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Registration of a Charge

Company name: A.E.P. (MODULAR CONSTRUCTION) LIMITED

Company number: 03445509
XBTWAYXF

Received for Electronic Filing: 10/03/2017

Details of Charge

Date of creation:  08/03/2017
Charge code: 0344 5509 0007
Persons entitled: SELECT INVOICE FINANCE LIMITED
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: MR JAMES R KING
Electronically filed document for Company Number: 03445509 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3445509

Charge code: 0344 5509 0007

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 8th March 2017 and created by A.E.P. (MODULAR

CONSTRUCTION) LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 10th March 2017 .

Given at Companies House, Cardiff on 13th March 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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DATED

82 March 2017

hetween
AP, (Modular Constraction) Limited

- and -

SELECT INVOICE FINANCE LIMITED

DEBENTURE

= Select
dnvoice-Finance

TV Edwards LL#, Solicitors, 35 Mile £nd Road, London, £1 4TP

Ref: MIN/SELST/1/Qebenture VW1 12.08.2014
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THHS DEED is dated 3™ March 2077

FPARTIER

(3}
{2}

(A

(B)

AEP (Modular Construction] Limited incarporated and registered in England and Wales with company aumber
03445502 whose registered office is at Wirdeover House, 51, Ann Strest, Salisbyry 5P4 4t3 [Company).

SELECT NVOICE FINANCE BNITED incorporated and registerad in fngland and Walss with company number whose
registered office is #f 130 Uld Street, London, EC1V 980 {515

BACKGROUND

SIF has agreed, pursuant to the Facility Agreement, to provide. the Comipany with finance faclities on & secored
hasis,

Under this deed, the Company provides security te SIF for the finance facilities made available under the Facilivy
Agrapmant.

AGREFD TERPAR

.

1.
1
1.2

1.3

DEFNITONS AND INTERFRETATION
Dafimitions

Ferms defiried In the General Sondiions incarporated into the Faciity Agreernent {35 delined hedow), shall uriess
ptherwise defined in this deed bave the same meaning i this deed, In addition, the following definitions apply in
this Desd.

Administrator: an administrator appointed to manage the affairs, business and property of the Campany pursuant
to clause 9.1,

Book Debits: all present and future book and other debis, and menetary clalms due or owlng to the Company, and
the benefit of all sacurity, guarantess ant other rights of any nature enjoved or hetd by thie Cormpany Tn relation to
ary of them,

Business Day: a day other than a3 Saturday, Sunday of public boliday in England when Banks in London are open for
business, '

Eguipmeant: ai presant and future eguipment, plant, machinery, tools, vehickes, furniture, fittings, installations and
apparatus and other langible moveable property for the time being owned by the Company, including any part of i
and all spare parks, replacemenlts, modificatians and additions.

Facility Agresment; the invoice finance agreement dated 8% February 2057 and made between the Company and
5i% for the pravision of the linance facililiessecored by this deed.

General Conditions: 557 Gereral Conditions for Sale and Purchase of Sefectad Dbts fram tirng o tinwe as
incorporated by refarence into the Facility Agreeniens.

Insurance Policys each contract and policy of insurance effected o mairtainad by the Company Fram time to time in
rospect of its assets or business (including, without limitation, any contract er policy of insurance relating Lo the
froparties ar the Equipment},

inteltertusl Property: the Company's present and future patents, rights to inventions, copyright and related rights,
moral Hghts, trade marks and service marks, business names and domain names, rights in pet-up, goodwill and the
right to sue far passing off, rights In desizns, rights in computar software, database rights, rights to use, and protect
the confidentiality of, confidential infermatien (inckiding know-how and trade secrets) and alf other intellectuad
praperty rights, in each case whether registered or unregistersd and inchiding alf applications and rights to apply for
and be granted, renswals or extensions of, and rights to claim priotity from, such rights and all similar or equivalent
rights or forms of protection which sulisist or will subsist new or In the future in any part of the world.

LPA 1925: tha Law of Propesty Act 1825,

Permitted Secwrity: has the meaning given to that axgression in the Facility Agreement.

Properties: 3l reehold and leasehold properties (whether registered or unregistersd} and all commenheold
praperlies, now or in the future (and fram Bme te time) owned by the Company, or in which the Company holds an
interest {including, but not fimited to, the properties spacified ir the Schedule), and Property means any of them.
Recalver: 2 raceiver, receiver and manager or administrative receiver of any or al of the Setured Asséts appolntad
by SIF onder clause 12.

Securad Assets: all the assets, property and undertaking Far the time being subjeet to the Security created by, ar
aursuant to, this deed {and references to the Securad Assets shall include references to any past of them). '
secured Liabilities: all present and future monies, oblgations and Habilities of the Company to 5IF, whether actual
or contingent and whether owead Jointly or severslly, as principal or surety of in any other capacity, under of in
comnection with the Facility Agreement or this deed finchuding, without limitation, those arising under clause
25.3(b}), together with af inberest (including, without kmitation, default interast) accruing in respect of those
mignies, obligations ar liakifities.

Security: any mortgage, charge (whather fived or floating, legat or eguitahle}, pledge, Hen, assigrment by way of
security o other security interest securing any ohligation of any person, or any ather agréament ot arrangamen
Raving a similar effect,

Secirity Perlod: the period starting an the date of this desd and ending on the date an which SIF Is satistted that o
the Secured Liabilities have heen unconditionally and irrevocably paid and discharged in full and no further Secured
Lizbitities-are capable of heing outstanding.

The pravisions of dause 1 of the Facility Agseement apply to this deed as if they were set out i full In this deed,
except that each reference it that davse te the Facllity Agreemant shall be read as-a reference (o this deed.
Clawhback

I SF consldars that an amount paid by the Company in respecst of the Secured Liabilifies Is capable of being veaided
ar otherwise set aside on the liquidation or administration of she Company or atherwise, then that amaount shall not
be considered to have been Irrevocably paid for the purppses of this deed,

Natura of security over real property
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A retergnce in this deed ta a charge or monigage of or over any Praperty includes;
(a} altbuildings and fixtures and fitings linclsding trade and tesant's fistures and fittings) that are situated
orar form part of that Property at any time;
(b)  the proceeds of the sale of any part of that Property and any other monles paid or payable in respect of
or @ connectipn with that Property;
(c} the benafit of any covenants for titfe glvan, or entered into, by any predecessar i title of the Company
An respect of that Property, and any monies paid or payable in respect of those covenants; and
(d) ok rights under any licence, agreemient for sale ar agreament for lease in respect of that Property.
taw of Property (Miscellaneous Provisions) Act 1969
For the purposas of sactian 2 of the Law of Property {Miscellanecus Provisians] Act 1389, the terms of the Facility
Agreement and of any side letters between any parties in refation to the Faclity Agresment are incorporated into
thiz geed.
Parpatuity pericd
W the rule against perpetulties applies to any trusk created by this desd, the perpetuity period shall be 124 years {as
specified by section 5{1) of the Ferpetuities and Accumulations At 20G3).
Schedula
The Scheduke forms part of this deed and shall have effect as if set out in full in the body of this deed. Any reference
to this deed Incudes the schedule,
COVERANT 7O #AY
The Company shall, en demand, pay t0.5IF and discharge the Secured Liahilitios when they bocome due.
GRANT OF SECURITY
iegafi mortgage
As a contlauing security for the payment and discharge of the Secured Liabilities, the Cormpany with fult titte

Buaraniog charges ko SIF, by way of a first legal mortgage, each Property {if any) specified in the Schaduls.

Fived charges
As @ comdinuing security for the payment and discharge of the Secured Eiabilities, the Compony with full title
guzraniee charges to SiF by way of first fixed charge:

(a} all Properties acquited hy tae Company in the future;

(b)  al present and fusure interests of the Company not effectively wiortgaged or charged under the
preceding provisions of this clause 3 in, or over, freehald or [casehold property,

[5} ali present and future fights, licentes, guarantees, rents, deposits, contracts, covenants and warrantios
refating ko each Proderty,;

()  af ficences, consents and authersations {statutory or atherwiss) held or required in connection with
the Company’s business or the use of any Secursd Asset, and all rights in coanection with them;

(e} alt its present and futurs goodwll;

{f alt s uncalled capltal

{g} all the Lquipment;

fh} &l the mtelectual Property:

i all the Book Debts;

0} #ll the Receivables;

{k} il monies from time te time standing 10 the credit of its accounts with shy bank, Anandlai institution ar
ather person lincluding gach Designated Account], together with 3ll other dghts and bensfits sccruing
to or arising in conneclion with each aecount {including, but not litited to, entitiements to nterest);

{1 a4 its rights in raspect of aach fnsurance Policy PROVIDED ALWAYS but without limitation that this sub
clause shill apply ta alf policies of fife insurance or fife assurance together with 3l rights relative
thareto as the company may now of at any titne i the future become entitied affecting the proceeds
of such poficies., inckiding all daims, the proceeds of all claims and all retuens of premlum in
cannection with each insurance Policy, 1o the extent not effectively assigred under clause 3.3; and

{ll'.l] a# its rights In respect of each Relavant Agreement and all other agreements, instruments and rights
refating ta the Secored Assets, 1o the axtent not effectively assigned under clause 3.3,

Assignment

As 3 continying security for the peyment and discharge of the Secured Lisbilties, the Company with Full tithe
guarantce assigns to SIF absolutely, sublect 1o a provise Tor reassignment on irrevocable discharze in fud) of the
Secured Lisbifities:

{a) all dlx rights in each Insurance Policy, including all claims, the proceeds of alt ciaims and alt returns of
pramium in connection with each laswrance Palicy;

(b} the henetit of each Relevant Agreement and the benefit of all other agresments, instruments and rights
relating to the Secored Assets; and

{c) To the extent not charged ungder clause 3.2 the Receivables

Floating tharge

As a continuing security for the paymant and discharge of the Secwred Uabilties, the Company with full title
Ruarantes charges to 5IF, by way of first floating charge, all the undertaking, property, assets and rights of the
Company at ary time not effectively mortgaged, charged or assigned pursuant to clause 3,1 to cdause 3.3 mciusive,
Auzlifying fioating charge

_Paragraph 14 of Scheduie BI to the Insolvency Act 1986 applies ta the flpating charge created by clause 3.4,

Automatic crystailisation of floating charge
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The Hoating charge created by clause 3.4 shall automatically and immediately fwithout notice) convert into a flved
charge over the assets subject to that flpating cliarge i

(&) the Company:

(i) creatas, of atlempts 1o creste, without the prier wiitten consent of SIF, Sacurity or a trust in
tavour of gnother person over all or any part of the Securcd Assets [except as expressly
permitied by the terms of this deed or the Fackity Agreement); or

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

(1)) any perszan levies (or attempts to kyy) any distress, attachmanl, execution ar other process against all
of any part af the Secured Assets; or

({:} a resolution is passed or an order i5 made for the winding-up, dissclution, sdmnistralion or re-
craanisation of the Campany,

Crystallisation of floating charge by notice
SIF may, in its sole discration, by written notice to the Company, convert the floating charge created under this deed
inta a Fxed charge as regards any part of the Secured Assets sperified by SIF in that netice iF:

{m)  anEvent of Defaulk occors and is continuing; of

{bY s considers those assets to be i dacger of being seized or sold under any form of distrass,
-attachment, execution or ather tegal process or to be ¢lherwise in jecpardy.

LIASILETY CHF THE COMPANY

Liability not discharged

The Company's fiabiliy uwnder this deed in respect of any of the Secursd Labidlities shall not be discharged,
prejudiced or affacted by:

{a) any secority, guarantes, indemnity, remedy or other right held by, or avallakle to SIF that &, or
becomes, wholly ar partialty diegat, vaic or vhenforceable on any ground;

(_b} SIF renewlng, determining, varying or increasing any faclily or other transaction in any manner or
LORCHITNG I, 2CCERTNE o Varying any compromise, arrangermsnt or settlernent, or omitting to claim or
anforce payment fram any other person; or

{c) any other act or omissicn that, but for this clause 4.1, might have discharged, or otherwise prejudiced
or =¥ected, thi fiahility of the Company,

immadiate recourse

The Campany waives any right it may have Lo require SIF te enforce any security or other right, or claim any
payment from, or stherwise proceed againsy, any other person before enforcing this deed agalnst the Company.
HERRESENTATIONE AND WARRANTIES

Reprasentations and warrantiss

The Company makes the representations and warranties set out in this clause 5 to SiF.

Ownership of Securpd Assets

The Company is (ha sofe egal and beneficial owner of the Secyred Assets,

Mo Securlty

The Secured Assets are free from any Security other than the Security creatad by this dead.

GENERNL COVENANTS
Megative pledge and disposal restrictions
The Company shall not at any tima, extept with the prior written consent of 515

(a} create, purport to create or parmit to subsist any Security on, orin relation to, any Secured Asset ather
than any Security created by this dead;

(b sell, assign, transfar, part with possesslan df, or otherwize dispose.of in any manner (o7 purport 1o do
=o); all or any part of, or any interest in, the Secured Assets [except, in the ordinary course of business,
Secured Assets that are only subject to an uncrystallised flosting charge): or

(G} creat@ or grant (or purport o oreate or grant) any interest in the Secured Assets Tn favour of 2 third
party.

id) dezt with the Baok Debts except by cabection within the ordinary course of bosiness and except 25 10
ita ohligations under the Facifty Agreement and will net enter into any ether invoice discounting, block
discounting, invoice linancing, dett factoring or similar arrangement,

Praservation of Secured Assets

The Campanry shall not <o, or permit to ba done, any act or thing that would ar might depreciate, jeopardise or
ctherwise prejudics the security beld by SIF, or materafly dirtinish the value of any of the Secured Assets or the
effactivenass of the serurity created by this dead,

Notice of misrepresentation and breaches

The Cempany shak, promptly on becoming awsre of any of the same, natify SIF in wyiting of:

(a} any representation or warranty sal cut n clause 5 which is incorrect or misiezding in any material
respect when made oF deemied to be repeated; and

fb)  any breach of any covenant set out i this deed.

Title documents
The Corrpany shall, as so required by S, deposit with SIF and SiF shall, for the durstlon of this deed be entitied to
haid:

Select
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[{l} all deads and docurments of 1ithe felrting to the Secured Assets that are In the possesslan or control of
the Comaeny {ard if these are not within ke possession or control 'of the Company, the Company
ungertakes to obtain postassion of all thesd deeds and documents of titke);

(b_} all Insurance Polckes and any other nsurance oobicles pefating to ary of the Secursd Assets that the
Carnparmy is entitled 10 possess;

(E] all desds and gocuments of titte {IF any) relating 1o the Book Daebts a3 5IF may specify from time to
time; and

[} coples of alf the Refavant Agreements, cariifiedt to bo true copies by either a directer af the Company ar
by the Carnpany's solicltors.

8.5 Insurance

(a) The Company shail insure ard keep insured or where, Tn the riase of any leasshald properly, insurance
is the responsitility oF the landiord wader the terms of the lease, 2ither pracure that the kndiord
Ipsur=s and keaps nsured or, IF and 1o the extent that the landiord does not do so, el insure and
kewp irstratt) the Secursd Assels against:

(i fose ar damage by fira or terrorist acts;

(i) other risks, perils and comtingancies that would be insured against by reasonably prudent
persons carrying on the same clase of buesiness ae the Company: and

{ili}  any other risk, perils and contingencies as SIF may reasonakly reguire.

(b} By such insurance muost be with an insuranca company or underwritars, and an sach terms, as are
reasonably acceptable to SIF, and must incluce property owkers' pobliz 320ty and third parky liability
irsurance and tie for not less than the replacerent value of the relevant Secured Assats {(meaning in
tha case of any premises on any Froperty, the total cost of entirely eebuilding, reinstating or replacing
the aramises in the event of their belng desiroyed, togc-:'ther with arthibects', surveyors, engineers' and
ather professional fees &nd charges for shoring or propping wp, demclition, site clesranze and
reinstatement with adequate allowance for inflation} and loss of rents payahle by the tenants or other
accupiess ab the Praperty for o poriod of ot least three vears, including provision for increases in rant
during the pericd of insurance

{e) The Company shall I reguasted by SiF, produce to SIF cach policy, certificate or cover note relating to
the msurance required by clayse 6.30a) {or where, In the case of any lezsehold property, that surance
is effected by the landlord, such evideénte of insurance as the Company is antkled b obtain from the
lzndlord urder the terms of the relavant {ease).

{d} The Company shal, if recuested by 5iF, precure that a note of SIFY interesl s endorsed opon esch
insurance policy (other than public Sakility and third party lability insurancesy maintated by it or any
person Oon its behaif in azzordence with clagse 6.5(a) but withoot 5IF heving any Nability for any
pramium in relation o those insurance Polliies unless it has expressly and specifically requested to be
made liable in respect of any increase in pramium or unpaid presiom in respecl of Aoy nsurance
Palicy.

H.6 fsurance premioins
The Company shall

{&) promptly pay all premlums in respect of each Insurznce polloy mzlntalbed by 1f In actordance with
cieuse 6.5(g) and do all other things necessary to keep that polioy in full force and effect; and

{b)  {IF 5IF sa requires) produce to, of deposit with SIF the recelpts for 28 prembams and other paymants
necassary far effecting and keeping up each insurance podcy maintained by it in accardance with clause
&.%{a) [or where, in the cass of leasehold groperty, irsuvance i effected by the fandiord, such evidencs
af the payment of premiums as the Company is arititied to obitaty from the landlord undar the terms of
the relavant l=asel.

6.7 Moticas to ba zlven by the Company
The Company shelk:
{a) on the exesytion of this deed and a= so requestad by SIF from time {0 tima:
{i} Bive notice protiptly td 2ach ingurer undes dp Insuranee Folicy full of the Company's
ohligatlons notlce of this clause 6.7; and
fil)  procure thasaach insurer provides 36 SIF promptiv an acknowiedgemant of the notice; and
(b} o the execution of this dead and as 5o requestad by SIF From time te'time:

{i} give notice promptly 10 each bank, linancial instisution ar ather person {nther than SIF} with
whorn the Carggany halds an accoant full of the Cormpany’s obligations rotice of this elause
B and

{it)  orocure that pach such Lank, financial Instizution ar other person prompily provides to SIF
promptly an acknowledgement.

7. PAOPERTY COVINANTS

Tl M aindanante
The Cormpany shail keep al) prasrlses and flatures and fittings on each Properky In good and substantial repair and
condition,

7.2 Registration restrictions

i the title to any Property is not registerad at the Land Registry, the Company shail procure that ne person {other
than itseif) shall be ragistered under the Land Registration Acts 1925 to 2002 as preprigtor of sll or ahy part-of any
Praoparty without the prior written consent of 3IF, The Zompany shalt be fiable for the gosts and expenses of SiF in
lodging cautions spainst the registration of the'title to the whole or any part of any Praparty from time to time,
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Pragriatary rights

Fre Company shall procure that no person shall become entitles to assert apy Groprletary ar other like kght ar
interest aver five whols or any part of any Proparty without Me priar witten cansent of SIF,

Insp#ctien

Fhe Company shall permit 3E, any Receiviéy and any person appointed by either of tham (o emer or and ingpect any
Progorty on reasonablz prige notlice,

Registration 2t the Land Registry

The Company consents to zn application being made by SIF to the Land Reglstrar for the following resteiction in
Form P 4o e ragistered agsing its tille 1o sach Property:

"Re disposition of the registered astate by the proprictor of the registered estate of by the proprigtor of any
registered charge, not Deing a chargs registerec before the oty of this restriction s to be registered without a
written consent signed by the propristor for-the time being of the charge dated [DATE] i faveur of [NAME OF
#ARTY] referred 1 in the charges register ar helr conveyancsr,

Eggtedprient covanants

Maintenance of Equipment

Tha Conpany shall:

(a} reaintain the Equipment in good and serviceahla conidition {aveept for vepected {air wear and tear) in
complance with all relevant manwals, handboeks, manufacturer's instructions and recommentlations
angd maintenance or servicing schedules;

HoOK DEBTS COVENANTS

Preservation of Book Debis

The Company shall not or without the prior witien consent of 3IF release, exchange, compound, set off, grant tims
o indegence in raspect of, or in any other manner deal with, all or any of the Book Dabis.

POWERS OF 5IF

Appolatment of an Administeator

(a) SIE may, without notice to the Company, appoint asy qne or mors persons 10 be an Administrator af
the Compary pursuant to Paragraph 14 of Schedule BE of the inscdvency Acl 3988 if the security
censtitutad by this deed heremes enforceabie.

(b} Anvappointment under this clause 9.1 shalk

{l} 22 in writing signed by a culy authorised signatory of 5IF; and
{il}  teke efiect, in socordance with parsgraph 14 of Schadule B1 of the Insalvency Act 1986,

(GJ SF may apply 10 the court for an order removing an Adprinistrator from alfice and may by notice in
writing in accordance with this clause %1 sppoint 2 replacerent for any Administrator who has died,
resigned, been remaovad ar who has vacatad office upon ceasing o be gualified.

\WHEN SECURITY BECOMES ENFORCERBLE

3ecurity becomes enfurceabie on Event of Default

Tie security constibuted by this deed shalk hecome immediaiely enforceable if an Event of Defaulk aoours.

Discretion

After the secority constituted by this deed has become enforceable, SIF may, in its absoluie discretion, anforce alt or
any part of thet security at the timas, in the manner and on the terms it thinks %it, and tike possession of and hokl
of dispuse of all or any partof the Secured Assets.

ENECQRCEMENT OF SECRITY

Enforcament powers

{a} For the purposcs of 2l! powers imoliad by statute, the Secured Liabilities gri desmed to have bacome
du and payable on the dake of this dead,

(b} The power of sale 2rd other powers conferred by section 10} of the LPA 1935 [as variad or extended by
this deed) shall be mmediately exercisabie at any tinve after the security canstilited by this dead has
bseome enforceable under dause 10.1.

(C} Section 303 of the 1PA 1823 does not apply t0 the security constituted by this deed.

Access on epforcement

{'a} Ak any tima after SIF has demanded payment of the Secured Liabikties or if the Company defauitz in the
pertormante of s obligations undar this deed ar the facility Agreerent, the Cormpany will ailow SIF or
its Receivar, without further notice o demand, immedistely b exercize afl its rights, powers and
remmedies in particula {and withowt Goitation} to take possessinn of any Secured Asset and Far that
purpose to enter on any premises where a Secored &sset is situsted {or where 5t or a Recalver
reasanably Delieves 3 Secured Asset fo he situzted) without incuring. any llabillty to tha Company for,
o by sy reason af, Hhat entry.

{ AL & timas, the Company must ose its best endesvours-to akow SIF or Its Recalver access to any
prermises for the purpose of Clause 11.2{3) (including obfaining any necassary consents or permits of
ather persanst and ensure that s eraployeas and officars do thesame.

Priot Security

(il} Al any time after the security constituted by this dead has become enforcoabie, of after any powers

confarred by any Security having priority to this deed shilt have brrome exercisable, SIF may:
(i redeam that or any othar pricr Securiy;
(i pracure tha traosfer of thet Securlty to it; and
(ill}  settfe and pass any accdunt of the holder o any prior Secerity,
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{h}  The settiemen: and passing of any such account passad shall, i the shserce of any manilest error, be
conclisive sad binding on the Company. Al monies pald by 5IF to ap encumbrancer in sestlernen nf
any of those-socouts shali, as from itz payment by 5I¥, be due from the Company to 5IF on eurrent
account and shal peer interast at the default sate of intavest specified in the Facility Agreement and be
secpred s part Gf the Sacured Lisbilfities,

Protaction of third paitias
Mo purchaser, mortgagee of gther rarson desling with SIF, any Receiver shall be concarmad to engure:

{0} whether any of the Securad Uiabillties have bertmé due or payable, or remain unpaid or undischarged;

fb}  whether any power 5IF,. 2 Réceiver is purporiing to exercise has berome exercisable oF i .propery
exerolsable; o

) Bow ahy [mahey paid to SIE, any Recaivar is to be applied.

Privileges

Sach Recpiver and SIF is antitied 1o all the dghts, powers, priviteges and immuonities confarred by the LPA 1325 on
morigagess and receivers.

No #ahility as moerigagee in possession

Haithee SH, any Receiver, nor any Adminlstrator shali be labde, by reason of entering into possession of & Security
Asset ar for any other rezson, 1o account as morigagee it possession in respect of akk or any of the Sezured Assats,
ner shak any of them De fiable for any loss on realisation of, o7 for any ack, neglect or default of any nature Ik
conpecticn with, 2l or any of the Secured Assets for which a morigages in possession might be liakle as such,
Conthastve dischargs to purehasers

The recelpt of 3IF, or any Recelver shall be 3 conciusive discharge to a purchaser and, in making any sale or other
dispose of any of the Seoured Assets or in making any acquisition @ the-exereise of their respective powers, SIE, ard
aviry Recaivar may do so for any consideratian, inany manner and or any terms that B or he thinks fit,

RECENVER

Appointment

At any time after the security canstituted by this deed has become emforesabile, or 3t the request of the Campaty,
SIF miay, without further notice, appoint by way of deed, or atherwise in writing, any pne or more parsons to be a
Reraiver of 33l or any part of the: Securod Aszots.

Remowa

SIF may, withcut Turther notlce (sublect to seckion 45 of the sokency Aot 1986 in the case of an aiministeative
receiver), from time to time, by wey of deed, or abherwise i writing, remove any Receiver appointed by it and rmay,
whanmaat it thinks fit, appoint a new Receivar il the place of any Recsiver whoke appointment may for any reason
have terminated,

Remuneration

SIF may i the remyneration of any Receiver appointed by & withalt the restrictions contained in section 103 of the
LPA 1525, and the rermuneration of the Receiver shall be a debt secured by this desd, to the axtent not otherwise
dischargerl.

rower of appnintment additinnai to statutery powers

The power ta appoint 3 Recwiver conferred by this deed shall e in addition t2 all statutory and ather powsars of SIF
undlar the tnschverncy Act 1986, the LPA 1925 or otherwise, and shall he exercisable without the restrictions
contained in sections 103 and 109 of the LRA 1925 of otherwise,

Power of appaintment exercisable despita prior sppointments

The power to appoint a Receivar (whether conferred by this deed or by statute] shall be, and ramain, exaccisabla by
SiF despite sny frior apgomtrent in respect of & or any part of the Becured Ahsets.

Agent of the Company

Any Recaiver appointed by $IF uader this deed shall b the sgent of the Compary and the Company skaf be solely
responsinle for the contracts, engagements, acts, amissions, defaults, losses and remunerstion of that Recaiver and
for liakilities inturred by that Receiver. The agency of each Recsiver shall continue until the Company goes inio
liguidation and after that the Receiver shall act as principal and shali nat becorne the agent of 5IF,

POWERS OF HECEWVER

General

{a) Ary Receiver appcinted by 3F under this deed shiall, i addition 1o the powers canferred on it by
statute, have the powers 52T aut @ ciause 33,2 ta clause 13,18,

{B) i there is mon: than one Recsiver hoiding office at the same time, each Receiver may (unless the
document appainting it stotes otherwise) axercise all f the powers conferred an a Acteiver under this
deed individuaily and to the exchsion of any othar Receiver,

() Ay exarcise by a Receiver of any of the powers given by clause 13 may be on behaif of the Company,
the directors of the Camparvy, o itself,

ftapair and develcp Propatiiss

A Recaiver f:‘mv uidertake or eoraplete any works of repair, Building or development op the Progerties and may
apply for and makstain any planming permission, development censent, building regulation approval or any other
permission, consent or koance o carry out any of the sarme.

Surrender laases

A Recaiver mzy grant, or pocept surrenders of, any leases or tenances sifecting any Propery and may grant any
ather interest or right aver any Property on any terms, and subject to gny canditions, that it thinks fin,

Employ persannel and advisers
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A Recebver may provide services and eriploy vs Snpgage By thanagers, officers; senmms, Canfratbons, wWarkmen,

agents, ather gersennel and professional advisers an eny terms, and subject to any condittons, thes i thinks it A
Racgiver may discharge any such person of any such person sppainted by the Campany.
Make VAT elactions

-A Receiver may make, gxercise or revoike any vaiue added bax option to tax as it thinks fit;

Remunerstion

- A Recaiver oy charge and receve any sum by way of remuneration (in addition to-all costs, charges and expenses.

ircarred by ith that SIF may prescribe or agree with it
Realise Secured Assets

. A Reteiver may collact ard- gat it the Sequred Assels br any piit uf thier in raspact of which It s appeinted, and

riake amy dermands and take any praceadings as may stem Sxpedient for that purpose, and take possession of the
senured Assets with fike rights,

“Manage or reconstruct the Company's busingss

A Raceiver may casry on, manage, develop, reconstruct, amalgamate or diversify or concur in carrying g, managing,
develdping, reconstructing, amalgarmating or dhversifying the business of the Company,

Gispose of Secured Assats

& Receiver imay sell, exchange, canvart nby money and realise-all or any of the Securer Assets i respact of which it
is appaintad in any menper {(including, without Bmitation, by public aiction or private sale) and generaily on any-
terms and conditlons as it thinks fit, Any sale may he for any consideration that the Recetver thinks 1il and 3 Receiver

Tay prowmoks, or eancer i promoting, a company to purchase the Secured Asszts to ba sold.

Sevar fixtures and fitkings

A Receiver may sever and sell seperately any fixtures or ttings from any Proporty withaut the consent of the
Company.

Sell Book Debts

A Receivar may sell and assign 21l or any of the Baok Bebts i respect of which it s appointed In any marner, and

‘ganerally on any terms and conditions, that it thinks fit,

Valid racefpis

A Recslver may plve valid recelpt- for all monies and execute ai assurarioes an'd"%hings that may be proper or

desirable for realisisg any of the Securad Assets.

Make sattlements

A Reveiver may roake gny arrangerment, setilernant or compromise batween the Company and any ather person
that it may think exgedient,

Bring proceedings

A Recwiver miny Biing, prosecute, enforce, defend and abardan ali actions, suits ang proceedings in relation to-any
of the Secured Assets as It thinks flt.

Insure

A Beveiver may, if it thinks it, but without prejudice to the indermnity i clause 15, effect with any insurer any policy
of nsuranre sither i digw of satisfaction of, or in addition 1o, the Msurance raguirad to be maintained by the
Cormpany uncer this deed,

Powers under the 184 19285

A Receiver may exaerciss all powers provided for In the LPA 1925 inthe same wiay as if it had been duly appointed
urder the LPA 1525, and exercise 3l powers pravided Far an administrative recelver in Schedule -1 to the insolvency
At 1986,

Absalute beneficial owner

- A Recolver may, in relstian to any of the Secured Assets; exgrrise all pawers, authorlsations and pights it weitld be

rapabtdz of exprcising, and da all those acts and things, as an absolyle bereficia!l owner could exercize or do kn the
ownership and maragement of the Szoured Assets or any part of the Secured Assals,
Incidental powers
A Receiver rnay do any other acts and things thot it:
{a)  mayconsider dasirable or necassary for realising any of the Secured Sssets;
(b}  miay comsider incidental oranducive ta ary of the rights or pawers conferred on' z Fecelver under ar
by wlrtue of thiz deed ar Byw; or
{c)  rawfully irdy or can 40 as sgent For the Company.

APFLICATION OF FROCEEDS

Order of application of proceeds . . . )

All monies received by SIF, & Receiver prrsudnt o this daed, Jfter the secyrity conititurad by this deed has becarme
anforceabte, shall (subject to tha tlalms 2 any person having priee rights and by way of variation of the LA 1075) |
be applied in the following aeder of priority:

{#) in or tawards payment of or prevision Tor all cosis, charges and expenses incurred by or om behail of S
{ardd any fleceiver, sttarney or agent appointed by it) under o it connaction with this deed, and of all
ramtureeFation due th any Receiver under ar in connection with this dead;

£} in or towards paymant of or provision for the Secured Liabilties Inany onder and manrer that Si
determines; and

{c} ir payeert af the sorplus {if gnyl to the Company or other person entitied b it

Appropriation
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Neithier SIF, any Receivar nocany shall e bouid (Whether by virte of secticn 10088) of 1hs THA To25, which is

varied accordingly, or otherwise] 1o pay or appropriate any racetnt ar paymiert first towards interest rather than
orincipal ar atherwise @ any particular erder between any of the Sectired Lisbilties. '
Suspeinse attount
Al eonies recelvid by 5IF, 2 Receiver of a undar this deed:
f_ﬁ) rrty, ot tha discretion of 515, Aeceiver be credited 1o any suspense or securiiies reafised acoount;
{b} shall bear interast, if any; al the retfe apreed in writing bebween 5IF and the Cormpariy; and
{c) rray ke hield in that accownt for sa fong as SIF, Recelver thinis fit,

- COSES ANG INDEMRITY

Costs .
The Company shail, within five Business Dayz of demand, pay to, or reimbirse, S anif any Receivir, on'a Tl
inderanity bisis, al! costs, charges, expansas, taxes and liabllitizs of any kind fincluding, without limiraﬁoﬂ, legal,
grinting and aut-of-packet expenses) incurred by SIF, any Beceiver in connection with:
(a) taking, holding, protecting, perfecting, preserving or enforclag [or attempting to Ga o) any of SIF's, a
Receiter's tights untder this daid; ar
(b)Y taking procesdings for, or recovering, any of the Secured Liabilitiss,
together with Interest, which shall acerue and be payaile (without the need Far zny demsnd for payment being’
mzde) from the date on which the relevant cost or expense arose weitil full discharge of that cost ar expense
(whether befare or after judgment, liquidation, winding up o adrainkstaation of the Company) 2t the rate and i the
manner specifisd in the Facity Agreement,
Indemnity
the Company shall indemnify SiF; each Recerver and its respactive ohpidyess snd agsnts against all liabilies; costs,
‘expanges, dursages and lesses {incuding but mat Ernited o sny direct, indirect ar consequential [ossas, 1oss of profi, -
toss of reputation and ailt interast, penalties asd fegal costs {calculated or & full indemnity basisy and alf ather
prafessional costs and expenses) suffered or Incurred by any of them arigiog cut of orin cannectiar with:
(ﬂ] the exercise ar purporied exercise of anpy oF the rights, powars, authosifies o discrations vested in
them under this deed or by law in respect of the Secured Assats;
(b}  rtzking, helding, priteciing, perfacting, preserving or enforeing (of atiempting to do.so) the security-
constituted by this deed; or
{e) any default or delay by the Company in performing any af its obligations under this deed.
Ay past or present employee oF agent may erdorce the terms of this clavsa 15,2 subjsct 10 and in accordanes with
the prayisicrs of the Contracts (Rights of Third Parties) Act, 1299,
FURTHER A5SURANCE
Further assurance
The Company shall, 2t its own expense, take whatever action S¥ o any Recéiver riay reasonably reguire for:
{a) vreating, perfecting or protecting the security intended 1o he created by this deed;
{B}  facilitating the reafisation of any Secured Assct oF
{c)  facditating the exarcise of any rignt, power, atthority or discretinn exercsabibs by SIF or any Receiver i
resperct af any Secured Assat,
including, without limitatian {if SIF or Receiver thinks. it expaient) the execution of Ay bransier, conveyanss;
Issigrment or assurance of all or any of the assets forming past of for intended Lo farm part of) the Secured Assets
[whether ta SIF or taits nemines) and the giving of any aotice, arder or dizection and tha reaking of eny registration.
POWER OF ATTORNEY
Appointment of attomeys )
By way of secwefty, the Company irrevocably appoints SIF, evary Raceiver to be the @ftarney of the Company ard, n
its naree; on its behalf and as its act and dend, to sxecute any docements and oo aHy 268 aitd things that:
{a} the Company 5 reguired to sxecute and do under this deed; o
(i]:l any attorney deams propar o desitable dn exercising any oF the riphts, powers, sutharities and
discretipns conferred by this deed or by law on 8IF, any Receiver.
Ratification of acts of attorneys
The Company ratifies and canfirms, and agrees to ratify and confirm, anythiig thas any of RS sttomeys may do In
the proper and fawful exercise, or purported sxeftise, of all or any of the rights, powers; authorities and diseretions
pefarred to in clause 17,1, '
RELEASE
Subjuet to dause I5.2, on the expiry of the Security Period {bul not atherwiss), SIF shall, at the request and cost of
the Campany, take whatever action is necassary ton
(2} refease the Secured Assets frorm the secusity constituited by this desd; and
() reassiEn the Socured Assets to the Campany.

. ASSIGNMENT AND TRANSFER

Assignmeant by SIF . .
(2} Atany Hme, without the consent of the Company, SHF iay 2sign or transfer any or all of its righid and
chhgations under this deed.

(") SF may disclose to any actus] or proposed pssignee or transfaree aay information B s possessiar: that
refates ta the Company, the Seoured Assets and ihis deed that SIF conisiders sppropriate.

- Assignment by Company

TheCarmpany ey not assigr any ol i dghls, o beanifer any of ifs rights or chiigations, under this dead.

Setect
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SET-DFF

SIF's right of set-off

SIF may, but shgll not e onlized at any timeset off any Nakiity of The Company 4o SIF against any Hability of SIF to.
i Lompsny, whathier gither liahility i< present or Tuture, liquidated o7 unllgutdated, znd whether or not either
liability arises under this deed. if the liabilities to he sel off are expressed in different currancies, SIF may conver
cither liability at a markel rate of exchange for the purpese of set-afl. Any sxercise Dy SIF of its ights under this
clauge 20 shall pot limik or affact any other rlghts or remadics available to it under this degd ar atherise.

Extlusian of Lompany's rght of set-off

All payments made by the Company to SIF under this deed shall be made in fulf without any set-ofll, caunterslaim,
deduction or withhoiding {other than any deduction or withholding of tex as reguirad by law).

AMEMDMENTS, WAIVERS AND COMSERTY

Amendments

Na amendment of this deed shail be effective uniass it 15 In writing and slgned by, 07 on behalf of, each garty for its.
auzhigrised reprosentalive).

Waivers and consanis

{aY  Awalver of sny right of 720ty under this dead 6F by 13, oF &y cansent given uader this deed, is only
affective if given in ariting by the waiving cr consenting party and 5hoil not be deerved a waiver of any
oiber breach or default. It oniy apphies in the circornstances for which it js given and shall not prevent
the party giving it from subsequently relying on the relevant pravision,

(b) A faflure ta exercise, or a defay in exarcising, any right or remedy pravided under this deed or by law
shapl not constitite & waiver of that o any other right o ramszdy, prevent or restrict any farther
exerclss of that or any cther right of ramady of constitlbe an election to affism this deed. No single or
partidl exervise of any right or remedy provided under this deed or by law shakk pravent dr rastrict the
further exercise oF that or any ather right ar remady. No etection to affirm this desd by SiF shall e
effective unless it is i writing.

Rights ang ramedies

Tre rights and remetdies provided under this deed are cumulaiive and are i addition ta, and nat exciusive of, &ny
tights and remedies providad by law. ' '

SEVERRNCE

Severanis

If ary provision for part of 2 provision} of this deed I3 or becames invalid, Mlegal or unenforceable, it shall be deemed
madified to the minimum extent necessary to make it valid, legal and enforcezhiz. IF such madiflcstion s nat
possie, the reipvant provision [ part of 8 provision) shail be deemed deleted. Any modification to or delatlan of 2
prowisian {oF part of a provision) under this ctlause 22 shall not affact the legality, vabdity and enforceability of the
rest of this deed.

COUNTEAPARTS

Cauntarparis

{&) Thizdiead may b exetuted B any mmber of counterparts, egch of which when executed and delkvorod
shal: constitete a duplicate originat, Hut ail the countarparts shall tugether constitute ane deed,

{b} Fransrhission of the executed siznature page of a counteryart of this deed} by email {In PDF. IPEG ar
uiher agreed format} shali take effect as defivery of an executed Counterpart of this deed. I either
methad of delivery is adupted, withaut prejudice to the vakidity of tha deed thus made, each party shall
provide thie athers with the eriging of such countsrpart as snon s ressonably possibie thersafter.

TEHERD: PARTY RIGHYS
Third party rights

{2} Except as expressly provided slsewhers in this deed, & gersom whe is not & party to this deed shall not
have any rights under the Cartracts (Rights of Third Parties) Act 1993 1o enfarce, o7 enjoy the benefit
of, any term of this deed. This dees ant affect any dight or remedy of 3 third garty which exists, or is
available, apert from that Act,

FulTHER PROVIRIGNG

Indagendant security

Tha security constituted Dy this deed shall be in addition 1o, and independent of, any pther security ar gusrentes

that SIF may hald for any of the Secured Uabllifies at any tima. No prior security held by SIF over the whole or any

part of the Secured Assely shall merge in 1he security created by this decd.,

Continuing security

The security cansiituted by this deed shal remain i full force and affect 3s 2 continuing socurity for the Sedured

Liahilitizs, despite any settlement of acealnt, OF inter mediate paymenl, gr opther matier or thing, unless and untif SIF

diseherges this desd in writing.

Bischarge conditional

Any release, discharge or settlemant betwean the Company and SiF shall he deemed conditinnat on no payment or

security received by SIE in raspect of the Secured Lishifities being avolded, reduced or ordored to e refunded

pursiant to any {aw relating 10 msolventy, bankruptcy, winding-un, adminisiration, recelvership or othareise,

Cespite any such release, discharge or settlement:

{a) SIF or #ts nominge may retain this deed and the security crestad by or porsuant to |1, Incieding ak

certifiraies and documents refating 1o the wholt 82 ziy part of the Secured Assaty, for any peri[ad that
HF deems necessary to orovide S with secwrity against any such pvoidonce, reduciion or arder. for
rafund: and
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{(b)  SIF may recover the value oramount of such securlty oF payment o the Camgany subsequently os If
the release, dischargs or seltfement had not noouread,

Cartificates
A certificate or determination by SIF as to any amount for the time being due to [t from the Company under this
teed and the Facility Azreernent shali be, In the absencs of any manifest arror, conclusive evidence of the amount:
dua.
Lonsolidation
The restriction on the right of consalidation conained in section 93 oF the LRA 1925 shail not apply to this deed.
Small compary rmoratoriom
Motwithstanding. anything to the contrary in this dead, neither the chitaining of a morarariom by the Company uncer

sthedule AL o the insolvency Ack 1986 nov the deing of anything by the Campany whth & view to obtaining such a

moratorum {inckading any prefiminary decision or mvastigation) shall be, or be constryed as;
{a) ai event under this deed which causes any foating charge created by this doed to crystallise;
{b} ars ewent under this deaed which causes any restriction which would not otherwise apply to be imposad
G the dispesal of any prapariy by the Company; ar
{c} & ground under this desd for the appalntment of a Receiver.

NoTIcEs
Delivery
£ach eticd wrather communication required teo be given o B party urder o1 in connsction with this deed shall be:
{u} in writing;
(b)  deliverad by hand, by ore-pald first-ciass past or other next working day delivery service; ang
(¢} sentto:
(i} the Company at:
Windy Ridze, Salisbury Road, Houghton Down, Stockbrigge, Hampshire 3020 6IR
Attention: Mark Lawrence
{ii)  3F at: 130 OId Street, London FCIV SHE
Attertion: Nichelas Elaxbal
or to eny other address as is netifled in writing by one party ta the other fram time to Hme,
Recaipt by Company
Any poficear other communication hat S gves to the Company shall he deemed 1o have been recaived:

{a) il defverad by hand, at the fime i 1s left at the retevant address; and
{4} if posted by pre-pad first-class post Or other next working tay delivery servize, o tha secant Business
Day after posting.

A notice 2 other communication given as tescilied in clause 26.2(3) or cipuce £rior] Reference source not found,
on & day that |5 pot » Buskness Day, or after nonmal husiness hours, in the place 1t s recelved, shall be deemed to
have heen recaived on the next Business Day.

Raceipt by 5IF

Asvy notice or dther commenication given to SIF shall he deemed to have been received nnly on actual recsipt,
Service of proceadings

This tlause 25.4 dors not appiy to the service of any proceedings or other documents in any legal action or, where
applicobie, any arbitrabion or other reethnd of dispute rasolution.

No netice by amail

Anotlce of othier communication given ureder ar in connection with this deed |s not vakd if sent by email.

GOVERNING LAW

this deed and any dispute or claim ncluding ron-contractual dispuies of chaims) arising out of o i1 Zonrnecticn with
it or ks subject matter ar farmation shall be governed by and constreed in sccordance with the law of Englang and
Wakes.

Thiz dorumeint has been exeeuted 85 & deed and iz delivererd and take effect op the date stated ot the beginning af it

10
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Schedyle 1 Praperty
Partl.  Registerad Proparty
{DETALLS OF REGISTERED PROPERTY, INCLUBIMNG TITLE NURRER]

PartZ.  unregistared Property
[ RAILS OF UNREGISTERED FROPERTY]

fart 1. [Exniuded Property]

[DETAILS QOF EXCLUARED PROPERTY, MCLUING TITLE WUFMAER i RESISTERED]
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