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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2813285

Charge code: 0281 3285 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th October 2021 and created by CLEMENTS LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
19th October 2021 .

Given at Companies House, Cardiff on 20th October 2021

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

Companies House s
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DATE

PARTIES

(H CLEMENTS LIMITED a company incorporated and registered in England and Wales
{registered number 02813285} whose registered office is al 7 Sheene Road, Leicester LE4
1BF (the Chargor); and

(2) HSBC UK BANK PLC a company incorporated and registered in BEngland and Wales
{registered number 099284 12) whose registered office is at 1 Centenary Square, Birmingham
B1 1R (the Chargee).

iTIS AGREED

1. DEFINITIONS AND INTERPRETATION

1.1 In this assignmeant the following definitions will apply:

493701611

Agreements
the agreements specified in schedule 1;

Assets
present and future property, revenues and rights of evary description;

Assigned Assets
the Agreements including:

(g) therightto demand and receive ali monies whatsoever payable to ar for its benefit under
or arising from them;

(b)  all remedies provided for in any of them or available at law or in equity in rolation to any
of them;

{c) theright to compel narformance of tham; and

{d)  all atherrights, interesis and benefits whatsoever accruing to or for the Chargor's benefit
arising from them,

together with the Procoeds,

Delegate
ahy delegate, agent, attornay ar trustee appaintad hy the Chargee;

Event of Default

has the meaaning given to that term in the June 2020 Facility Letter, except that references in
the relevant clauses and schedules of the June 2020 Facility Letter to that facitity letter shall
be interpreted as references to this assignment;

Indemnified Party
{a) the Chargee;

(Y any Receiver, andfor
() any Delegate,
and any of their ¢fficers and employees;

insolvency Act
the Insolvency Act 1986;

June 2020 Facility Letter
a facility letter from the Charges to the Chargor dated 23 June 2020;
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Losses

any loss, cost, damage, award, charge, penalty, fine, expensea or any other liability which any
of the Indemnified Parties have incunied or suffered, or may, directly or indirectly, incur or
suffer, including legal costs and any value added tax or similar tax on any of those;

LPA
the Law of Property Act 1925;

Party
a party ta this assighmeanr,

Permitted Security
the chargas dated 5 July 1924, 7 December 2005, 20 July 2015 and 28 March 2018 between
the Chargor and Midland Bank Plc, HSBC Bank Pl; and/or HSBC UK Bank Pl;

Proceeds
under or in connection with any of the Assigned Assets:

(@) all present and future debts and manetary claims due or owing to the Chargor and all
other amounts recoverable or receivable by the Chargor from other persons or due or
owing to the Chargor (whether actual or contingent and whether arising under coniract
or in any other manner whatsoaver);

(v the benefit of all rights and remedies of any nature relating to any of the foregoing
inciuding claims for damages and other remedies for non-payment of the same, all
entiflements o interest, negotiable instruments, guarantees, indemnilies, Security
Interasts, raservations of property rights, rights of tracing and unpaid vendor's liens and
similar associated rights; and

{¢)  all proceeds of any of the foregoing;

Receiver
any receiver, manager or receiver and manager appointed by the Charges under this
assignment;

Secured Liabilities

all prasent and future obligations and liahilities {whether actual or contingent and whether
owed jointly or severally or as principal, guarantor, suréty or in any othar capacity whatsoever)
of the Charger o the Charges;

Security Interest

a mortgage, charge, pledga. trust, assignment hy way of security, lien, hypothecation or other
encumborance, arrangement or security interest securing any abligation of any person ar any
other agreament ar arrangement having a similar effect or any title retention rights or set-off
rights created by agreement; and

Third Parties Act
the Conftracts {Rights of Third Partias) Act 1899,

in thig assignment. a reference fo:

1.2 2 clausa or a schadule is, unless atharwisa stated, a reference to a clause of, or
a schedule to, this assignment,

1.2.2 a paragraph is, unless otherwise sialed, areference io & paragraph of a scheduis;

1.2.3 a provision of law includes a reference to that provision as replacad, modifisd or

re-enacted from time to time and any subordinate legislation made under that
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statutary provision fram time to time, in aach casa whather hafore or after the
date of this assignment:

1.2.4 a person includes any individual, firm, company, corporation, government, state
or agency of state or any association, frust, joinl venlure, consoriium or
partnership (whether or not having separate legal persanality);

125 a "Party”, the "Chargor”, ar the "Charges” shall be construed so as to include its
succassors in title, permitied assigns and permiited transferees;

1.26 “disposal’ includes any sale, transfer, assignment, grant, lease, licence,
declaration of trust or othar disposal, whether voluntary or involuntary and
“dispose” will be construad accordingly;

127 a company shall be construed so as 1o include any company, corporation or other
body corporate, wherever and howaver incorporated or established;

128 wiiting shall include any mode of reproducing words in & legible and
non-transitory form;

1.2.9 this assignment or any provision of this assignment or any other agreemant,
document or instrument is to this assignment, that pravision or that agreament,
documant or instrument as amended, navated, supplemented, extendad or
restated; and

1.2.10 a time of day is a reference to London time.

The schedules Torm part of this assignmant and have the same effact as if expressly sst out
in the body of this assignment and shall be interpreted and construed as though they were set
aut in this assignment.

The contents table and headings in this assigniment are for convenience only and do not affect
the interpratation or construction of this assignment,

Words importing the singular include the plural and vice versa and words importing a gander
include every gender.

The words "other”, “include”, “including” and “in particular” do not imit the generality of any
praceding words and any words which foliow tham shall not be construed as being limited in
scope to the same class as the praceding words whare 8 widar construstion is possible.

"£" and “sterling” denotes lawful currency of the United Kingdom.
COVENANT TO PAY

The Chargor covenants with the Charges that it will pay or discharge on demand the Secured
Liahilities when they fall due.

ASSIGNMENT

As a continuing security for the payment of the Sscured Liabifities, the Chargar hershy, with
full title guarantee, assigns and agrees to assign absclutely (subject to a proviso for
reassignment on irrcvocable discharge in full of the Securad Lighidities) in favour of the
Chargee all the rights, title, interest and benelit of the Chargor in and to {he Assigned Assels.

Following execution of this assignment, the Chargor will promptly execute and deliver to each
other party to the Agresmenis {or in the case of Robin Duxbury, deliver to his personal
representatives) a notice substantially in the form set out in part 1 of schedule 2 and promptly
daliver to the Chargee a signed acknowledgement fram each other party to the Agreements
{or in the case of Robin Duxbury, fram his porsonal representatives) in the form set out in part
2 of schedule 2.

NEGATIVE PLEDGE

The Chargor cavenants with the Chargee that, during the continuance of the Security Interest
created by this assignment, il shall nat withou! the prior writlen consent of the Ghargee:

creagte, purpert to create or permit to subsist any Security Interest {other than Permitted
Security) upon any of the Assigned Assets; or



4.2 sell, transfer, lease, licence, land, part possession with, grant any interest in, or otherwise
dispose of, whether by a single transaction or a number of transactions and whether relatad
or not, the whole or any part of the Assigned Assels.

REPRESENTATIONS AND WARRANTIES

5.1 The Chargor reprasents and warrants to the Charges that:

511

482701611

Status

{a) itis alimited company duly arganised, validly existing and registered under
the ralevant laws of its jurisdiction of incorporation;

(b)Y it has the power and all necessary governmental and other consents,
approvals, licences and authorities to own ils assels and carry on its
business as it is being conducted,

Authority

it is empowered to enter into and perform its obligations contained in this
assignment and has taken all nacessary action o authorise the execution,
delivery and performance of this assignment, to create the Security Interest to ba
canstituted by this assignment and o observe and perform its obligations under
this assignment;

Binding obligatiens

the obligaticns expressed to be assumed by itin this assignment are lega!, valid,
binding and enforceable obligations;

Non-conflict with other obligations

the entry into and performance by it of, and the transactions contemplaied by,
this assignment and the granting of this assignment and Security interest
canstituted by this assignment do not and will not conflict with:

(2} anylaw or regulation applicabie to it
{1} its constitutional documents; or

{c) any agreemenl or instrument binding upon it or any of i{s assels or
constitute a default or termination event thowever described) under any
such agreamant ar instrument;

Entive agreement

the counterparts and instruments or ather documents comprising the Agreements
as provided to the Chargee before the date of this assignment evidence all terms
of the Agreements, and there are no other documenis, agreements or
arrangements that may affect the operation or enforceability of any of the
Assighed Assets,

Enforceability

all manies payable under the Agreements are payable immediately on demand
and none of the Assigned Assets are void, voidable or otherwisa unenforceahble
and no Security Inlerest expressed to be created by this assignment is liable to
be avoided or otherwise set-aside, on the liguidation or administration of the
Chargor or otherwise;

Authority to assign

it is entitied as against the other parties to the Agreements and each of them to
enter into and effect this assignment and any consents to and approvals of this
assignment which are required have bean obtained prior (o the date of this
assignment;



52

6.1

6.2

8.3

493701461 4

51.8 Mo waiver

it has not granted any waiver of rights nor any zllowance of lime nor any
forbearance or forgiveness in of in respect of any matter or thing concerning any
of the Agreements;

5.1.9 Mo variation

it has not varied, departed from or altered the terms or conditions of any of the
Agreements and no such vanation or departure is contemplated;

5110 Mo claim

it ras nol made any clam under any of the Agreements whether in reliance on
the obligations in any of the Agreements or in respect of any breach of any of the
Agreaments and has nct received or acknowledged notice of any adverse claim
by any parson in respact of the Assigned Assets or any interast in them;

5111 Due performance and no breach

{@) it has fully and duly performed all duties and undertakings faling to be
performed by it under the Agreements prior to and up to the date of this
assignment and is nal in breach of any of its obligations under the
Agreements;

(b)Y nothing has cccurred which is or would constitute an event of default
{howsoever described) under any Agreement or othar document or
agresmant comprising the Assigned Assets or which wauld entitle a narty
to such Assigned Asset io terminate o rescind such Assigned Asset:

5.1.12 Mo Security
(@) itis the sole legal and beneficial owner of the Assigned Assels; and
{b)  the Assigned Assels are free from any Security Interest,

Matters represented

The Chargor makes the representations and warranties set out in ¢lause 5.1 on the date of
this assignment and, other than thal set out in clause 5.1.12{a), they are deemed fo be
repeated on cach day during the continuance of the Security interest constituted by this
assignment.

GENERAL COVENANTS OF THE CHARGOR
The Chargor hereby cavenants with the Chargee that it will;
Authorisations and statules

in relation to the Assigned Assets, procure and maintain in effect all approvals, authorisations,
consents and registrations necessary or appropriate and comply with all abligations under any
prasent or future statute, reguiation, order and instrument or under any by-laws, regulations
or requirements of any competent authorily or other approvals, licences of consents and, if
requested by the Chargee, produce 1o the Chargee, within 14 days of receipt of the same,
every material notice, order or preposal given or macle in relation ta the Assigned Assets by
any competent authority and either comply with the same or make such objections and
representations against the same as the Chargee may require or approve;

MNaotify breach

notify the Chargee of any breach of an Assigned Assst by the Chargor or a counterparty and
furnish to the Chargee all particulars relating thereto available ta them and infarm the Charges
of the sleps taken or proposed o be taken by way of compliance;

MNo variation or waiver

not make or agree to any material variation, cancellation, waiver ar termination of any
Assigned Assat or compramisa or sattle any claim in ralation to the Assignad Assats or ralrase
any party to the Agreements from any of its abligations in respect of the Assighad Assetls or
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waive any hraach of the same or any of the Chargor's rights under the Assigned Assetls, except
as {in any such case) othsrwise approved by the Charges;

Exercise of rights

nat at any lime exercise any right or cower conferred on it (or, by virtue of this assignment, on
the Chargee) by the Assigned Assets in any manner which the Chargee believes is adverse
ta the intorosts of the Chargee and, at any time an Event of Default is continuing, to exercise
any such right or pawer in the manner directed by the Chargee as agent for the Chargee and
allow its name to be used as and when required by the Chargee for these purposes;

Performance of obligations

6.5.1 at all times obsarve and parform all its ohligations undar the Assigned Assets and
shall use all reasonable endeavours to secure compliance by each counterparty
to the Assigned Assets of thair respective obligations under the Assignad Assats;

552 ramain liahle to perform the obligations assumead by it in respect of the Assigned
Assets and the Chargeea shall be under no obligation of any kind whatsocever or
be under any liability whatsosver in relation to the Assignad Assats by reason of
this assignmenl or as a result of the Chargor failing 1o observe, perfarm ar fulfil
any of its oblications or liabilities in respecl of any Assignad Asset;

Preservation of Assigned Assets

not do ar permit to be dona any act ar thing which would or might depreciate, jecpardise or
otherwise prejudice the Security interast held by the Chargee aor diminish the value of any
Assigned Asset or the effectiveness of the Secunity Interest created by this assignment;

Deposit of documents and provision of information

B.7.1 unless the Chargee otherwise confirms in writing, immediately on entering into
this assignment deposit with the Chargee all Agreements and all certificates,
deeds and documents of fitle relating to the Assigned Assets,

672 immediately an entering into this assignment or, if later, promptly on receipt of
the same, pravide the Chargee with a copy of any report, notices, circulars,
accounts, invaice, certificate, valuation, vartation notice, order, direction,
permission or other material communication received in respect of or in
connection with any of the Agreements; and

6.7.3 promptly following request by the Chargee, provide the Chargee with such other
information as the Chargee may request in relalion to the Assigned Assels.

PROCEEDS
The Chargee hereby appoints the Chargor as agenl of the Chargee for the purposes of:
7oA administaring and collacting all Praceeds; and

712 at the Chargor's own cxpenae, taking such enforcement action and legal or other
proceadings as may be necassary or as the Chargee may require for collection
of Proceeds,

in each case for the benefit of tha Chargae and in accordance with any directions given by the
Chargee from time to time and the Chargar hereby accepts such appointment.

The Chargee may terminate any agency appointment under clause 7.1 at any time.

For as long as the agency in clause 7.1 continues, the Chargor will not hold iself out to third
parties as agent of the Chargee other than for the purposes for which it has been appointed.

The Chargor hereby covenants and undertakes:

7.4 without prejudice to clause 4 but in addilion to the restrictions in thal clause, not,
without the prior written consent of the Chargee, to exercise {or allow any other
parson to exercise) set-off against any Proceeds norto sell, assign, chargs, factar
or discount or in any other manner deal with any of the Proceeds; and
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7.4.2 not to extend the due date for payment of any Proceads nor to waive any right of
racovery or do or omit to do anything which may delay or prejudice recovery af
any Proceads.

The Chargor will deliver to the Chargee such information as o the amount and nature of the
Proceads as the Chargee may from time ta Hime reasonably reguire.,

ENFORCEMENT OF SECURITY

The security created by this assignment becomas immediately enforceable on an kEvent of
Defaull ocourring and the Chargee may, in its absolute discretion, enforce all or any part of it
as it seas fit

The power of sale and other powers section 101 LPA confers (as varied or extended by this
assignment) will arise on and be exercisable without further notice immediately afler this
assignment is execuled. Sections 93 and 103 LPA do not apply to the security created by this
assignment.

REDEMPTION OF PRIGR SECURITY

When the security created by this assignment has become enforceable, the Chargee may, at
the sole cost of the Chargor {payable to the Charges on demand);

911 redeam any prior Security Interest aver any Assigned Assels; and/or
91.2 procure the transfer of that Security Inferest to itself;, and/or
913 sattle and pass the acoounts of any prior mortgagee, chargee or encumbrancer

which, once so setlled and passed, will be final and binding on the Chargor.

All meney the Chargee pays o thal prior morigagee, chargee or encumbrancer under those
accounts will form pari of the Secured Liabilities.

APPOINTMENT AND POWERS OF RECEIVER

When the security created by this assignment becomes enforceable, or if the Chargor so
requests by writlen natice at any time, the Chargee {or any Delegate on iis behalf) may:

1011 appaint any person to be a Receivar of the Assigned Assets;

10.1.2 exarcise ali or any of the powers and remedies of a mortgagee in respect of the
Assigned Assels.

The Chargee may remove any Receiver appointed by it and appoint a new Receiver in his
place. If there is more than one Receiver, they will have power to act individually (uniess the
deeds ar other instruments appointing them say otharwise).

Any Receiver will have the following powers, as well as the powers conferred by the LPA and,
although he is not an administrative receiver, by schecule 1 1o the insolvency Act {but without
any of the restrictions imposed on the exercise of those powers by those statutes):

10.31 the same powers ta do, or to omit 1o do, in the name of and on behalf of the
Chargor, anything which the Chargor itsalf could have donec or omitted 1o do with
the Assigned Assels if they were not the subject of this assignment;

10.3.2 to take possession of, collect and gel in the Assigned Assets andfor income in
respect of which ha was appointed;

10.3.3 to manage the Assigned Assets and the business of the Chargor,

10.3.4 o redeem any Security Imerest;

1035 to borrow or raise any money and secure the payment of any maney in priorily (o

the Secured Liahilities for the exercise of his powers andfor defraying any costs
or liabilities incurred by him in such exercise;

10.3.6 to a ter, develop, complete, canstruct, refurbish or repair any Assigned Asset,

10.3.7 to compiste or agree to the completion or undertaking (with or without
modification} of any project in which the Chargor is intarestad hefora his
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apnointmant, being a project for the alteration, devalopment, completion,
construction, rafurbishment or repair of any Assigned Assat;

1038 to sell or agree to disposc of the Assigned Assets over which he was appointed
without being imited by any restriction section 103 or 109 LPA imposes and, for
that purpose, {o enter into covenants and other contractual obligations in the
name of, and 1o bind, the Chargor;

10.3.9 to lease, make agreements for leases, accept surrenders of leases and grant
oplions as the Chargea thinks fit and without the need ta comply with any of the
terms of sections 92 and 100 LPA,

10.3.10 to take any proceedings, in the name of the Chargor or otherwise in respect of
lhe Assigned Assets including proceedings for recowery of arrears on his
appeoiniment;

10.3.11 to insure, and renew any insurances over, the Assigned Assels he considers
suitable or as the Chargee directs;

10.3.12 to appaint and employ managers, officers and warkmen and engage professional
advisers ha considers suitable, including power fo emplay his partners and firm;
and

10.3.143 to agres any arrangsment or compromise ha considers suitable and to do all

other things incidental or conducive to any other power vested in him to realise
the Assigned Assels.

In making any disposal a Receiver, the Chargee or any Delegate may accept, as
cansideration, cash, shares, loan capital or other Assels on any terms he may agree. Any
contract for disposal may contain conditions excluding or restricting the personal liability of
that Receivar, the Chargee or that Delegate.

Any Receiver will be the agent of the Charger and the Chargor will be solely responsible for
his acts and defaults and for his remuneration.

Any Receiver will be entitled to remuneration for his services al a rale 1o be fixed by agreemeant
between him and the Chargee (or failing agreement to be fixed by the Chargee) without the
fimits contained in section 109 LPA.

Only money actually paid by a Recelver to the Chargee in satisfaction or discharge of the
Secured Liabilities may be applied by the Chargee in satisfaction of the Secured Liabilities.

Neither the Chargee nor any Receiver or Delegate will be liable:
10.81 in respect of the Assigned Assels; or

10.8.2 for any loss or damage which arises out of the exarcise or the attempted or
purported axercise of, or the failure to exercise any of, their respeclive powers,
unless the loss or damage is caused by his gross negligence ar wiltul misconduct.

Neither the Chargee nor any Receiver or Delegate must take any particular action in relation
to the Assighed Assets. Neithar will be liabla to tha Chargor far tha manner in which he daals
with or fails 1o deal with the Assigned Assets.

Without prejudice {o the generality of clause 10.8, entry into possession of the Assigned
Assets will not make the Chargee or a Receiver or any Delegate liable to account as
mortgagee in possession. If the Chargee or any Receiver or Delegate enters into possession
of the Assigned Assets, he may, at any time at his discretion, go out of possession.

Al or any of the powers which are conferred by this assignment on a Receiver may be
exercised by the Chargee or any Delegale without first appointing a Receiver or despile the
appointment of any Raceiver.

Except to the sxtent provided by law, an insolvency event for the Chargor will not affect any of
the powars described in clauses 10.3 1o 16.11,
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No person dealing with the Chargee or with any Raceiver or Delagate naed:
10.13.1 enguire whether the right:
{a) of the Charges 1o appoint a Receiver or Delegate; or
{b)  of any person to exercise any of the powers conferred by this assignment.

has arisen or become exerciszble by the Chargee or by any such Receiver or
Delegaie;

10.13.2 be concarned with notice to the contrary, or with the propriety of the exercise or
purported exercise of any of those powsrs. The title of such a buyer and the
position of such & person will not be impeachable by reference to any of the above
matters.

APPLICATION GF PROCEEDS

All monies received by the Chargee ar any Receiver or Delegate appointed undar this
assignment shall {subject to the rights and claims of any person having a Security Interest
ranking in priority to the Security Interest constituted by this assignment) be applied in the
following order:

11.1.1 in payment of the costs, charges and expenses of and incidental to the
appoiniment of the Receiver and the payment of his remuneration,

11.1.2 in payment and discharge of any liabilities incurred by the Receiver on behalf of
the Chargor in the exercise of any of tha powers of the Receiver,

11.1.3 in providing for the mattars {other than the remunerzstion of the Receiver)
specified in the first three paragraphs of section 108{(8) LPA;

11.1.4 in or towards the satisfaction of the Secured Liabilities; and

11.1.56 any surplus shall b paid to any other person entitled to it

The provisions of clause 11.1 shali take effect as and by way of variation and extension ta the
provisions of section 109 LPA, which provisions as so varied and extendad shall be deemed
incorporated in this assignment.

CLAWBACK

Any release, discharge, reassignment or settlemoent between the Chargor and the Chargee
shall be deemed conditional upon no payment or Security Interast received by the Chargee in
respect of the Secured Liabilities being avoided, reduced or ordered to ba refunded pursuant
to any law relating to insolvency, bankruptey, winding-up, administration or receivership and,
notwithstanding any such release, discharge, reassignment or settlement the Chargee shall
be entifled to recover the value or amaount of such Security Interest or payment from the
Chargor ag if such release, discharge or settlement had not cocurred.

If any claim of the kind referred to in clause 12.1 is made against the Chargee under
insolvency laws, the Chargee may agree the claim or settle it on any terms it cheoses without
asking for the Chargar's agreement. if the Chargee does agres or seftie the claim, the Chargor
will he liable under this assignmant as if a court arder had been made conzaining the terms
the Chargee has agreed. The Chargor will be responsible for all nosts and expenses the
Chargee properly incurs defending such a claim.

WAIVER OF RIGHTS
1 ha obligations of the Chargor under this assignment will not be affected by

13.1.1 any time, waiver or consent granted to, or composition with the Chargor or any
ather person;

13.1.2 any incapacity or lack of power, authority or legal personality of or change in the
members or status of the Chargor ar any aother person ar any defective or
excessive exercise of the Chargor's powers or authority;

13.1.3 any amendment, novation, supplement, extension, reslatement (howsver
fundamental and whether or nof more onerous} termination or replacement of the



14.
14.1

14.2

483701611

13.1.4

13.1.8

13.1.6

Securad Liabilities or any dacumeant, quarantes or Security Interest related to the
Secured Liahilities including any changs in the purpose of, any extension of or
increase in any facility or the addition of any new facility or other document,
guaraniee or Security Intercst;

any unenforceability, illegality, invalidity, irregularity or frustration of any
obligation {actual or purportad} of any person under this assignment or any other
document, guarantes or Securily Interest held in connection with the Securad
Liabilities;

any insolvency, bankruptcy, liguidation, administration, winding-up, dissolution,
imitation, disability, the discharge by aperation of law or any similar proceedings
in respect of the Chargor or any other person; or

any ather act, omission ar circumstance which but for this provision, might
operate to exonerate or discharge the Chargor or otherwise reduce or exdinguish
its liability under this assigriment.

CONTINUING SECURITY AND CHARGEE'S PROTECTIONS

This assignment shall remain in full force and effect as a continuing security untl the Chargee
shall have certified in writing that the Secured Liabilities have been discharged in full and the
Chargee may make one or more demands under this assignment.

This assignment shail be in addition to, and without prejudice to and shall not merge with, any
other right, remedy, quarantes or Sscurity Interest which the Chargee may at any time hold in
respact of any of the Secured Liabilities and this assignment may be enforcod without the
Chargee first having:

14.2.1

14.2.2

14.2.3

i4.2.4

recourse to any other right, remedy, guaraniee or Security interast held or
available to it;

to fake action ar obtain judgment in any court against the Chargor or any other
RErson;

to make or file any claim in a bankruptcy, iquidation, administration or insolvency
of the Chargor or any other person; or

to make demand, anforce or seek to enforce any claim, right or remedy against
tre Chargor or any other person,

FURTHER ASSURANCE AND POWER OF ATTORNEY

Further assurance

15.1.1

The Chargar shall promptly do all such acts or execute all such documents
(including assignments, transfers, mortgages, charges, notices and mstructions)
as the Chargee may reascnably specify {and i such form as the Charges may
reasonably raquire in favour of the Chargee or its nominea(s)):

(@) to perfect the Sacurity Interast creatad or intanded to be created under or
evidenced hy fhis assignment (which may include the exccution of a
mortgage, charge, assignment or other Sccurity Inierest over all or any of
the assecis which are, or are infended io be, the subject of this assignment)
or for the exercise of any righis, powers and ramedies of the Chargee
pravided by law,

{b) to confer on the Chargee any Securily Interest over any property and
assats of the Chargor located in any jurisdiction eguivalent or similar to the
Security Interest intonded to be conferred by or pursuant to this
assignment; and/or

{c} 1o facilitate the raalisation of the assets which are, or are inlended to he.
the subiect of this assignment.

The Chargar 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 maintenance of any Security Interest conferred or
intended to be conferred on the Charges by this assignment.

10
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16.
16.1

16.2

16.3

17,
17.1

17.2

17.3

493701611

Power of attorney

15.2.1 The Chargor by way of sccurity irrevocably appoints the Chargee and any
Raceiver or Delzgate (Iin writing under hand signed by an officer of the Chargee
or any Receiver or Delagate) severally to be its agents and atlorneys in its name
and on its behalf to:

(a) do all things which the Chargor may be required to do under this
assignment;

(by  sign, execute {(using the company seal where appropriate), deliver and
otherwise paifect any Security Interest raquired o be signed or executed
nursuant to the terms of this assignment; and

()  sign, execule {using the company seal where appropriale), deliver and
complete any deeds, instruments or other documents and following an
Event of Defavlt and for so long as the same s continuing to do all acts
and things which may be required by the Chargese or any Receiver or
Delegate in the exercise of any of their powers under this assignment, or
to perfect ar vest in the Chargee, any Receiver ar Delegate, its nominaes
or any purchaser, title to any Assigned Assets or which they may deem
expadient in connection with the getling in, disposal, or reaglisation of any
Assigned Assets.

15.2.2 Each agent and attorney may appoint a substitute or delegate his authority. The
Chargor ratifics and confirms (and agrees to ratify and confirm) anything which
an attarney does under the power of attorney conferred by clause 15.2.1.

PAYMENTS

Subject to clause 16.2, all payments to he made by the Chargor in respect of this assignmant,
shall be made in immedialely available funds to the credit of such account as the Chargee
may designata., All such payments shall be made free and clear of, and without any deduction
for, or on account of, any sat-cff or counterclaim or, sxcept to the extent compelled by law,
any deduction on account of any Taxes.

If the Chargor is compelied by law to withhold or deduct any Taxes from any sum payable
under this assignment to the Chargee, the sum so payable by the Chargor shall be increased
50 as to result in the receipt by the Charges of & net amount equal to the full amount expressed
to be payable under this assignment.

Any demand, natification or certificale given by the Chargee specifying amounts due and
payable under or in caonnection with any of the provisions of this assignment shall, in the
ebsence of manifest error, be conclusive and hinding on the Chargor.

COSTS, EXPENSES AND INDEMNITIES

The Chargor must reimburse the Ghargee, any Receiver and any Delegate on demand for all
Lasses mcurred in connection with the enforcement. attempted enforcement or preservation
of any of their rights under:

1711 this assignment; ar
17.1.2 any of the documents referred to in this assignment.

The Chargor must, on demand, indemnify the Indemnified Parties for all Claims and Losses
which may be incurred by or made against any of them at any time relaling lo or arising directly
or indirectly out of:

17.2.1 the exercise or purported exercise of the pawers containad in this assignment;

17.2.2 a claim of any kind made or asserted against any Indemnified FParty which would
not have arisen if this assignment had not been aexecuted andfor registered;

Tha Chargor must pay all present and futlre stamnp, registration and similar taxes or charges
which may be payable, ar determined to be payable, in connection with the execution, delivery,
performance or enforcement of this assignment or any judgment given in connection with this
assignment.

11
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19.
18.1

19.2

18.3

15.4

20.

21,
217

21.2

213

214

21.5

216

22,

423376161 .1

ASSIGNMENT AND TRANSFER

The Chargee may assign or fransfer all or any part of its rights under this assignment. The
Chargor may naot assign, transfer, charge, make the subject of a rust or deal in any olher
manner with this assignment or any of it rights under this assignment or purport to do any of
the samea without the prior written consent of the Chargee.

THIRD PARTY RIGHTS

Subject to clauses 19.2 and 19.3, a person who is not a Party will have no rights undar the
Third Parties Act to enforce or rely on a provision of this assignment. No Party may hold itself
out as trustee of any rights undar this assignment for the benefit of any third party unless
specifically provided for in this assignment. This clause 19.1 does not affect any right or
remedy of any person which exists, or is available, other than under the Third Parties Act.

Any person 1o whom the benefit of any term of this assignment is assigned under the terms of
this assignment may under the Third Parties Act enforce any term of this assignment which
confers {exprassiy or impliediy) any benefit on any such persaon.

Any Roceiver or Delegate may, subject to the Third Parties Act, rely on any clause of this
assignment which expressly confers righis on il

The Chargee and the Chargor may, by agreement in writing, rescind, terminate or vary any of
the terms in this assignment or waive or settle any right or claim under it in any way without
the consent of any third party.

NOTICES

The provisions of clause 18 (Demand and Notices) of the June 2020 Facility Agreement shall
be deamed to be incorporated into this assignment, mutafis mutandis, as if the same were set
aut in full herain.

GENERAL

Mo variation to this assignment shall be effactive unless made in writing and signed by or on
hehalf of all the parties to this assignment. A waiver given or consent granted by the Chargese
undar this assignmant will be effective only if given in writing and then anly in the instance and
for the purpose for which it is given.

Each provision of this assignment is severable and distingt from the others. If at any lime any
provision of this assignment is ar becomes unlawfui, invalid or unenforceable to any extent or
in any circumstances for any reason, it shall to that extent or in those circumsiances be
deamed not to form part of this assignment but {except to that extent orin those circumstances
in tha case of that provision) the legality, validity and enforceabllily of that and all other
provisions of this assignment shall nol be affected in any way.

H any provision of this assignmentis found o be illegal, invalid or unenforceable in accordance
with clause 21.2 but would be legal, valid or enforceabie if some part of the provision were
deleted, the provision in guestion shall apply with such modification{s) as may be necessary
to make it legal, valid or enforcaable,

The failure or delay in exercising a right or remedy provided by this assignment or by law does
nat constitule a waiver of that {or any other) right or remedy. No sindle or parlial exercise, or
nan-exercise or non-enforcement of any right or remedy provided by this assignment or by law
prevents or restricts any further or other exercise or enforcement of that (or any other) right or
remedy.

The Chargee's rights and remedies contained in this assignment are cumulative and not
exclusive of any rights or remedies provided by law.

This assignment may be executed in any number of counterparts each of which whan
exacuted and delivered shall be an original. All the counterparts together shall canstitute ane
and tha same documaeant.

GOVERNING LAW

This assignment and any non-contractual obligations arising out of or in connection with it are
governed by English law.

12



23.
2341

23.7

23.3

JURISDICTION

The courts of England have exclusive jurisdiction to settle any dispute arising aut of or in
connection with this assignment (including a dispule relaling to the existence, validity or
termination of this assignment or any non-contractual obligation arising out of or in connection
with this assignment) (a Disputea).

The parties agres thal the courts of England are the most appropriate and conveniant courts
to settle Disputes and accordingly no Party will argue to the contrary.

Motwithstancing clause 23.1 above, the Chargee shall not be prevenied from faking
proceedings relating to a Dispute in any other courts with jurisdiction. To the extent allowed
by law, the Chargee may take concurrent praceedings in any number of jurisdichons.

THE CHARGOR has executed this assignment as a deed delivered it on the dale first set out above,

4337016141
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SCHEDULE1
Agreaments

The account {account number [, 2! related debts and all relevant agreements belween
tha GChargor and Mr Michasl Gerald Duxbury of

(Michael Duxbury), including the £10,127.61 Michaal
Duxbury owed to the Chargor on 24 Seplember 2021,

The accounts (account numbers - and -), all related debis and all relevant
agreements between the Chargor and Siman George Duxbury of
{Simon Duxbury).

The account (account number I, 21! related debis and all relevant agrecments between
the Chargor and Mr Dale John Page of
{Dale Page) including the £1,622.05 Dale Page owed 1o the Chargor on 24 September 20217,

The account {account number -}, all related debts and all relevant agreements between
the Chargor and Mr Robin George Alexander Duxbury (deceased) formerly of

{Robin Duxbury)including the £302,886 23
Roboin Duxbury owed to the Chargor on 24 Saptember 2021,

The account, all related debts and zall relevant agreemenis beiween the Chargor and
Hasledean Dovelopments Lid whose registered office is o/o Grant Tharnton UK LLP, Regent
House, 80 Regent Road. Leicestor. LET 7NMH (Hasledean) including the £155,004.37
Hasledean cwed to the Chargor on 24 September 2021,
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SCHEDULE 2
Notice and Acknowledgement
Part 1

[To he printed on the letterhead of the Clements Limited]

[name of caunterparty]
[address of countarparty]

{daie]

Dear Sir/Sirs

Security assignment {the Assignment) dated [date of assignment] betwesn Clements Limited
and HSBC UK Bank Plc {the Chargee} in respect of [insert description of relevant agreament]
(the Agreement}

We refer to the Agreament. By this lelter we give you notice that under the Assignment (a copy of which
is attached) we have assigned {a the Chargee all cur rights, title, interest and benefit in and to the
Agreement.

We irrevocably instruct and authonse you to:

. cormply with the terms of any written instructions received by you from the Chargee from time to
time relating to the Agrezment, without notice or reference to, or further authonty from, us and
without enquiring as to the justification or the validity of those instructions {including in relation
to the payment of any sums referred 1o in the Agreement);

* hold all surns from time o lime due and payable by you to us under the Agreement to the arder
of the Chargee;

® pay, or release, all monies to which we are entitied under the Agreement ta the Chargee, or to
such persans as the Chargee may direct, and

e disciose information in relation to the Agreement to the Chargee on raquest by the Chargee.

MNeilhar the Assignment nor this notice releases, discharges or otherwise affects your fiability and
obligations in respect of the Agreement.

Subject to the above. you may continue to deal with us in relation to the Agreement as agent of the
Chargae until you receive written notice o the contrary from the Chargee. Thereafter, we will cease to
have any right {o deal with you in relation to the Agreament and you must deai only with the Chargec.

Fleass note that we have agreed that we will not amend or waive any pravision of or terminate the
Agreement without the prior written consent of the Chargee.

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

Flease confirm that you agree to the terms of this notice, and to act in accordance with its provisions,
hy sanding the attached acknowledgement to the Chargee at [address of Chargee] marked for the
attention of [e], with a copy to us.

This netice, and any dispute or claim arising out of or in connection with it or its subject matier or
formation (including non-contractual disputes or claims), shall be governed by and construed in
accordance with English law.

Yours faithfully

For Clements Limited

423701611
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Part 2

iTo be printed on the letterhead of the Counterparty]

[name of Chargee]
laddreas of Chargee]

Attention; [«]

[date]

Dear Sirs

Security assignment (the Assignment) dated [dafe of assignment] between Clements Limited
{the Chargor} and HSBC UK Bank Plc {the "Chargee") in respect of [inserf description of refevant
agreemeni] {the Agreement)

IMe confirm raceipt from the Chargor of a notice (the Notice) dated [#] of an assignment of all the
Chargor's rights, title, interest and benefits in and 10 the Agreement.

e confirm that

Ifwe accept the instructions and autharisations contained in the Natice and agree 1o comply with
the Nolice and note that these instructions and authorisations cannot be revoked or varied
withoul the Chargee's prior wrilten consent,

upon receipt from the Chargee of any instruction, such instruction may not be countermanded
by any instruction received fram the Chargor or any third parly unless the Chargee has given
its prior written consent;

l/we owe £]e] under the Agreement and all manies payable under the Agreement are payable
immediately on demand;

there has been no amendment, waiver or release of any rights or interests in the Agreement
since the date of the Agreemeant;

ltwe do not have and have not claimed, exercised or attempted 1o exercise against the Chargor
any right of set-off, counter-claim or other right relating io the Agreement;

liwe have nat, as at the date of this acknowledgement, received notice that the Chargor has
assigned its rights under the Agreement to a third party, or created any other intarest (whether
by way of security or otherwise) in the Agreement in favour of a third party;

the Chargee will not in any circumstances have any liaoility in relation 1o the Agreement: and

the Agreement shall not be rendered void, voidable or unenfuorceable by reason of any non-
disclosure by the Chargee.

This Jetter, and any dispute or claim arising out of ar in connection with it or its subject matter ar formation
{incliding nan-contractual disputes or claims), shall be govarnad by and construad in accardance with
English law.

Yours Taithfully

[ha mé‘ of cdﬁr{te'rpény]v'

4937016141
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SIGNED by a duly authanscd direcior
for and on behalf of

CLEMENTS LIMITED

in the presence of:-

Signature of Witness:

Name of Withess:

Address:

Occupation:

SIGNED FOR HSBC UK BANK PLC

4593701611

D2
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Authorised Signatory
Cagem TAnes DAVIES
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