u thg PUIpose of I . . U .

asi makmg or ﬁimg a dlaif or pmofagamst the Assugnor R

' '4;5.2 obtammg or enfercmg an order Judgment or award in relatmn to any ht}.gatwn oF
: “arbitration proceedings, or oLl e

45300 applymg the Sum in satisfaction of any of the Secured Laabllﬁtics

S the Assagnﬁr shall as an mdependent obhgation WIthm three Busmess Days of demand S
- indemnify the Lender and each Receiver or Delegate to whom that Sum is due against any cost s

. loss or liability arising out of or as a result of the conversion including any dascrepancy '

<o between: B e B _ R

U454 fherate of exchange used to convert that Sum fmm the ﬁrst Currency mto the Second '
~ooCurrency; and - : : S

455 the raté or rates of"e'xcha'nge'avanabse to that 'pe'fs'én at the timie of its receipt of any
. amount paid to it in satisfaction, in whele orin part of such claim, proof, order,
'judﬂment or award . O




4.6 - The Assignor waives any right it may have in any jurisdiction to pay any amount under this- -~
""" Deed in a currency or currency unit other than that in which st is dencmmated or, if different; is _' o
e expressed to be payable : : :

HoRS : 'Lender may Bebn‘Acmum
AT o The Lender may, without prejudice'td ariy other right, power or remedy, at any time and from" o
T time to time and without further authority from or notice to the Assignor debit and chargs any S
- account of the Asssgnor with a,ny cost or expense referred to in th}s Clause 4. : : '

 Valus Added Tax
' ..:: 4.8 . Any GQSt or expense referred tca in thls Clause 4 is excluswe af any VAT that mlght be S

" chargeable in connection with that cost or expense. If any VAT is 5o chargeable, 1t shall be paad
o by the Assngner at the same time as 1t pays the relevant cost or expense R :

5. Fffectiveness of semity-'-
B _Contmumg Secuﬂgy
o ._.5;'1 - The security constituted by thzs Deed shall retnain in full force and effect asa cantmumg

- security for the Secured Liabilities, unless and until discharged by the Lender, and will ex,tend
7 to the vitimate balance of all the Secured Liabilities, regardless of a,ny mtem]edlate payment or
: dlscharge in whele or in part. - : e .

S Cumu!at:ve Rtgkts

Rt The secunty consntuted by thls Deed a,nd all nghts powers and remedaes of the Lender
o provided by or pursuant to this Deed or by law shall be cumulative and in addition to, and s
- - independent of, any other guarantee or Security now or subsequently held by the Lender forthe .~~~
' Secured Liabilities or any other obligations or any rights, powers and remedies provided by law. S
" Mo prior Security held by the Lender over the whole or any part of the Assigned Assets shall be -
" superseded by, or supersede or merge into, the security constituted by this Deed. . . '

- Reinstatement

5.3+ Ifany discharge, release or arrangement (whether in respect of the obligations of an Obligoror =
- ‘the Assignor or any Security for those obligations or otherwise) is made by the Lender in whole .-~
""“or in part on the faith of any payment, Security or other disposition which is avoided or must be
~restored in insolvency, liquidation, administration or otherwise, without limitation, thea the - =
7 Hability of the Assignor under, the security constituted by this Deed will continueorbe "~
R rﬁmstated as if the discharge, release or arrangement had not occurred ' o

' 54 - _.:_.The Lender may concede or compmmlse any claim that any payment or any dascharge is ilabla o o ;
- to avoidance or restoration. - - T

S _3Wawer of quences

RS Nmther the securny constltuted by this Dced nor the rights powers and remedaes of the Lender' -
- provided by or pursuant to this Deed or by law will be affected by an act, omission, matter or -~ -
. thing which, but for this Clause 5.5, would reduce, release or prejudice any of its obligations -
" under this Deed, any of that security or any of those rights, powers and remedies (w1thout
* limitation and whether or not known to it or the Lender) mcludmg



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

e person; .

- 552 the re!sass of any pcrson under the terms of any composntlon or arrangcment wn‘.h any - _: '
Lo ereditor of any member of the Group. e '

553 _the takmg, varlatson eompmmnse exchangc renewai or re!ease of of refusal or . o
- neglect to perfect, take up or enforce, any rights against, or Security over assets of,an--
“Obiigor or any other person or any non- -presentation or non-observance of any Sl
- formality or other requnrement in respect of any instrument or any failure to reahss the -
o full value of any Securlty, : R

554 o 'any mcapaclt}' or lack of § powcr authorny or cga,l persona 1ty of or dxssolutlon m* AR
: BE change in the members or status of, an {)bhgor or any other perscm

555 any amcndmcnt novatmn supplsment extension (whether of maturﬂ;y or othcrwnse) _ T
- -substitution, restatement {in each case, however fundamental and of whatsoever nature =~ -
~and whether or not more onerous) or replacement of any agreement, account PR
- arrangement, transaction or engagement entered into by an Obligor with the Lender or
~.-any other document or Security including without limitation any change in the purpose
-of, dny extension of or any increase in, any facility or the addition of any new facility
- -under any such agreement, account arrangement transaction, engagement or other
e document or Securlty,. : - - : e

- 556 _.-’any unenforceabx :ty, 1llega,hty o mva!idity of a any abhgatzon of any person under any
- agreement, account arrangement, transaction or engagement entered into by an.
: _Dbhgor with the Lender or any other document or Security; or . R

.._-5-5.?_.: any msolvency or sxrmlar proceedmgs.-_ -
o _ fﬁs&ig?#brfm'éht

56 Without prejudice to the generality of Clause 5.5 (Waiver of Defences), the Assignor expressly
oo occonfirms that it intends that the security constituted by this Deed shall extend from time to time -
" to any (however fundamental) variation, increase; extension or addition of or to any facility or
. amount made available under any agreement, account arrangement, transaction or engagement -
- - entered into by an Obligor with the Lender and/or of any such agreement, account arrangement, -
- transaction or engagement including, without limitation, any of the same which are forthe
“purposes of or in connection with any of the following: business acquisitions of any nature;
- increasing working capital; enabling investor disiributions to be made; carrying out -
" restructurings; refinancing existing facilities; refinancing any other indebtedness; making
~ - facilities available to new borrowers; and/or any other variation or extension of the purposes for
- which any such facility or amount might be made available from time to time, together with any"-' '
- f’f:es costs and/or expenses assocxated with ¢ any of the faregomg o

R --Immedmte Recaurse :

BRY- fie Thé-ASsignaf waives any tight it may have of first requiring the Lender to proceed againstor =
- enforce any other rights or Security or ¢laim payment from any person or file any proof or claim
‘in any insolvency, administration, winding up or liquidation proceedings relating to any person
. before claiming from it under this Deed. This waiver applies irrespective of any law or any _
- provision of any agreement, account arrangement, transaction or engagement entered into bv an o
_ 'Obhgor Wlth the Lender to the contrary . : e S



S respect of the Secured Liabilities, have been irrevocabl ly pald performed and dlscharged mfall,
. the Lender may: N . e R .

) 5.;8".1 wﬁchcut affeatlng the hab: xty of the Assngnor under thls Deed:

e : ._: (é) S refram ﬁ‘om applymg of enforcmg any other mcmeys Secur:ty or rsghts held: S e
o - -~ or received by it in respect of the Secured Liabilities; or . ' : -'

by R appiy and enfome the same in such manner and order as 1t sees fit (whether RN
R -against the Secured Liabilities or otherwise) and the Assignor shallnotbe -
- entitled to direct the appropriation of any such moneys, Securlty orrightsor
JERSER £ enjoy the benefit of the same; and/or =~ :

- 5820 hoﬁd ina suspsnse aceaunt any moneys rccewed fmm or of behalf of the Assng;nor in.
-~ respect of the Secured Liabilities. . Amounts standing to the credit of any such . .
“ suspense account shall bear interest at a rate considered by the Lender to be afair =
“.--market rate.. o S

o "'Dgfermi af Ass:gnar 5 Rights

597 Until all the Secured anb:htles and all amounts Wthh may / be or become dua and payable in.
" respect of the Secured Liabilities, have been irrevocably paid, perfonned or discharged in full-
“and ualess the Lender otherwise directs, the Assignor shail not exercise any rights which it may PR
~have by reason of performance by it of its obligations under this Deed or by reason of any
- amount being payable, or liabil Et}f arlsmg under, thzs Deed to;

. '__.5.9.1: :'- be mdemnified by an Obhgor
592 -"cla'lrn any camtnbutmn from any other guamntor of an Obligor § obhgations

593 : take the heneﬁt (m whole orin part and whether by way of subrogatmn or otherwzse) - |
oo any nghts of the Lender L : _ '

e 594 = bnng lega! or other proceedmgs for an order requlrmg an Obhgﬁr to make any S
- payment, or perform any obligation, in respect of which the Asmgnar has gwen an
= undertakmg or mdemmt}f Lmder this Deed; -

595 'exemse any nght of set-off agamst an Obllgor and!or

g 5.9.6 j'-clalm or pmve asa credltor of an Obhgor of it its estate in compehtmm w1th tha

© 510 The rights of the Lendér under Clause 5.9 above shall be free from 'miy right 'of'quési'.retgﬁﬁer'or”_' T
L ©other ruie or prmciple of fund ascertainment arising either at law or in eqmty -

EER. 35 | B If the Assagm:}r receives any benef" t, payment or dlstnbutmn in re}a,tmn to any rlghts referred to o
oo in Clause 5.9 above, it shall hold that benefit, payment or distribution to the extent necessary to .
“enable all the Secured Liabilities; and all amounts which may be or become due and payablein-
~ respect of the Secured Liabilities, to be repaid in full on trust for the Lender and shall promptly
- pay or transfer the same to the Lender or as the Lender may direct for apphcatmn in accordance
“with C!ause 1? 1 (Om’er oprphcaa‘:on) . SO '



- 512 The Assxgnor shal& not take or receive any Security from an Obligor or any other person in.
.. “connection with the Secured Liabilities. However, if any such Secunty is 50 taken or recenved
- _by the Asszgnor : R, . L

B : : 5 12.1 lt shall be heEd by the Assrgnm on frust for the Lender tcgether w:th all monsys at any
e _tarne recetved or held in respect of such Security, for apphcat:on inortowards. . .
“payment and dsscharge of the Secured Liabilities; and R : ;

5122 on demand by the Lendcr the Aszﬁgmar shalE promptéy transfelnl‘ aSsigiﬁ or ﬁay tothe
- " Lender all Security and all moneys from ttme o time heid on trist by the Assagnor : :
- under this Clause 5. 12 S o L

gl - Péi’fet‘:ﬁén Df Seéﬁrﬁy -

6.1 The Assignor shall, promptly upon the request of the Lender, give or join the Lender in givinga
10 notice of assignment in the form set out in Part 1 of Schedule 2 (Form of Notice of Assignment)
- or in such other form as the Lender may reasonably require, duly signed by or on behalf of the

Assignor, to all 'or any of the persons {as the Lender shall specify) party to the Relevant. 5
- Agreements and shall use all reasonable endeavours, upon the request of the Lender, to procure

.. that each person on whom any such notice is served promptly provides to the Lender a duly

- signed acknowledgement of that notice in the form set out in Part 2 of Schedule 2 (Form of

S _'_'Acknaw!edgemem] or in such othcr form as the Lender may reasonably requnre :

" Documents T

62 The Assignor shall, prompily upon t’hc“riequesifcf'thé Lender from time to time, deliverto the
' . Lender a copy of each Relevant Agreement as is then in effect and ail such othcr documen‘ts o
: relatmg to the Assngned Assets as the Lender ma.y reasanably reqmre : e

[ X Further Assurance
- Further Assurance

T The Assignor shall promptly do all such acts and execute all sich documents (inchiding -~
- assignments, transfers, mortgages, charges, notices and instructions) as the Lender or any -
" Receiver may reasonably specify (and in such form as the Lender or any Receiver may
- -reasonably require in favour of the Lender or its nominee(s)) to: .- :

R AR perfect thé-SQCurEty"éré'atad' or intended to be created in respect of the Assigned Assets R
o ~{which may include the execution of a mortgage, charge, assignment or other Security” -

L ‘over all or any of the assets which are, or are mtendad to be, the Subject of the securlty S
S _constsmted by this Deed), ¥ ' - : :

712 '-fac;iltate the exercise of any nghts powers and remed:es of tha Lender or any .
' ~ Receiver or Deleg&te provided by or pursuant to this Deed or h}' iaw o

713 : ; j'- fac:hta,te ths reahsatmn of the assets which form part of or are mtended to form part o
' _'ef the Assngned Assets; and/or o : - : .

T4 _' create any Eegal assagnmcm nf any of the Ass;gned Assets B



R 25 - The Asmgnor shall take all such action as is available to it {including making all filings and
.. registrations) as may be necessary for the purpose of the creation, perfection, protection or -
o maintenance of any secum.y conferred or 1ntended to be conferred on the Lender by or pursuant -
-'_tothlsDecd SR e : T T U RS S
o '_ Imp!sed Cave;mnts‘ for Title
73 The security granted by the Assigrior under this Deed is granted with full title guarantee in .~
"= accordance with the Law of Property (Miscellaneous Provisions) Act 1994, save thatthe -
© . covenants set out in Section 2(1)(a), Section 3 and Section 4 of that Act shall extend tothe .
" Assignor without, in each case, the benefit of Section 6(2) of that Act. -
CBe : Représéﬁtﬁiions o
L '_:Gén'em!-' |

8, 1 I The Asmgnor makes the reprcsentations and warrantaes set out in tl’us Clausc 8 to the Lender on'.' D
e _thedateofthasDeed S S : -

' .Stams
82 Itisa fimited liability corporation, duly incorporated and validly existing under the law of its
s jurisdiction of incorporation and it has the power to own its assets and carry on its business as it
g bemg conducted.. SR - : A
S 'an?mg Ob!sgatmns
8.3 B Th@ ubhgations expressed to be assumed by it in thns Dead are legal vahd bmdmg and SR
- enforceable obligations and (without limiting the generality of the foregoing) this Deed creates T
~ the security which it purports to create and that security is valid and effective.__ _ :
i Power and Authority L
" 84 Tt has the powerto enter into, perform and deliver, and has taken all necessary action to
~--roo o authorise ts entry into, pcrfcrmance and delivery of, thls Deed and the transactions

. o cuntsmp!ated by th!S Deed.

s S No Eimlt on ats powers wﬂl be exceeded as a resuit Gf the grant of security contemplated by thls - ::. '::"
S Deed. . . _ . '

: '::Nan-canﬂrct w:!k Oa‘her Obl;gﬂtwns

86" The entry into ‘and performance by itof, ancl the transactions contcmp}ated by, thlS Deed and the o
RIS grantmg of the secunty under this Daed da not and W:il not conflict w1th :

g6 _ any law or regulatlon app!ncab!e t@ :t
' 862 o lts sonstltutxonal documsnts or :_ e
UR6A T any agreément of instument bandin!'g upon it or any of its assets or onstitute a default

~.-or termination event (however described) under any such agreement or instrument, nor =~ -



(except as provided in this Deed} result in the existence or imposition of, or oblige :t
‘{0 create; any Secumty in favour of any persan over all or any of its assets.. :

- Irzso!vency and Ccntre 0f Mam Imerests m‘td Esta&!;sl;mmts
8T No cﬁrporatc action, legal proceedmg ot other procedure or step in relation to

B 8.7.1 .3 ':“:the suspensmn of payments a moratarmrn of any lndebtedness w:nd1ng—~up, _
o dissolution, administration or reorganisation (by way of Voluntary arrangement
. scheme of arrangement or othem'ise) - . L

B72 a compcsxtmu campmmlse a551gnment ar arrangemcnt w1th any credltor or’ B

T B3 the app01nt1mnt of 8 llqmda'tor receiver, admnmstratw!e recewer, admlmstrator', 8 S
Sl ccmpmsol’y manager or othar similar officer, . . : SR

: (or any anal@g@us procedum or step in any Junsdlctmn) ha.s been taken or, to its knowiedge
~threatened in relation to itor any of its‘assets. . -

T 88 . No'expr’opmat:o‘n attachmen%t sequeStratwn dnst’ress”dr’exedution (or any analogous process in
- - any jurisdiction) affecting any of its assets has been taken or, 10 its knowiedge threatened in L
relation to st . . L . 2

89 It i5 not unabie and has ot admﬂted its inabil 1ty to pay its debts as they fa 1 due (and has Aot -
. been deemed to or declared to be unable to pay its debts under applicable law) and it has not-
-~ .suspended or threatened to suspend making payments on any of its debts or, by reason of actu‘a] Lo
Lo anticipated financial difficulties, commenced negotiations with one or more of its creditors .~ "=
- with a view to rescheduling any of its indebtedness and the value of its assets is not Iess thanits = -
" liabilities {taklnﬂ into account ccmtmgent and prospsctwe habahtles) L =

BN | For the purposes of The Council of the European Union Regulatlon No. 1346!2@00 on’
- Insolvency Proceedings (the “Regulation™), its centre of main interest (as that term is used i in-
- - Article 3(1) of the Regulation) is situated in Its jurisdiction of incorporation and it hasno 3. -
~ “gstablishment” (as that term is used in Arts.cle E(h) of the Regulatlon) in any other .-
-~ jurisdiction. - SO S : : : : L

. Validity and Admissibifi@ in Eéidenéé': ";
LBITT Al Authorisations requnrf:d or desu‘able to

- § 8.1 1;1 : .enable 1t lawful!y to enter mto exercise 1ts nghts and comply wsth its obhgatlons in :. 3
: " this Deed . B B . o e

ogd12 make this De:ed admissible in evidencs in its Jurlsdmtmn of i mcerpomtmn and
R N 'eaaable' it 16 create s any see;u?rity expressed 16 be created by it by or 'p'u'r'su'ant ‘o, or;- as R S
oo the case may be, any security expressed to have been created by it and to be evidenced -
- 1in, this Deed and to ensure that such sccunty has the prwnty and rankingitis .. o

'”'-'expressed tohave, oo

S have been obtained or effected a.nd are in ﬁx!l force and effect excapt for an}/ rcgssts‘atlons and
: _'_.'_'ﬁ!mgs referred to in Clause 3 15 {N@ Fifmg or Stamp T axes) S ST

L



g2 The choxce of En.ghsh law as thc governing law of this Deed will be recogmsed and enforced in-
S its Junsdiction of i mcorpora.tzon e . R L .

S AL ': Any Judgmcnt thamed in thc courts of England in relanon m thas Deed (or in the cdse that t&us
- Deed confers jurisdiction to settle disputes on any other courts, any judgment obtained in those -
- other courts) will be recognised and enforced in 1ts jurisdiction of lncorporaticm :

B4 K has entered into this Deed for p‘nvate,'commcrcial purposss and, in any 'proceedmfgs takenin :
-o-its jurisdiction of incorporation in relation to this Deed, it will not be entitled to claim for itself -~
Cor any of its assets lmmunuty from su1t execution, attachment or other legal process. -~~~ 0

'Na inmg or Smmp Tizxes

815 Under the !aw of its jur!sdictien Gf mcorpomtnon :t ismot necassary that thls Deed be ﬁi@d
I recorded or enrolled with any court or other authority in that jurisdiction or that any stamp,
~ " registration, notarial or similar taxes or fees be paid on or in relation to this Deed or the _
-~ transactions contemplated by this Deed, except registration of a certified copy of this Deedat -
" 'Companies House under Section 859A of the Companies Act 2006 and payment of associated T
- fees, which registratlon and fees will be made and pmd pmmptiy after the date Of this Deed. '

. No Bmack af Law or Befautt

o 8.16 . 'Et has not brcaghed any law or regulatlon whlch breach maght reasonably be expected to have a
- Material Adverse Effect. : e L :

: _:85.'1? S Tt is ot in material breach under any agreement to which itisa party nor is it in default in
EORERRE rcspect of any materlai financial commitment or Liabil :ty : : -

: No Mts!eadmg Infarmmmrs
818 o .._:AE ﬁnanmal Emd other mfon’na!:mn pmwded by it (mcludmg 1ts adwsers) to thc L@nder was
s true, complete and accurate in all material respects as at the date 1t Wwas prawded and is not
- misleading in any respect. .. : o S :

o -No Pmceedmgs Pendmg or szreatened

819 . '.'No htigatlon arbatratmn or admmxstratwe proceedmgs or mvestagatlcns of or bef@rc any ceurt
- arbitral body or agency which, if adversely determined might reasonably be expected to have a
o Material Adverse Effect have {(to the best of its knowledge and belief (havmg made due and -
- careful enquiry)) been started or threatened agamst 1t : _ :

: Cmazmn of Secarzty

B .' 8.2’0._ e Thls Deed creates or, as applmable ewdences in favour of thc Lender the secumy whlch 1t
' . purports to create or ewdence with the ranking and pnerﬂy whlch it is expressed to have.

g R Without 11m1t1ng Clause S 20 abcwe its payment obhgaﬁcmns under this Deed rani\ at 1sast paw I
oo passu with the claims of all its other unsecured and unsuberdinated ereditors, excapt for e
- obhgatmns mandatonly preferred by law applymg to companles generally. - :

822 : No Secursty ex1sts aver all or any nf its assets.

12



823 _. It has a good valid and marketable title to, or valid leases or licences of, and all appropnate S
-0 Authorisations to use, the assets necessary to can’y on its husiness as 1t is being conducted

g4 It is the sol lsgal and bﬁn@ﬁcta I owner of the assets over Whlch 1t pttrports to grant securlty
: underthts Deed e e S B

' 9 :Undertakmgs
. 'Geneml

: 91 The undertaktrtgs in thts Clause 9 and Clause 10 (T e Relevant Agreemenzs and Related ngkts) S
cloons remain in force from the date of this Deed for 50 tong as any amount is outstandtttg under thts
- Deed. : : L _

S "Restrtct‘zon' on Dispesals =~

<0 9.2 The Assignor shall not enter into 2 single transaction or 4 series of transactions (whether related =~
' - or not) and whether voluntary or involuntary to sell, assign, transfer or otherwise dispose of the SRR
: whole or arty part of the Asmgned Assets, other than as permitted under the Facilities - .-
o Agrcemcttt or with the prior written consent of the Lender. . : : I

] Performance of Relevant Agreements

83 The Assxgnor shall obsérve and perform all of ttte obltgattons assumed b}! it under orin”
o connection with the Relevant Agreements and shall diligently enforce the observance and SR e
o performance by each person party to any Relevant Agreement of all the obligations assumed by .-
.- it under or in connection with that Relevant Agreement (tnc:luctmg, without limitation, the e
- payment of all amounts due from that person) - : :

o ._Preservarfon of Asszgned Assets S
g4 The Assagnot undertakes that it shall not, without the p pl’lO!‘ written consent Qf the Lendar
941 - amend var}!, supplement substttute raplace or ntwate any Relevant Agreement
942 -_f-wawa any breach of the terms of any Rclevant Agrecment
'9;4.3_- : rett:ase rescmd or abandon any Reievant Agrsemcnt -

" 94.4 ) exercise any nght to terminate 3ny Relevant Agrecmcttt ot rﬁpudlate any Relevant SRR
. Agreement or otherwise treat itself as discharged or relieved from further perfomance S

- of any of the obligations or liabilities assumed by it under or in connection with any o

- Relevant Agteement andfor . :
e 945 gra,nt any time or othcr mdulgertcc to. or waive, retease sctt!e eompromtse or o
: ~ abandon any liability of or claim against, any person in connection with the Assigned- R
- Assets or do or omit to do any other act or thing whereby the recovery in full of any

o moneys payable under or in connection with the Relevant Agreements or for the ttme S
L 'bemg comprlsed in the Assagned Assets may be delayed or tmpeded

g SRR



e The Assugnor sha}! take all such steps as are necessary or expedient (including bringing ot -
.. defending proceedings) to keep the Assigned Assets in full force and effect and to protector =~
" preserve the interests of the Assignor and the Lender in the Assigned Assets against the claims =
- and demands of any person all such steps to be taken at the e\:.pense of the Assxgnor '

Lo !nfarmatmn and Nm‘gf cm‘mn _ '_ '

o = 9.6 o '_ o The Assygmor shall pmmpt y suppiy to the Lender a copy of evely notice or ether
- communication given, made or, as the case may be, received by it concemmg the Relcvant
. Agreements promptly after its despatch ar recexpt : : :

SO 2 The ASSignor shalE pmmptly supply to the Lender stich mfermatlon as the Lender may R
.o reasonably require about the Assigned Assets and its compliance with the terms of this Deed
" and such further information regarding its financial eondmon assets and operatmns asthe .
- Lender may reasonably request . - : '

i 9.8 _ -__The Asmgnor shail promptly netufy the Lender in wrttmg of

o __'9.8.1 o any material default under any Relevant Agrcement by 1tse§f or by any person paﬂ}’ to '
S L any Relevant Agreement or 1f a serious nsk of such a default ocours; S el

e 9."8'.2 any release rescission or abandenrnent of any Re!eva.nt Agreement by 1tse!f or by eny '
... person pa_rty to any Relevant Agreement : : :

C9gd any mater ot evenit Whmh may lead of cause any Re]evant Agreement to be o
.+ terminated or repudiated or which mlght make any Relevant Agreement ineffective or
. unenforceable; andior S : L _

984 any'lacétioh',-dispute,' claim or demand made by or against it in connection withallor =~
- any part of the Assigned Assets or of any fact, matter or circumstance which may with -
. the passage of time give rise to such an action, dispute, claim or demand, together with =~ '
- its proposals for settling, liquidating, corapounding or contesting the same and shall,
- subject to the Lender 5 approva! of such propesels 1mplement them at its own
expense. - : : . - S

o Autkorfmzmm

9g '_The Asssgnor she,ll prompt!y ebtam cemply with and do all that is neeessary o maititain in Fll- o
- force and effect, and supply certified copies to the Lender of, any Authorisation required under -~ -
any an or regu!atmn of its jurisdiction of incorporation: .. ERTERE = :

991 _: to enable it to perform 15:5 ebhgatwns under this Deed and to ensure the Eegahtv SR
- validity, enforceability or edmnssxblhty in evidence in its Jurasd:ctmn of i mcerpomtlon e
~ofthis Deed; ancE e . . . _ o

1992 to enable it to preperly epemte its buisinéss o to preserve, mamtam or renew any
' " .Assagned Assets. . A RTRTRP : :
| '...Campl.mnce with Laws and Reg&[af?ake" L
910 The Assignor shall comply in all respects with afl laws and regulations to which it or its
- business or any Assigned Assets may be subject, if failure so to cemply would matermlly Impalr
Sl ats ablhty to perform its obhgatmns under this Deed. . : : . :
S e e g .



A ::.' ' _The Assagnor undertakes that it shall not do or cause or permit to be done anything which mlght_ Sl
- in any way depreciate, Jeopardise or otherwise prejudice the value to the Lender of the securlty e
S constltuted or mtended o be const:tuted by this Decd - : : - 7

R [ : _The Relsvant Agreements and Related nghts
= Ayplmatmn .

S 101 The undez‘takmgs and agmements in th]s Clause 10 shall app Y enly to the extent that any of the S
o assets referred to in Clause 2.1 (4ssignment) have been validly and effectively assigned - .~
- {whether at law or in equity) by way of fixed security pursuant to that Clause.-

S I,,miul:{y af Asrssgnor

10200 The Asmgﬂor undcrtak,es and agrecs With the Lender that natmthstandmg tha assngnmcnt -
- contained in Clause 2.1 (4ssigrment), it shall remain liable to observe and perform all of the -~ -
- obligations assumed by it under or in connection with the Relevant Agreements and the Lender .
- shall not have or incur any obligation or liability under or in connection with the Relevant .
'Agreements by reason of that assngnment ;

i o Exerc:se af ngixts fmd Powers

163 At any time after the securlty constituted by this Deed has become enforceab!e the Lender shall :
- beentitled to exercise, without notice to the Assignor, at any time or times and in such manner =~ -
. asthe Lender shall think fit all or any of the rights, powers and remedies held by it as assngnee RS
~of the Ass1gned Assets and (wnthout hmitatacn} to: TR S

: 10.3.1 .' co]]ect demand and receive or recover by legal pracess all or any moneys payab i
o “under or in connection with the Relevant Agreements or for the time being compnsed _
- in the Assigned Assets and on payment to give an effectual discharge for them;

10.3.2° exercise all such other rights, powers and rémedies as the Assignior is then entitled to
: = exercise in relation to the Assigned Assets {or might, but for the terms of this Deed,

- exercise) to the exclusion of the Assignor (and the Assignor shall exercise all such .

" rights, pawers and remedies in accordance with the instructions of the Lender)' and_ :

S 10;3;3- do all such acts deeds and thmgs as thc Lender may cons:der necessary or’ pmper in -
S - relation to any of the rights powers and remedies referred to above L

104 Nelthcr the Lender nor its nommec(s) shal bc under any duty to the Assngnor of any other
S person to make any enquiry into the nature or sufficiency of any payment received by itin
- respect of the Assigned Assets or the adequacy of perfmmance by any person party 1o any' '
"~ Relevant Agreement of any of its cbligations under or in connection with that Relevant .

- Agreement or to present or file or make any claim, take any action or do any other act or thmg .
- for the purpose of collecting and/or enforcing the payment of any amount to which it may be
- entitled in respect of the Assigned Assets or to enforce any other rights, title; interests or claims _'

S asmgned under this Deed or to which the Lender may at any time be entitled pursuant tothis .

o o



U D 1 B _' : At any tlme after the acenrrence of an Event of Default which is continuing, the securlty
: - constituted by this Deed shall become immediately enforceable and the Lender may, w;thout
- notice to the Asszgnor or pr:or authorisation from any court, in its absolute dlscretlon

' 1 1 1. 1 enforcc all of any part of that secunty at the tlmes in the manner and on the terms it -
o - thinks fit and take possessmn of and hold or d:spose of all or any part of the A551gned RSN
- Assets; and T R L _

S B N P whc’thefr or riot it has appointed a Receiver, exercise all or any of the powers, rights
" and discretions conferred by the LPA (as varied or extended by this Deed) on R
- mortgagees and by this Deed on any Receiver or otherwise confermd by iaw on
- 'mortgagees or Recclvers =

= S’!dmtdry Powers :md Resfricfions R
112 The power of sale or other disposal conferred on the Lender or any Receiver by this Deed shall
..U operate as a variation and extension of the statutory power of sale and other powers conferred -
- by Section 101 of the LPA._ For the purposes of ali powers implied by the LPA, such powers .~

- shall arise (and the S8ecured Liabilities shall be deemed to have become due and pa,yable for that _3 L
o '.purpose) on the date of this Deed... o : : B e

Lo o ._1.1'.3 "Sectmn 103 of the LPA (restr:ctmg the power of sale) and Sectmn o3 of the LPA (resmctmg the B _ ;
oo o right of conso 1datlon) shall not apply to the security constituted by this Deed. R

B _"Redemptmn a_f Pnor Mortgages

i :'At any time after th@ securﬁ.}’ const:tutcd b}f thas Deed has becomc enforceable the Lender or
o ..-_,:anyRecewermay R T o P

- '_ 1 l'.4.1 radccm any prmr Security over any Assﬂgned Assets 01-
e :_ : 11 4. 2 procure the transfer of that Secunty Eo the Lender cr

o _1 1 4 3 settle and pass the accounts of the person or persons entitled to such Securlty (and any
- accounts so settled and passcd shall be conclusive and binding on the Ass;gnor)

. 1 l'.S__ -All prmc1pal moneys mterest costs charges and expenses of and mmdental to any such -
. redemption or transfer shall be paid by the Assignor to the Lender and every Recewer on-.
~demand and shall be secured by this Deed. ;

R PR -Appomtmem of Receiver
S Appaiﬂiz’tmem S

i : 120 At any titme aﬁcr the securlty mnstlmted by thls Deed has became cnforccable or 1f the | _ S
o Assignor so requests the Lender in writing (in which case the security constituted by this Deed SR
~ -~ shall become immediately enforceable), the Lender may without prior notice to the Assignor .~

S “appoint free from the restrictions imposed by Section 109(1) of the LPA either under seal orin.~
- writing undeér its hand any one or more persons to be a Receiver of the whole or any partor -~

e



B parts of the Assigned Assets in like manner in every respect as if the Lender had become ..
' -entltlcd under the LPA 10 exarcise the power of saie conferred under the LPA :

Removal nfﬁecewer L

_ -'12;2:_ : " The Lcnder may by wntmg under its hand (or by an apphcatlcsn tg the cout where requlred by S
: o aw) A _ ) . ) . R o

: 12 21 remove any Recewer appmntﬁd by rt and

' _12 2. 2 may, whancver it deems it expcdlent appamt any one or more pcrsons to be anew
Recewer in the place of or in addatlon m any Receiver. : o

B Smtumfy Powers &f Appomtmem

12300 The powers Of appomtment of a Rccewer cgnferred by this Decd shail be in addgtion il all
oo statutory and other powers of appointment of the Lender under the LPA {as extended by this -~~~
- Deed) or otherwise and such powers shall be and remain exercisable from time to time by the
" Lender in respect of an}f part or paris of the Assngmed Assets. :

i Capacaty 0}' Recewer

124 Fach Receiver shall be desmed to be the agent of the Assignor which shall be solely responsible e
.- for his contracts, engagements, acts, omissions, defaults and !essss and for iiabilities incurred by' SRR
~ him and for the payment of his remuneration.

SR 125 The agency of each Recewer shail contmue until the A551gnor goes mto hqusdatmn and aﬁer L | :
' - .that'the Receiver shail act as principal. No Receiver shall at any time act as agent forthe . .-~ '
S Lender : : : : : : - o

126 - if thers is mote that orie Recsiver holding office at the same fime, each Receiver shall (unless =~
; ~ the document appointing him states otherwise) be entitled to act {(and to exercise all of the
- powers conferred on a Receiver under this Deed) mdmdually or together with any other person
R '_-app@mted or substituted as Resewer TP : - '

By Remuneratmn af Recezver

o 127 'Thc Lender may ﬁx the remuneration of any Recewer appmnted by it w1thout any restriction.
' ~..-imposed by Section 109(6) of the LPA and the remuneration of the Receiver shall be a debt
~'secured by this Deed, whlsh shall be due and payable 1mmedla‘teiy upen its bemg pald by the
; Lender . e o : . . :

' ':. 13 ..'-_I."@Wéi;s'-'beeeéi#éf_:':."
g Gérzei‘é!' :

131 Every Recewar shal! (subject to any restnctions in the instrument appmmlng him but _ _
natw;thstandmg any winding-up or dissolution of the Assignor} have and be entitled o exarczse T
-~ in relation to the Assigned Assets {and any assets of the Assignor which, when got in, wouldbe . = -
e Assigned Assets) in respect of which he was appointed, and as varied and extended by the o
- provisions of this Deed (in the name of or on behalf of the Assignor or in his own name and inco
cach case, at the cost of the Assignor): : -



13.1.1 1 all the powers, rights and discretions conferred by the LPA on mortgagors and on
SRR mortgagees in possession and on receivers appomted under the LPA; :

o 1312 ~all the powers nghts and dlscretzons of an admmlstratwe receiver set ou’t in Schedule ' >
o0 T to the Insolvency Act 1986 and any of the same added to that Schedule after the date' VIR RRERe
of this Deed (whether or not the Rccewer is'an administrative recewer), o L

B :'13.1'.3" <l other pQWers, rlghts and dnscreuonsconfenedon recswers, ot receivers and . SR
..o managers, under the provisions of the Insolvency Act 1986 or by any other law; . -

1314 allthe powers and rights ofan absolite beneficial owner of the .Ass.igned Agsets ég.nd'
e power to da or om!t to do anythmg Whmh the Ass:gmor itself could do or omit to do;

1315 the pow'er t0-doall acts and things (in¢luding bringing or defending proceedings inthe -
-~ name of or on behalf of the Assignor) which he may consider incidental or conducive .
. to any of the functions, rights, powers, authorities or discretions conferred on or vested =~
. -in him or to the exercise of any of the rights, powers and remedies of the Lender '
.. provided by or pursuant to this Deed (including realisation of all or any part of the
o Assigned Assets) or which he may consider desirable or necessary for bringing to his
" hands any assets of the Assagnar constltutmg, or Whlch when got in would constitute,
S _Assngncd Assets - : :

: Lender 5 Pewers _

132 Tothe fullest extent permitted by law, any right, power or discretion conferred by this Deed
-+ (either expressly or impliedly) upon a Receiver may after the security constituted by this Deed
" has become enforceable be exercised by the Lender in relation to any Assigned Assets, :
" irrespective of whether or not it has taken possession of any Assigned Assets and without first. =~
" appointing a Receiver or notwithstanding the appointment of a Receiver. - L

- 14, Discretions and Delegation
: '-.___Bisfrreé‘fo,n'--_'_ FR

14 " Any liberty or power which may be exercised or any'd'eténﬁinaﬁbn which :ﬁay: be made 'u'n'der-_ -'
' - this Deed by the Lender or any Receiver may be exercised or made in its absolute and
~unfettered discretion wrthout any obhgatmn o gwe reasons, : :

: De!egmmn

143 Each of the Lender and any Receiver may delegate (either generally or specifically) by power of . -
“. o attorney or in any other manner to any person any right, power, authonty or discretion conferred.
- on it by this Deed (mcludmg the power of attorney). : '

o430 'Any such delegatmn ma}f e made upon such terms and cnndmons (mciudmg the power to sub—
e " delegate) as the Lender or any Receiver {as the case may be) shall think fit. Any such - g
* delegation shall not prechide either the subscquent exercise of any right, power, authority or "~
- discretion by the Lender or any Receiver itself or any subsequent delegahon or revocation of I
- any delegaﬂcn S : ) Lo

o144 Neatherthe'Lendef'nor s;n'y’ Receiver shall be in any way liable or responsible to the Assignor
- for any loss or liability ansmg from any act, default, omisgion or misconduct on the part of any

.Delggate o o . o . .

. _ -_18



- 15:1 3 The Assagnor hy way of securriy, irrevocably appoints the Lender, every Receiver and’ eve:}r
PR - Delegate severally and independently to be its attorney and in its name, on its behalf and as its
- act and deed to execute, deliver and perfect all documents and do all thmgs whmh the aﬁamcy B
R may consider to be requlred or desirable for: : :
oo _. 15.‘1.1 carrymg out any obhgatlon 1mp0sed on the Assagnor hy this Deed and
. _ '_1'5'. 1".2 o cn‘abhng the Lender‘ o any Rie'cewer or Delegatie' to exercnse,- or dﬁ Egate 'the exeré'is.e" = : s
o of, any of the rights, powers, authorities and discretions conferred on it or him by or .~
- pursuant to this Deed or by law (including the exercise of any nght of dn absalut&: -
' legai or beneﬁcml owner of the Asmgned Assets) o
" 'Ratgf catmn
152 The Assxgnor shall ratify and conﬁxm whatcvar any attomey does or purports to do’ pursuam tQ '_ -
o its appomtment under Clause 15 i (Appmmmem and Pawers) : : :
e 16, Protection of Purcﬁ:ha'se'rs'-'__ e
 Consideration
161 TheTeceipt of the Lender or any Receiver or Delegate shall be a conclusive discharge toa .~~~
.. purchaser and, in making any sale or other disposal of any of the Assigned Assets (includinga - -
~disposal by a Receiver or Delegate to any subsidiary of the Assignot) or in makingany . -
- acquisition in the exercise of their respective powers, the Lender, every Receiverand every -~ .~
- Delegate may do so for such consideration, in such manner and on such terms as it or he thinks =
" Protection of Third Parties =

162 _ "No perscm (mc!udmg a purchaser) deahng wzth the Lender any Recewer or any Delega’te shali
- be bound to enquire: 5 S : B . _ -

- 1621 5_ : -‘Whefthafthe 'Se'curg:d. Liabiliﬁeg have beconﬁ—ie payable; df' o

S 1622 whethcr any power whzch the Lender or any Recewer or Delegat@ is purportmg to R '
S Ugxercise has arisen or become exercisable; or . . R . 5

S .. 1623 : 'whethe'r any Securad Llablhtles remain due to the Lender; or |
o '16..2".4" how any money pmd to the Lender or to any Recelver or Delegate is to b apphed

~or shall be concemed wnh any pmpnety, reguianty or purposa on the pan‘ of the Lender or any' s
- Receiver or Delegate in such dealings or in the exercise of any such power. L RERRRE



| Order opr;ﬁ!fc&'tiori . o '5 G S

17 ll moneys recewed or recovered by the Lender, any Reccwer or any Delegate pursuant ) thls _
©" Deed, after the security constituted by this Deed has become enforceable, shall (subject to the
- claims of any person having prior rights thereto and by way of variation of the provisions ofthe
- "LPA) be applied in the following order (but without pra_;uchce to the raght of the Lender to -
- recover any shortfall from the Assngnor) : -

' 1? 1. 1 m or towards payment of all costs lasses habzhtms and expenses of and mcndental m' e
' . the appointment of any Receiver or Delegate and the exercise of any of his rlghas and .
L pOWers, mc!udmg his remuneration, and all outgomgs paud by him; : -

1713 Cinor + towards payment of all other Secured Liabilities or such part of them asisthen
oo due and payable to the Lender in such order as the Lender may sclect' and '

171 3 in payment of the surplus (zf a.ny) toy the Assagnor or othsr person entitled 1o !t
172 C]ause 17. 1 (O;‘der af Appfzmnon) will ovemde any appropmatmn made by thc Assngnor
S New Accazmts |

173 - Aﬁer'tha secunty constituted by this Deed has become enforceable or if the Lender at any time
o - receives, or is deemed to have received, notice of any subsequent Security or other interest ...~~~ "=
- affecting all or any of the Assigned Assets or of any disposal of any Assigned Assets whichis
- prohibited by the terms of this Deed or the Facilities Agreement or of any other matter which
- may cause the security constituted by this Deed to cease to be a continuing secunty, the Lendcr' '
ma},f open & new account in the name of the Assignor. :

U174 X the Lender dnes not open a new account it shall nevertheless be tmatsd as uf it had done o at
' - the time when it received, or was deemed to have received, such notice.. As from that time all - _
- payments made by or on behalf of the Assignor to the Lender shall be credited or be treatedas -
- having been credited to the new account of the Ass&gnor and not as havmg been apphed in
reductlon of the Secured Liabilities. . - - e o : :

Currency_(?mzvarsmn PR

©°17.5 " For the purpose of or periding the discharge of any of the Secured Liabilities, the Lender may -
oo o(in its absolute discretion) convert any moneys received or recovered by the Lenderorany
- Receiver or Delegate pursuant to this Deed or any moneys subject to application by the Lender .- -
- or any Receiver or Delegate pursuant to this Deed from one currency to another and any such -~
. conversion shall be made at the Lender’s spot rate of exchange for the time being for obtaining .
- such other currency with the first currency and the Secured Liabilities shall be discharged only - -
“to the extent of the pet proceeds of such conversion realised by the Lender. Nothing in this -
- Deed shall require the Lender to make, or shall i 1mpose any dut}r of care on the Lender in respect
- of, any such currency conversion.. . : R : :

- : 18. NO Lgahgﬁ!t}"

SR T3 Nelther the Lender nor any Rccewer or Delegate shall in ariy c;rcumstanccs (exfcher by reason of B
- taking possession of any Assigned Assets or for any other reason and whether as mortgagee in -
- possession or on any other basis} be liable to account to the Assignor for anything, except actual . .
. receipts, or be liable to the Assignor for any costs, charges, losses, liabilities or expenses arising



______ from the realisation of any Assigned Assets or from any act, defaunlt or omission of the Lender :
. any Receiver, any Delegate or any of their respective officers, agents or employees in relation to
- the Assigned Assets or from any exercise or purported exercise or non-exercise by the Lenderor
- ‘any Receiver or Delegate of any power, authority or discretion provided by or pursuant to this S
- Deed or by law or for any other loss of any nature whatsoever in connection with the Assigned =~ "
- Assets or the Finance Documents or this Deed. - : o

BT Set-Off -

SRR L B Without hmltmg any other nghts conferred on the Lender by law or by any ether agreemcnts S
.+ ‘entered into with the Assignor, the Lender may (but shall not be ¢bliged to) set off any matured - -~ =
- obligation due from the Assignor under this Deed (to the extent beneficially owned by the L
" Lender) against any obligation {whether matured or not) owed by the Lender to the Assignor, ~ =
- regardless of the place of payment, booking branch or currency of either obligation. Ifthe = -
- obligations are in different currencies, the Lender may convert either cbligation at a market rate S
~ - of exchange in its usual course of business for the purpose of the set-off. {f the obligation owed S
by the Lender is unliquidated or unascertained, the Lender may set off in an amount estimated - '
by itin good faith to be the amount of that nbl:gatson .

- e
S Manner o_f Payments

o200 The Asmgncsr shiall make all payments requlrcd to be made by it under this Deed awa.llable fo the L
- Lender (unless a contrary indication appears in this Deed) for value on the due date at the time
- and in such funds specified by the Lender as being customary at the time for settlement of
© transactions in the relevant currency in the place of payment. Payment shall be made in the =
- eurrency in which the relevant indebtedness is denominated or, if different, is expressed to be
.~ payable and to such account in the prmmpal financial centre of the cauntry of that currsncy with
" such bank as the Lender specxfies SR

L | No Setwojjf by Ass:gnor

2027 o All payments {6 bé made hy the Asmgnor under th:s Deed shall be calculated and be made’ .. R o
' o without (a,nd free and clear of any deduction for) set-off or counterclaim. .. . PR

o Cemf cates ami Determmatmns RO

203 Any cemﬁcate or determmat:on by the Lender of 4 rate or ani amount under th:s Deed is, in the T
- absence of manifest error, conclusive evidence of the matters o which it relates. S

. 1 .:Pamai Envahd:ty

SRS B W If at any time, any prcwsmn of thns Deed is or becomes 1l!egal invalid or unenforceablé in any
g - respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
- remaining provisions of this Deed nor the legality, validity or enforceability of such provision -
- -under the law of any other jurisdiction will in any way be affected or impaired and, if any part
‘of the security constituted, or intended to be constituted, by this Deed is invalid, unenforceable
~or ineffective for any reason, that shaﬂ not affect or unpaxr any other par& of the sesurity

ey



22 No fallure to exercise, nor any delay in exercnsmg, on the part of the Lender, any right, remcdy R
o or power under this Deed shall operate as a waiver, nor shall any single or partial exercise of -
"~ any right, remedy or power prevent any further or other exercise or the exercise of any other R
- right, remedy or power. The rights, remedies and powers provided in this Deed are cumu!atwe e
R '.and not exclusive of any nghts remedies or powers provided by law. R

232 Any amendmant waiver or consent by the Lender under this Decd mist be in wmmg and may T
- .- be given subject to any conditions thought fit by the Lender. An}f waiver of consent shall he -
U effective only in the instance and fmr the purpose for which it is gwen .

.23, . Notices ©
o Communications in wn‘;‘ing Iy

VIR o Any communication to be made under or in-conniection w:th thls Deed shall bc made in wmﬁmg '
o and, unless otherwise stated, may he made by fax or letter '

- Addresses :

23200 Thé address and fax suinber (and the department or officer, if any, for whose attention the
' communication is to be made) of the Assignor and the Lender for any communication or - b
" document to be made or delivered under or in connection with this Deed is that identified with -
- in the Facilities Agreement or any substitute address, fax number or department or officeras the
L Assignor may notify to the Lender or, as the case may be, the Lender may notify 1o the '
~..Assignor, in each case by not lsss than five Busmess Days’ notlcc :

._E‘elwmy

S X Y JR Any communication or doc:ument made or deiwered bv one person to another under orin '_
: -~ connection with thls Deed will cml}r be effectiver .. : :

: 23 .3.!_ _ 1f by way of fa.x wh@n rcccwed in §eg1ble form or. : =

' 2332 1f by way of Eetter when it has been left at the relavant address o five busmess days o
- after being deposited in the post posta.ge prepald inan snvelupc addressed to it at that -
- address, . . L - S

o and 1f a pamcular department oF ofﬁcer is speciﬁed as pm‘t of its address detmls prowded under'.' .
S Clause 23.2 {Addres&es}, if addressed to that depar&mcnt or ofﬁcer S o

234000 Any commumcatlon or dccument tn be made or delwered to the Lender w:il be effectwe on!y .
o0 when actually received by it and then only if it is expressiy marked for the attention of the - o R
e _' department or officer identified with the Lender’s name in Clause 23.2 (Addresses) {or any
- substifute department or officer as it shall Spec:fy for this purpese) BN

= 24 Ce“ntgrﬁarﬁs o . e
o240 ~ This Deed may be executed in any number of counterparts, and this has the same effect as if the
. signatures on the counterparts were on a single copy of this Deed.. Delivery of an electronic

o counterpart of this Deed by e-mail attachment or telecopy shail bc an effective mode of
3 dehvez‘y - : R .

o A



0250 - The Lender may assign, charge or transfer all or any of its rights under this Deed without the _
oo consent of the Assigner, The Lender may disclose any information about the Assignor and this
. Deed as the Lender shall consider appropriate to any actual or proposed direct or indirect -
- suceessor or to any person to whom :nformatlen is reqmred to be disclosed hy any a.ppllcable
~Ulaw or regulatxon : : . PR

o 3._-"2.6.'1' _ -:_ .-Upon the expnry of the Llabl lty Penod (but not otherWise) and subject to C!auscs 5.3 and 5 4 S
Lo (Reinstatement), the Lender shall, at the request and cost of the Assignor, take whatever action
- 15 necessary to release the Assigned Assets from the security constituted by this Deed. & . .
o 27 T "Gﬁverﬂingi@aw'f - Lo

e 270 Thxs Dead and any non—ccntractual obhgatlons ansmg out of of in connection wath it are :_' L
L 'govemed by Enghsh law. N - . o _

| IN WITNESS of whwh th1s D@ed has been antered mw as a deed and is mtended to ba and 15 dehvere,d
“on ths day and year first hefc@rs written. .. o

S



Document - /. .. . Date. ... . Parties _ Drescription S

. Legal Mortgage . - | .. i.%...ﬁ@%%;&‘?ﬂn 2017 | Packington Squars LLP | all effective fixedand .| = -
e oo b and the Assignor | floating charges and ]
R IR .1 other security together - |.
Lo with all collateral, |
-1 "additional or substituted | -
securities whichthe |
- Assignor may now |
have or may hereafier ||~
|- obtain from Packington | -
oo Square LLP .




”'fffffffffffffffffffffff": Pam FormofNetme e

To: . Packingion Square LLP

- 'Add.raséi;. _ Rydon House, Forest Row East Sussex RHIB SDW.':: o
O Dater 2017 o
8 'Ijear'.S'ir's'_:.."_' B

- Bank of Scotland ple (the “Lender”) and Rydon Construction Limited (the “Company”) HERERY .~ -
-~ GIVE NOTICE that by an assignment contained in'a deed of assignment dated 31 March 2015 and made =0 =
" between the Company and the Lender (the “Deed of Assignment™), the Company assigned absolutely to-
- the Lender by way of security all of its present and future right, title and interest in the security agreement .~
Lo dated [e] 2017 and made between (1) Packmgton Square LLPand (2) the Company (the “Agmement”)
~ - including, but not limited to: -

C(ay ths nght to receive a!l moneys payabﬁe to- or for thc beneﬁt of the Campany under or 1n3'- S
" connection with the Agreement;. . s e

R () 'the right 10 miake - demands under or compel or require performance of, the Agreement of
g - otherwisg exercise all rights, remedies and discretions arising under or in connection with the_ e
. -Agreement or available at law or in equity in refation to the Agrcemf:nt and :

SR () I el other raghts interests- and beneﬁts whatsoever acc:rumg to ar for the benaﬁt of the Company B
~ ..~ arising under or in connection with the Agreement : - -

_Not\withstanding the assi.gnment'referred o above ar_ the making of any payment by you to the Lénder
- 'pursuant to it, the Company shall remain liable under the Agreement to observe and perform all of the: o
~obligations assumed by it under or in connection with the Agreement and the Lender shall not at any time -~ -
- have or incur any obligation or liability to you under or in connection with the Agreement by reason of =
- that assignment.  The Company shall also remain entitled to exercise all its rights, powers and discretions -~
- under or in connection with the Agreement and you should continue to give notices under the Agreement =~
to the Company, in each case, unless and until you receive notice from the Lender to the contrary when
~all'such rights, powers and discretions shall be gxercisable by, and notices shall be gwen to, the Lender or
o as 1td1re<;ts s S L

Piease note that pursuant to the Deed of A551gnmant the Company and the Lender have agreed that the S
- Company will not, without the prior written consent of the Lender or exccpt as expressiy permitted by the ol
- terms of the Deed of Ass:gmmem : :
o '(i) ; amencl vary, supplement substlmte replacc of novate the Agreement
o (u) : waive any breach of the terms Qf the- Ag:reement andf or

S (1)) _ exercise any nght to termmate the Agrecmem

'_:The Company COHﬁﬁ’nS tha,t



o " (A) . inthe event of any conflict between communications received fram it and from the Lender, thc =
7 communication from the Lender shall prevaﬂ = - - S o

LBy ‘none of the mstructlcns authorisations or confi rmatlons in this Notlce of Asmgnment (the s
o “MNotice™) can be mvoked or varzed inany way except with the Lender’s specific written -

consent; and

e '(C)'.{- . any wntten ntice of instructions gwen t you by the Lender in accordanca with thlS Notlce '
. 'ghall be coneclusive.- e B T . . .
* Kindly acknowledge receipt of’th'i's Notice and conﬁﬁniybur agreement to it by signing the encidsed form
- of acknowledgement and retuming it to-the Lender at Bank of Scotland ple. 3rd Floor, 2 Clty Place, S
- Beehive Ring Road, Gatwick RH6 OPA for the attention of Mark Edwards : . !

= .Thas Notmc and any nen-contracwa} obllgations arlsmg out of of in connection wath 1t are gcwemed by.__ '

L Yours faathﬁ]uy;fj G

o P PP SN LRI R L L R T T T T T S PP L S P R

forand onbehalfof . . o0 " forand on behalfof . _
' Rydon Construction lelted e - Bank of Scotiand ple. -

o



Tor - Bank of Scotland pic

. ‘Address: s 3rd Floor 2 Cuy Piace Beehlva ng Road Ga‘iwack RHﬁ OPA """"

| 'Aftéﬁﬁen:_'- '_Mark Edwards SRS
LoD om7
" Dearsis

We acknowledae recéipt of the Notice of Aés'ignmeﬁ't of which this is a édpﬁf Termis aﬁd'é@réss@rﬁs R
" defined in that Notice shall have the same meanings when used in this acknowledgment. We give any
-consent to the creation. of the assxgnment required pursuant to the Agreement and a.gree to and conﬁrm':_ e
~that: : : B . L : '

| - (a) : we wa!l pay a!l moneys hereaﬁer becommg due to the Company in respect of the Agrcement as _' o
' - directed in the Notice and accept and wil comply with the terms of the Notice; . o

() S we wﬂi scnd o you coples of any n@tw@s which we may gwe to the Campany under the
T -.Agr@ement at the same time as we send them to the Company, : :

ey we shall not exercise' o seek fo exercise any' right whi'ch we may‘ have‘ to terminate or treat as SR
. terminated the Agreement without first giving to you by registered or recorded delivery postnot .~
~ less than 20 working days® prior written notice specifying our grounds for terminating or . [
-treating as terminated the Agreement and further that we shall not terminate the Agreement nor
treat the same as tennmatf:d |f : S

:'(ij S any breach gwmg rise to the right to terminate the Agféeménf.i's” remedied before the =
S explratlon of 20 werkmg days from such notice; or ... ;

(i) _' praur o the explry of such pencsd you havc agreed to execute or pmcure the execiition ~
: -of, and you call upon us to execute, a novation agreement (in form and substance
~- - acceptable to you) by which you, a receiver appointed by you under the Deed of .~
- Assignment or another person nominated by you and approved by us {such approval
- “.'not to be unreasonably withheld or delayed) assume(s) the rights and obligations of
- the Company under the Agreement (but giving credit to you, such receiver or such SHE
- other person for moneys already paid and obligations already performed by oron -
- behalf of the Company pursuant to the Agreement) and we agree and confirm thaton .~~~ ..
- being called upon to execute any such novation agrcement we shall pmmptiy execute 00
- the same, : o : - _ e

() o we'sha}!:pmvide to you promptly on request any documents or other relevant information which - e
- you, such receiver or such other person may from time to time requu‘e in order o perform the .
" obiigataons ofthe Company, o S : - S
ey . if ynu-should serve on us a notice in writing stating that the Company is in breach of ari i
ST thgatmn on ﬂ:s part under or in connection’ wnth the Deed of Assignment, we shail
' ) (i} Z;; : permat you to exercise all or any of the rlghts of the Cnmpany under the Agreement

- for so long as you shall require. Such notice m writing shall be bmdmg and ... o
conclusive upon us; and/oa' : :

ciapt



R ity enter into a novation agreement (in form and substance acceptable to you) by Wthh
' ©.. 2 you,areceiver appointed by you under the Deed of Assignment or another person _
. nominated by you and approved by us (such approval not to be unreasonably withheld
- -or delayed) assume(s) the rights and obligations of the Company under the Agreement
- (but giving credit to you, such receiver or such other person for moneys already paid -
. and obligations already performed by or on behalf of the Company pursuant to the -
- Agreement) and we agree and confirm that on being called upon 1o execute any such
- novation agreement we shall promptﬁy execute the same; . :

o ‘we have not received notice of a any other charge assngnment or other thll‘d party nght orinferest
i . whatsoever in, of, over, or affectmg, the Agreement or any other notice reiatmg to the -
- Agreement; and . N S
R £y N this éckncwledgement is freely assignable or transferable by you, by any subsequent assignee, =
.. transferee or successor in title in accordance with the terms of the Agreement (“Subsequent ~ .-
“Party™) and by any receiver appomtcd bv you or by any Subsequent Party pursuant tothe Deed 0 0
ofAssxgnment L ; o _ . . RO

Yours falthfully

. fora_nd onbahalfof _ ST
- Packington Square LLP - '. R

g
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' EXECUTED AS A DEED by
- RYDON CONSTRUCTION lewn
- “and signed by ' :

B O LR T T TN e S R A

two Directors ora Dlractor and the |
" Company Secretary e
S pursuant to a resolution of the Board

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

Darecior!(:campany Secretal}:__"ﬁ_ D

. THELENDER =~ =
 BANKOF SCOTLAND PLC

Title: [



