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Registration of a Charge

Company Name: BRICE HOMES LIMITED
Company Number: 05967024

Received for filing in Electronic Format on the: 13/02/2023 XBX8WTEO

Details of Charge

Date of creation:  31/01/2023
Charge code: 0596 7024 0009
Persons entitled: EMPIRE CAPITAL FUNDING LIMITED

Brief description: ALL PROPERTIES OWNED BY THE BORROWER MORE PARTICULARLY
DESCRIBED IN THE DEBENTURE AND LAND ADJOINING MEADOWS
CROFT, NORTH STREET, WINKFIELD, WINDSOR, SL4 4TH REGISTERED
UNDER TITLE NUMBER BK509313

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: RUPERT GRIFFITHS

Electronically filed document for Company Number: 05967024 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5967024

Charge code: 0596 7024 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st January 2023 and created by BRICE HOMES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 13th February 2023 .

Given at Companies House, Cardiff on 14th February 2023

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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2023

This Dead is made on % ( b

Betwaen:

{1} BRICE HOMES LIMITED (Company number 05967024) whose registered office is &t 80
Hinckley Road Leinester LE3 OFRB (Borrower).

{2 EMPIRE CAPITAL FUNDING LIMITED (Company number 11921228) whose registered
office le &8t 50 Woerdgate, Leloester LEY BGF (Lenddar),

It is agreed as follows:
1 Definitions and interpeetation

1.1, Definitions

Terms defined In the Loan Agreement shall, unless otherwise defined in this deed, have the
garme mearing in this deed. In addition, the foliowing definitions apply In this deed:

“Administrator’ an administrator appolnted o manage the affairs,
husiness and properly of the Bormower pursuant i
clause 15.8;

"Banaficiaries” the Lender, 2 Receivér or any Delegaie,

"Hook Debts” all present and fulure bock and other debls and

menatary clalms dus or owing to the Borrower, and
the beneflt of il securily, gusrantees ang other righis
of any nature erjoyed or held by the Borrower in
refation to any of therm;

"Business Day” & day other than a Saturday, Sunday or public holiday
in England when banks In London are open for
bisiness;

*Delagute’ any person appointed by the Lender ar any Receiver

pursitant to clause 20 and any person appeinted as
altarney of the Lender, Receiver or Delagate;

"Designated Account” any account of the Borrower nominated by the Lender
88 a designated accourt for the purposes of this
depd;

*Environment” the natural and man-made environment Including all

or any of the following media, namesly air, water.and
tand (including air within bulldings and other natural
of man-made structures above or befow the ground)
and any living organisms {Inchiding man) or systems
stpporzd by those media;

"Environmental Law” all applicable laws, statutes, regulations, secondary
legisiation, bya-laws, commen law, drectives, treaties
and other measurss, jJudgmends and declsians of any
court or tribunal, cddes of praclice and guidance




notes in 50 far 33 they relate fo or apply o the
Environment;

"Equipment’ all bresant and fidure equipment, plant, machinary, inols, vehiclas, furniture,

*Event of Defauit’

fitings, installalions and apperatus and other tangible
movesble property for the fime beihg owned by the
Borrower, Including any part of it and all spare parts,
raplacements, medifications and additions;

any default under a Finance Doovment;

‘Finance Documents” means the Loan Agreerent the Security Documents and all ather

agreements entered Into betwsen The lender
{direcily or as agent or frusies) and the Borrower.

"Financlal Collateral® shall have the meaning glven to that expression in the Financlal

Collateral Regulations;

"Financlal Collateral Regulations” the Financlal Collaters! Arrangements (No 2) Regulstions

2003 {S1 2003/3226);

"Insurance Policy” sach coniract and policy of insurance effected or malntained by the

Borrower from time to s in respect of ils sesels or
business (including, without fimitation, any contract er

palicy of insurance ralating to the Properties or the
Equipment};

“inteifechual Property” the Borrowsrs present and fulure padents, trade marks, senvice

merks, trade names, designs, copyrights, inventions,
topographical  or  shwilar  dighis,  confidential
formation and know-fow and any interest in any of
these rights, whether or not registered, mcluding ail
applications and rights to apply for registration and all
fees, rovalies and other rights derived from, or
incidental ta, these rights:




"Investiments”

"Lender"

*Loan”

“Loan Agregment”

"LPA 1925
"P?_'cp&rﬁe&“

"Receiver

"Sacured Assets”

"Secured Liabifities”

all present and fulure cerlificated stacks, shares, loan
capital, sedurities, bonds and investments {whether
or not markeiskle) for the time being owned (at law or
in equity) by the Berrower, including any:

{8} dividend, jmsrest or cther distribution paid or
payabls In relation to any of the Investments;
and

(2} right, money, shares o propéry aceruing,
offered or issued at any tme In relation to any of
the lnwveslmenls by way of redamgtion,
subslitution, exchange, conversion, bons,
preference of otherwise, under aptlon rights or
otharviss;

the persons, who have agreed of the Loan aor any
vther loans 1o the Bomower and whosa names and
addresses are set out'in the records maintained by
ihe Lender

mmeans the principal amount oulstdnding under the
fermms of the Loan Agreement;

theloan agréement entered inte onor arcund the dale
of this debenture by the Barrower and the Lender,;

Law of Property Act 1925

al frecheld and leasshold propertics (whether
registerad or unregistered) and &) commonbold
properties, now or inthe future (and from time to time)
owned by the Horrower, or in which the Bormower
holds an Interest {hcluding, but net iimited to, the
properties specified in Schedule 13, and

“Froperty" means any of them

a raceliver, regeiver and managsr or adrinisirative

racsiverof any or all of the Secured Assels appolnied
by the The Lender under ¢layss 18;

all the aswets, properly and undertaking for the time
heing subject to the Becurly created by, or pursuant
to, this deed:

all present and fulure monies, obligations zrd
liabilities of the Borrower to the Benaficiaries, whethar
aclual or contingent and whelher owed jointly or
saverally, as pringipal or surety or in any ofher
capaclty together with all interest (including, without




1.2,

lmitation, default interest) seeruing in respect of
these monies, obligations or liabllifies pursuant to any
Finanoe Document;

"Security Financial Gollateral shall have the msaning given to that expression In
Arrangerment” the Financial Collateral Regulations;
"Security” any mertgage, charge (whether fed or flogting,.

lagal or equitable), pledge, lien, assignment by way of
gecurity or ofher secullly inferest securing any
obiigstion of any parson, of any other agreement of

arrangerent having a eimilar effedt;
"Sacurity Féarled” the perlod starting on the date of this desd and
' ending an the date on which the The Lender is
satisfied that all the Secured Lishilliies have heen
unconditionatly and irrsvecably paid and discharged
in full 2nd no further Secured Lishilities are capabls

ofbeing outstanding;

interpratation
in this deed:
124 clause and Schedule headings shall not affest the interpretation of this deed;

t2.3. @ reference fo 2 person shall include a referance fo an individual, firm, company,
corporaiion, partnership, unincoiporated body of parsohs, govemment, stale or agency
of a state or sny associstion, lrust, joirt venture ar consortium (whether or not having
separate legal personality) and that person's personal reprasentatives, syccessars,
penvitted assigns and permitted ransferses;

4 2.3 unless the context atherwise requires, weords In the singular shall include the plural and
In the plural shall inchude the singulan

1.2 4. unless the context otherwiss requires, a reference to one gender shall include a refersncs
to the other genders;

1.2.5. & referance to 3 pardy shall Include that party's suncessors, permitted assigns and
permitted transferses;

1.2.6, a referarce to a statute or statutory provigion Is a reference to it as amended, extended
or re-anacted from time to timse;

1.9.7. a reference to & stahile or statutery provision shall Include all subordinate legislation
made from time to e under that statuie of statutoly provision;

128 arelerence to writing or written includes fax but not e-mafl;

1.2.9. an chligation on a party not to do somsthing Includes an obligation not to aflow that thing
0 pe done;




1.3,

1.4

1.2.10. a raference to this deed (or any provision of it} or to any ather agreemert or document
referrad o in this deed is a reference io this deed, that provision or such other
agreement or document as amended (in each case, othar than n breach of the
provislons of this. desd) from tims & time:

1.2.11. unlegs the context otherwise requires, & referenca to a clauss or Schedule s o aclause
of, or Schedule to, this dead and a reforence to & paragraph is to a paregraph of the
relevant Schedule;

1.2.12. any words following the terms fncluding, inciude, in particular, for example or any
similar expression shall be constried as Mustrative and shall nat Imit the sense of the
words, description, definttion, phrase or ferm preceding those terms;

1.2.13. a reference to an amendment includes a rovation, re-enactmant, supplement or
variation (and amended shall ke qonstrued aceomdingly):

1.2.14, a refaerence o essets ncludes present and fulure propertiss, ungatiakings, revenuss,
rights and benafis of every description;

1215, & reference to an auvthorisation includes an approval, authorization, consant,
exemption, filing, leence, notarisation, registration and reselution;

1.2.18. & reference to-continuing In relation to an Event of Defaylt mesns an Event of Defaull
that has rot been remediad or walved;

1.2.17. a reference to determines or determined means, unless the contrary is indicated, o
determination mads st ihe abooiute discretion of the parson making it and

12.18. a reference to a regulation inciydes any regulation, rule, official directive, raquast or
guldeline (whether or not having the force of faw) of sny governmental,
intergavernmental or supranational body, agency, depaitment or regulatory, sel
regulatory or other autharfty ¢r arganisation.

Clawback

F the the Lender-considers that an amount paid by the Borrawer in Tospect of the Sacured
Liabiltes s r_éa p&_afgi.[_ei of Baing avbided @'f'otheb&isa' set aside on the liquidstian ar adrrinistrstion
of the Barrower or othenwise, then that emount shall not be considered to have been irevocably
paid for the purposes of this dead,

Naiurs of security aver real propery
A reference In this dead fo a cherge or merigage of or over any Fropsrly includes:

1.4.1. all buildings and fidures and fitings (including trade and tenant's fixtures and fittings) that
are situated on or form part of that Praperiy at any time;

1.4.2. the proceads of the sale of any part of that Progerly and any other monles paid or paysble
[In respect of or in connection with that Propsry:
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1.4,

17.

ERE

1.4.3. the beneflt of any covenants for tile given, or entered Into, by any predecessor i ttle of

the Borrower i respect of that Proverty, and any menies pald or nayable in respect of
thase covenants, and

1.4.4. gl rights under any licence, agreement for sale or agreement for iease Iy respect of that
Propedty.

Law of Property (Miscellaneous Provisions) Act 1288

For the purposes of section 2 of the Law of Properly (Miscellaneous Proviglons) Act 1299, the
terms of the Loan Agresment and of any side lptiers betwesn any parties in rekition to the Loan
Agreement are ingorporated into this deed.

Permpatulty period

If the rule against perpatuities applias 16 any trust created by this deed, the parpetulty period
shall be 125 years (as specifisd by section §(1) of the Perpetuities and Ascumulations Act
2008,

Bchedules

The Schedulesform part of this deed end shall have effect as if sat out in full io the bady of this
deed. Any reference to this deed includes the Schadules,

Covenant to pay

The Borrower shall, on demend, pay to the Lender and distharge the Securad Liabillikes when
they hecome due.

Grant of security

Fixed charges

8,1.1. As a confinuing securlly for the payment and dlschargs of the Secured Liahilities, the
Borrower with full title guarantee charges te the The Lender by way of first fixed charge:

fa) all Propenties acquired hy the Borrower in the futiure

i) all present and fulure rights, licences, quarantees, rents, deposils, eontracts,
covenants and warranties relating to each Propedy,

{c) gl present and future interests of the Borrower net effectively morgaged of
charged under the pracading provisions of this clause 3 in, or over, freahold ar
leasehald property,

)] all ficenees, consents and authorisations (statutory or otherwiss) held or
renuired in cerirection with the Borrawer's business or the use of any properly,
and all rights in connection with them;

(=) all its present and future goodwill and uncalled capital,

4] all the Equipment;




3.2,

3.3

3.4.

3.5,

{8} allthe Intellectual Propenty;
g} ll the Book Dabis;
(i all the Investments:

) all mamies frem time to time standing to the cradit of jts accounis with any bank,
financial institution or other person {including sach Designated Account); and

(k] all its rights in respest of each Insurance Polley, including all claims, the
procesds of ail claims and all returms of premium in connestion with szch
Insurance Policy, to the extent that effechively assigned under élause 3.2,

3.1.2. Assigns to the Lender absolutsly, subject to a proviso for reassignment an irevocable
discharge in full of the Secured Liabilities, all its tights in each Insurance Palicy.

Asslgnment

As & continuing security for the payment and discharge of the Secured Liabilities, the Borrowar
with full ttle guarant=e asslgns to the Lender absolutely, subject to a proviso for reassignment
on lrevocsble discharge in full of the Seourad Liabiiities il its rights in eaeh Insurance Policy,
including slf clalms, the proceeds of all claims and all retums of prasaium i connection with
sach Insurance Poligy.

Floating charge

As a continuing securlly forthe payment and discharge of the Securad Liabilities, the Barrower
with full title guzrantee charges to the Lender, by way of first finating charge, all the undariaking,
nroperly, assets and rghls of the Borrower at any time not effectively morgaged, charged or
assigned puralant to clause 3.1 to clanise 3.3 inclusive.

Giualifving floating charge

Paragraph 14 of Scheduls B1 to the Insolvency Act 1985 applies {o the fleating charge created
by clalme 3.3,

Automatic crystallisation of floating charge

Tha floating ¢harge created by diause 3.3 shall automatically and immediately (withaut notics)
vonvert inta a fixed charge over the assels subject to thai floating charge if

3.6.4. the Borrowsr

{a) creales, or attémpls to creats, without the prior written consent of the The
Lender, 2 Sacurity or a trust in favbur of ancther person over ail or any part of
the Secured Assals (except as sxpressly penmittad by the ferms of this deed
or tha Loan Agreament); or

{b disposes, or attempts o dispass of, all or any part of the Secured Assets {othar
than Secured Assels that are only subject to the floating charge whils it remains
uncrystaliised);




3.6.

ar.

4.1

4.2,

5.1,

5.2.

3.6.2. any parson levies (or attermpts to levy) any distress, altachment, executlon or other
process against all or dny par of the Secured Assets; or

3.5.3. u resolution is passed or an ofder Is made for the winding-up, disselution, administration
of re-organisation of the Barrower.

Crystallisation of fleating charge by volics

The Tha Lender may, in s sole discretion, at any fime and by writtes notice o the Borrower,
convert the flosting charge created under this desd into a fixed charge as regards any part of
the Secuied Assets specifled by the Lender in that notice,

Assets acyuirad after any fioating charge has crystallised

Any asset sicquired by the Borrowsr after any orystallisation of the floating eharge creatad under
this. deed that, but for that crystalllsation, would be subject o & fioaling charge Umnder this deed,

shall (Uniess the Lender confirms otherwise to the Borrewer In witing] be charged to trs Lender
by way of first fiuad charge.

Liability of the Borrower

Ligbility not discharged

The Barrower's liabillly under this dead in respect of any of the Secursd Liabilties shall nof ke

discharged, prejudiced or affacted by

£4.4. any seaurily, guarantes, indemnity, remedy or other right held by, or availabls to, the

Lender that Is, or becormes, wholly or parlially llegal, void or urenferceable on any
graund;

4.1.2. the Lender ér Bensficlares or any of them fefiewing, determining, varying of inceeasing
any faciity of other ransaction In any manner or concurting In, aceepting or varying any
compromise, arangement or seftiement, or omitting to claim or enfores payment from
any other person; of

4.4.3. any other act or omissionthet, but for this clause 4.1, might have discharged, or atherwvise
prejudiced or affected, the ability of the Borrower,

immediate recourse

The Borrawer walves any right i may have ta require the Lender to enfarce any security or other
right, or claim any payment from, or otherwise proceed against, any other persan before
enforcing this deed against the Barrawer,

Representations and warranties

Representations and warrarnties

The Borrower makes the representations and warranties sat out in this clause § to the Lender,
Oswnership of Secured Assals

The Borrewer Is the legal and bengficial owner of the Secured Assats.




53

84

a5

5.8,

5.8

5.8

5140,

811,

542,

‘Mo Segurily

The Secured Assets are free from any Security other than the Seeurity created by this dead.
Mo advarse claims

The Borrewar has not recaived, or acknowledged natice of, any adverse elalm by any person
in respect of the Secured Assets or any interest in them,

Mg sdverse covenants

There are no covenents, agresments, reservations, canditions, interests, rights or other malters
whatscevar that materially and adversely affact the Secured Assets,

Mo braach of laws

There Is nio braach of any law or regulation that materially and adversely affects e Secursd
Aasels,

No Intarferente in enjoyment

Ne facilfy necessary for the enjoyment and use of the Serured Assefs is subject to terms
enfitling any pergon to lerminale or durtall s use.

Mo ovartiding inlerests

Mathing has arlsen, has heen areated or s subsisting, that would be en overrding inferest In
any Property,

Avoidance of security

Mo Securlty expressed {0 he created under this deed Is lisble to be aveided, or atherwiss set
aslde, on the llquidation or administration of the Borower or otherwise,

Mo prohibitions or breaches

There Is no prohibition on assignment in any Insurance Poliey and the enlry inla this deed by
the Borrower does nat, and will not, constitute a breach of any Insurance Polloy or any other
agraamant of Instrument binding on the Borrower or ifs assate,

Enforcsable security

This deed conalitules end will constitute the tegal, valid, bindlng and enforceabie obligations of
the Borower, and Is and will sentinue to be effsciive sacurity over ali and every part of the
Gecured Assets in accordancs with Its lenms.

Times for making representations and warrsnties

The representaticns and warranties set out in clause 5.2 {o clause 5.11 are made by the
Baorrower an the data of this deed are deemedio he repeated on each day of the Security Period
with refarence 1o the facts and eircomstances existing at the time of repetition.




8.1.

B2

8.3

8.4.

Genaral covenanis
Magalive pledge and disposal restrictions
The Borower shall nat at any time, except with the prior written congent of the Lender

8.1.1. ereats, purport o create or permit io subsist any Seourity on, or In relation to, any Secured
Asset other than any Security created by this deed,

6.1.2. seil, assian, transfer, part with possassion of, or otherwize dispose of in any manaer {ar
purpart {0 do sa), all or any part of, or any Interest In, the Secured Assels [sxcept, in
the ordinary course of business, Secured Assels that are only sublest to an
unctystalised floating charge); of

6.1.3. dreate or grant for puipon to create o grant) any interest in the Secured Assels in favour
of 8 third party.

Presgfvation of Secured Assels

The Borrdwer shall nol do, or permilt 1o be done, any act or thing that wouk! or might depreciate,
jeopardise or otherpise prejudice the security held by the The Lender, or materially. diminish
the value of any of the Secured Asseis or fhe effactiveness of the seaurity craated by this deed.

Complianca with lawa and regulations

£.3.14. the Bomrower shall not, witheut the Lander's prior wiilten consent, use or parmit the
Seoured Assels to be used In any way contrary to law,

#.3.2. the Barrowsr shall

{a) somply with the requirements of any taw and regulgtion relating to or affecting
the Secured Asaets or the usé of it er any part of theriy;

Y, obtain, and promptly tenew from tims o Yime, and comply with the terms of all
authorisations that are required In connestion with the Securad Assels or thelr
use of that are necassary o presenve, maintain or renew any Secured Agsel;
and

{c) prompily effect any meintenance, modifications, alterations or repalrs that are
raquirad by any law or regulation ta he effected on or in connection with the
Secured Assets,

Enforcement of rights

The Baorrower shall use iis best endeavours o

£4.1. procure the prompt chservance and performance of the covenanis and other

-shilgations Impoeed on the Borrower's counterparties (Including each insurer 1n respact
of an Insurance Poiicy); and

6.4.2. enforce any rights and institute, continue or defend any precesdings relating to any of
the Sscured Assets which the Lendsr may raquire from time to time.

14




6.8

8.8,

8.7.

8.4.

Matice of misrepresentation and breaches

The.Borrower shal, promptly on beaoming aware of any of the sama, give the The Lender notice
Tn writing of.

&.8.1.

6.5.2.

any representation or warranty set cutin this deed that is incorrect or misleading in any
material respect whan made or desmed (© be repeated, and

any breach of any covenant set out In this deed.

Title documents

The Borower shall, as 8o required by the Lander, depasit with the Lender and the Lender shall,
for the duration of this deed be entitled to hald:

6.61. al deeds and documents of file relsiing to the Secured Assaels tha! aie in Mha
possession or control of the Borrdwer (and i these éré not within the possession or
cantrol of the Berrowsr, the Borrower underlakes to obtain pessassion of all these
deeds and doouments of title):

852 4l insurance Policles; and

6.8.3. all deeds and docurments of title (i any) relating to the Baok Debts as the The Lender
may specify from tme o iims,

insurance

€.7.1. The Berrower shall insure and keep the Secured Assets against

(a} loes ar damage by fire or terrorist aets:

(k) other risks, perlls and conlingancles that would be insured agsinst by
reasonably prudent persons carrying on the same class of business as the
Botrowar; and

{c) any other rigk, perils and eontingencies as the The Lender may reasonably
teduire,

Arty sush. insurance must be with an Insurance company or underwriters, and on such
tatms, as are reasonably accaptable to the Lendar, and st be for not less than the
raplacemsent value of the relavant Secured Asssfs,

8.7.2, The Borrower shall, if requested by the Lender, produce ta the Lender sach paticy,

certificate or cover note relating to the Insurance required by clause §.7.1.

8.7.3. The Barrower shall, if requested by the Lander, procure that the Lender is named as co-

insured with the Borrower on each insurance policy maintained by it or any person on
itz behalf In sccardanee with olause 6.7.1 and that the farms of ezch such Insurance
policy require the insurer not o invalidate the policy 25 against the Lender by reason of
the act or-default of any other joint or named Insured and net o cancsl i without giing
at least thity days’ prigr wiitien nolice to the Lender

insbrahce premiums

i1




8.8,

810,

B8.41.

812

The Boriawer shall

€.8.4. promptly pay all premiums In raspect of each insurance policy ‘mairtained by & in
accordance with clause 6.7.1 and do all other things necessary ip keep thal pelicy in
fulli foree and effact; and

£.8.2. (f the Lender so raquires) praduce ta, of deposit with, the Lender the raceipls for all
pramiums dnd cther payments necesaary for effecting and keapling up each insurance
policy maintained by it in acsordance with clause 6.7.1.

No invalidation of Ihsurang?

The Borrower ahall not do ar omit to da, or permit to be done or omitted, any act ar thing that

may Invalidate or otherwise prejudice any insurance polley maintained by it in accordance with
glause B.7.1.

Proceads of insurance pelicies

Al monies received or recelvable by the Borrower under any insurarice pelicy maintained by i
In Bccardanae with clause 8.7.1 (including all monies receled or recaivable by it under any

Insurarce Pollcy) at any tims (whather or not the security consituted by this deed has become
enforceshle) shall

8,101, immediataly be paid;

6.10,2, if they are not paid directy to the Lender by the insurers, be held by the Borrower 88
frustea of the same for the benefit of the Lender {and the Borrower shall account for
them to the Lender?, and

8.10.3. ba applled in making gaed of recouping expenditure In regpect of the loss or damage
sor which those menies are received or, affer the security constituted by this dosd has
bacaome enforcesble and If the Lender so directs, In ar towards discharge or raduetion
ofthe Secured Lishilities.

Notices fo be given by the Borrowar

8.41.1. The Barrower shall immediataly on the exacution of this deed (or, if iater, the date of
goquisition of the ratevant Secured Assat) give natice to each ingurer that it has charged
or assigned its rights and Interdst In and under each Insurance Policy under clavse 3.

6.41.2, The Borrower shall oblain the Lendsr's prior approval of the farm of eny nillee or
acknowlednemnent to be used under this clause 6.11,

Information

The Borrawer shall:

6.12.1. give the Lender such information eoneerning the location, cendition, use and pperation
of the Sscured Assets as the Lender may requira)-
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8.13.

7.4

7.2,

7.3

7.4,

8.12.2. permit any persons designated by the Lender and any Receiver to enteron ts premises
and inspect and examine any Secured Asget, and the records relating fo that Secured
Asset, al all rsasonable hmes and on resacnablea prior notice; and

8.12.3. promptiy netify the Lender in wiiting of any action, claim or demand made ty or sgainet
it In zonhectlenwith any Secursd Asset ar of any fact, malter o ciretmistancs which
m&y;'W§th*t'h$;gm'sfsaga of tiive; give rlse to such an action, clatm or demand, together
with, In sach cass, the Barrower's propesals for zeliling, liquidating, compounding or
rentasting any such aeten, claim or demand and shall, subject to the Lenders priar
approval, implement thase proooesais at Hs s spense.

Paymant of outgoings

The Borrower shall promjtly pay afl taxes, feas, licencs duties, registratlon charges, Insurance
premiumme and cther auigolings in respect of the Sacured Assels and, on demand, produce
avidence of payment ta the Lender,

Property covenanis

Maintenance

The Borrowsr shall keep all bulldings and =il fitures on each Praperly in good and substantial
repair and condition.

Fraservation of Property, fidures gnd Equipment
The Borfower shall not, without the priar writtan conseni of the §ander

7.2.1. pull down or remeva the whele, or any part of, any bullding farming part of any Froparty
or permit the same to acour;

7.2.2. make or permit any materlal sllerations lo any Property, or sever or remave, or permit to
be severad or removed, any of s fixtures; or

7.2.3. remove of make any material alterations to any of the Equipment belonging to, or in use
by, the Borower en any Property {sxcept to effect necsssary repairs or repliace them
with new or Improved models ar substiutes).

Ceonduct ef bualness on Froperties

The Borrower shail carry on its trade and business on those parts (if any) of the Properties as
are used for the purposes of trade or business in sccordenes with the stardards of good
management from time te time currant In that trade or business.

Planning Information
The Borrower shall!

74.1. give full particuiars to the Lander of any notlce, order, direction, desighatian, resclution
or proposal given of made by any planning autharlty or other public body or authority
("Planning Motice") that specifically applies to any Property, or to the locallty in which
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7.5,

7.8

7.7

7.8

it is shtugted, within seven days after becoming aware of the relevant Planning MNotics;
and

7 4.2 gt its own expense, Immediately on request by the Lender, and st the cost of the Borrower,
t5len all reasonsble and necassary steps to somply with any Pianning Notice, ant make,
uifoin with thie Lendar in making, any objectins of representations in respect of that
Planning Notiee that the Lender may dasire.

Campliance with covenants and payment of rent
The Borruwer ghall,

+ 5 4. ohsefss and perform all covenants, slipulations and conditions to which sach Property,
or the use of it, is or may be subjeated, and (fthe Lender so requires) produce evidence

sufficient to satisfy the Lender that those covenanta, stipulations and condlions have
hegn gbserved and performed;

752, diigently enforce all covenants, stipulations and sonditions benefiting each Property and
shall not (and shall nat agree to) waive, release Of vary any nfthe same; and

7.5.3. {without prejudice to the-genaraiity of the faregaing) where a Property, or part of It is haid

under a lease, duly and punctually pay all rents due from time 4o Hrme, snd perform.and
absarve all the tenant's covenants and eonditions.

Payment of rent and outgoings

The Borrowaer shall;

7.5.1. whese a Property, or part of it, is held under a lease, duly and punctually pay all renis due
from time to time; and

7.8.2. pay {or progure payment of the same) when dug all charges, rates, taxes, duties,
assesaments and other outgoings relgting to or impesed on sach Froperly or an s
occupler.

Waintenance of interests in Praperties
The Borrower shall nat, without the prior written cansent of the Lender:

7.7.4. grant, or agree to grant, any loencs of tanancy affecting the whole or any part of any
Froperly, or exercise, of agres i exercies, the statutory powers of leasing or of
accepting surrenders under sactions 98 or 100 of the Law of Property Act 1625, or

7.7.2, in any other way dispose of, surrender or create, of agres to dispose of surrendey of
ereate, ny legal or equiteble estate or interest in the whole or any part of any Prepery.

Registration restrictions

i the title to any Propetly is nct reglstered atthe {and Registry, the Borrower ghall procure that
no parson (other than ttself) shail bie ragistered under the Land Raglstration Acts 925 to 2002
as proprietor of ail or any part of any Property without the prior written consent of the Lender.
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7.8

7.10,

7.11.

742

.13

7.4,

7.5

Tﬁ&-amﬁwﬂr.sﬁgil be ligble ot the- costs and expenses of the Lander in lodging caufions
aigainst the regisiration of the title to the whaie or any-part of any Property from time {o time,

Development restrictions
The Berrowsy shall net, without the prive written consent of the Lender

781 make or, insofar as It is able, pemit others to make any application for planning
permission or davelopment consent in respest of the Prapedy, or

T82 cary o, of permit, or suffar to be earriad ot o a*ayﬁénpar?y any ﬁ@veinpmant as
defined in the Tewn and Country Planning Act 1830 and the Flarning Act 2008, or
changeor parmit-orsuffer to be changed the use.of any Prdpérty.

Environment

The Borrower shall;

7481, eomply with all the requirements of Environmental Law bath in the condust of its genera
business and in the managament, pessession or dccupation of each Property; and

7.10.2. obtaln and comply with alj autherigations, permits and-other typés of licences necessary
under Environmental Law.

No restrictive obligations

The Borower shall not, withaut the prior writen consent of the Lender, enter Inic any enerous
or restrictive ohiigations affecting the whole or any partof any Fropery, or create or permit to
ariss any overriding Interest, easament or right whatever in or overthe whble of any part of any
Property..

Propilietary rights

The Borrower shall precirs t1at o persan shall become enfitled 4 assen 2ny proprietary or
alher like right or intergst over the whole ar any part of any Froperly withaut the priorwrilten
censent of the Lander,

inspaction

The Borrower shali parmit the Lender, any Receiver andany person appeinted by either of them
to enter an and Insbect any Proparly on rezsgnable prior notics:

Properly Information

The Barrdwer shall infarm the Lander pmmpéiy'afanyacquisiﬁm by the Borrower of, g contract
fhéde by the Borower to acqulre, any freehold, leasshold er sther interast in any progerty:

VAT ootion to tax
The Borrawer shall not, withou? the prior written consent of the Lender:

7151, exercise any VAT aption to tax In relation o any Property; or




7.15.2, revoke any VAT option to tax exgrcised, and disclosed to the Lender, before the data af
thiz dead.

748, Registration at the Land Regisiry

The Bomowsr oonaents 1o an application being made by the Lender to the Land Fegisirar for
the fallowing restriction In Farm P to be registersd against its e o each Property:

"o diepostiion of the registered estate by the proprietor of the reglstered estate s to he
registered without & written consent signed by the propriator for the fime being of the charge

dated  in favour of EMPIRE CAPITAL FUNDING LIMITED, as The Lander, referred to In the
chargss register or their sonveyancer”

g. investmants covenanls
84, Depasit of e documerntds

8.4.4. Tha Borrowar shall:

{ay on the execution of this deed, deposit with the Lender, oras the Lender may
direct, 2l stock or share cerlificates and ofher docurmenis of title or evidence

of ownarship relating to any Investments owned by the Borrower at that time;
and

) an the purchase or acquisition by i of investments after the date of {his desd
deposit with the Lender, or as the Lender may direst, all gtock or share

certificates and other dacuments of fitle or evidence of ewnershib relating to
thosa Investments,

8.4.2. Bt the same time as depostting documents with the Lender, or as the Lender may direct,

in accardance with 8.1.4{a) or 8.1.1(b), the Borrower shall also deposit with the Lendsr,
or as the Lender may dirsct:

E:)] all stock transfer forms relating to the relevant Investments duly completed and
executad by or on behalf of the Borrower, btt with the name of the ensferss,
the considaration and the date left bianic; and

)] any other documents {in each case duly completed and gxscuted by or an
behalf of the Borrower) thaf the Lender may request to enable t or any of iis
norminees, of any purchaser or transferée, to be registered as the owner of, or

otherwise obtaln a tenal fitls o, or to perfect its securlly interest In any of the
redavant investmants,

86 that the Lender may, at any time and without notice to the Borrower, compiste arnd
present thosa steck transfer forms and other documents to the issuer of the
Investments for registration.

8.2, MNeminatlons

8.2.4. The Borrawer shall terminate with immediate effect all nominations it may have mads
{including, without limfiation, any nomination miade under saction 148 or sectiar 148 of
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the Companigs Act 2006) in respect of any'Investments and, pending that termination,
procure ihat any person so roMminated:

faj does not exercise any rights In respect of any investments witheut the prior
written approval of the Lender and

)] immediately on reseipt by &, forward io the Lender al commnunications of ather
informatian received by i in respect of any Investments for which it has baen
80 nomirated.

8.2.2, The Borower shall nat, during the Security Period, exargise any rights (including, withouwt
imitation, any rightz under sections 145 2nd 148 of the Companies Act 2008} to
riaminate any person in respect of any of the Invesiments,

8.3  Additional registration obiigations

The Barrower shall;

8.3.1.  obtaln alf consents, waivers, approvals and permisgions that are necessary, under the
arficles of assaciation {or othenwisel of an issuer, for the transfer of the nvestments fo
the Lendar or iis nemines, orin a purchaser on enfarcement of the securily congtituted
by this deed; and

8.3.2. procure the amendment of the share transfer pravisiens (induding, but nat limbed to,
deletion of any pre-emption provisions) under the arficles of association, other
constituional documant or otherwise of each lssuerin any manner that The Lender may
rEquire in order o pamit the franefer of the Invesiments to the Lender or s nominge,
or io a purchaser on enforcement of the seclirity constiuted by this desd.

8.4.  Dividends and voting rights before enforcement
8.4.1. Before the securlly constifuted by this deed becomes enforceabie:

{=) the Borrewer may retain and apply for its own use all dividends, interest and
other menies pald o payable in respect of the Investments and, Fany are oaid
or payable to the Lender or ghy of its nomineas, the Lander will hold all those
dividends, intarest and other monies received by it for the Borrower and will pay
them to the Borrower promptly on reguest.

&) the Borrower may exerciss ai voting and other rights and powers in tespect of
the Invesiments or, If any of the same are exercisabie by the Lender of any of
its nominees, to diract In writing the exercize of thosa voting and other rights
snd powsrs provided that:

(i it shall nct do so in any way that would breach any provision of this
dead or for any purpose Inconsistent with this desd; and

{in the exercise of, or the fallure to exercise, those valing rights or other
tights end powers would not, In the Lendar's opinion, have an adverss
effact on the value of the Investmanis or otherwise prejudice the
Lender's securlly under this dead,
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8k

88

8.7,

8.8,

8.472. The Borrower shall indemnify the Lender against any loss or llability ineurred by the
Lender {or its nominee) as a conséquencs of the Lender {or its nominee} scting In
respact of the Investiments &t the direction ef the Borower.

8.4.3 The Lender shall not, be exercising or not exsrcising any voling rights or otherwise, be
construed as penmitting or agresing to any varfation or ather change in the rights
attaching te or conferred by any of the Investments that the Lendsrconsidars prejudicial
to, of impairing the value of, the security crealed by this deed.

Dividends and voting righls after enforceiment
851, Aftsrthe security constituted by this deed has become enforcesbie:

{a) all dividends and other distibufions paid in respesct of the Irvesiments and
received by the Bormwer shall be held by the Borrowar on trusi for the Lander
and Immadiately paid into & Designated Account or, ¥ received by the Lender,
ghall he retained by the Lender; and

{b) all voting and other rights and powers attaching to the Investments shall be
sxercised by, orat the direation of, the Lender and the Barrower shall, ahd-shall
procure that its nominges shall, comply with any direstions the Lender may
give, in its abisclute discretion, concaming the exercise of those rights and
powars,

Calls on Investmenis

The Barrawer shall promptly pay all calls, instalments and other payments that may he or
hecome due and payable in respect of all or any ef the Investmerts. The Borrower
arknewledges that the Lender shall not be undar any labiity In respect of any such calls,
nstalmerts ar ather payments.

Mo aheration of constitutlonal documents or rights sttaching to Investmenta

“The Borrowar shali not, without the prior weitten consent of the Lender, amend, of agree to the
smandment oft

87.4. the memorandum or arficles of association, or any ather constitulional documents, of
any lasuer that s mot @ public company; or

8.7.2. the righis or liabiiitles attaching to any of the Invesiments.

FPreservation of investments

The Borrower shall ensure {as far as it is abls to by the exercise of all voting rights, powers of
contro! and cther means avaliable to i) that any Issuer that i not & public compary ghall not:

2.8.1. consofidate or subdivide any of its Inveskments, or reduce of resorganise Uts share
capital in any way,

B.82 lmsus any new shares or stock; or
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88.3. refuse lo register any fransfer of any of fts Investments that may be todged for
regisivation by, or on behalf of, the Lender or the Barrower in accordance with this deed.

8.2, investments information

Tha Borrower shall, prompily following receipt, send to the Lender cuples of any notics, circular,
repart, aceaunts and any offier document recefved by it that relates to the Investments.

8. Equlpment aovenants
8.7 The Borowsrshall

8.1.1. maintain the Equipment in good.and serviceabie conditian (except for expected falr wear
and tear) In complisnce with all relevant manuals, handbooks, manufacturers
instryctions and recommendstions and maintenance ar servicing schedules:

8.1.2. at its own expense, renew and repiace any parls of the Equipment when they become
chsalete, wom out or damaged with parts of a sintilar quality and of equal ar greater
value; and

6.1.8. nat permit any Equipment to be:
{3 used or handled other then by properly qualified and trelned parsons; or

{b) ovetlvadad or Used for any purpose for which # is not designed of ressonably
suitable.

10, Fayment of Equipment taxes

The Borrower shall profrptiy pay all taxes, faes, liesnce duties, reglstration charges, insurance
premiums and other outgeinge in respect 1o the Equipment and, on demend, produce evidence
of such payment to the Lender,

. Naotiee of Charge
The Borrower:

111, shall, f 50 requaested by the Lender, affix to and malrtain on each tem of Eaulpment in a
conspictous place, a clearly legible idsntification plate containing the fai!cwing wording:

"NOTICE OF CHARGE

This [DESCRIBE ITEM) and all additions fo it fand ancilary equipment] are subject fo = fixed
charge dated [DATE] in favour of [NAME]L":

11.2, shall note, and shall not psrrmit any person to, conceal, abscure, alter or remove any plate affived
in accordance with davse 14,1,

12 Baok debis covenants
121, Realising Book Debts

The Borrower shall:
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122,

1%

13.4,

13.2,

133

14,

144,

12.4.1. as an agent for the Lender, qoliect in and reafise all Book Debis, pay the proceeds into
a Designated Account immedistely on receipt and, pending that payment, hold those
proceads I frust for the Lender;

12.1.2. not, without the prior wiliten consent of the Lender, withdraw any emounts standing to
the credit of any Designated Account; and

12.1.3, if called on to do ao by the Lender, exacute 2 legal assignment of the Book Dabis to the
Lender en such terms as the Lender may raquire and give natice of that assignment to
the debters from whom the Book Debts are dus, owing or incurred.

‘Preservation of Book Debts

The Borrower shall not {except as provided by slatse 12,1 or with the prior written consent of
the Lender) releasze, axchangs, compound, set-off, grant time or indulgence in respect of, orin
any ather manneyr deal with, all or any of the Boel Dabls.

Intellactual property covenants
Praservation of dghis

The Borrower shalltake sl necessary action io safeguard and meintzin present and futurs rights
in, or refating te, the Intellectual Propery Including {withouwt limitation) by obsenving all
covenmnis and sficulations relating to those rights, and by paying =il applicable renewsa! fees,
ficence fees and other oufgoings. :

Reglstration of intellectual Property

The Borwer shall uss all reasonsble efforts to register spplications Yor the registrafion of eny

Intetlectual Properly, and shall keap the Lender informed of alf matters relating to each such
pagistration.

Maintenance of Infeflectus) Property

The Bormowsar shall nét permit any Intellectual Properiy to be abandoned, cancelled or o lapse,
Provisions Relating to the Lendes

Security Trust

14.1.1. The Lender shail hold and administer all the righis benefits and interests constiutad in
its favour by or pursuant to this Debenture together with all procesds of enfarcement,
gxercise of reallsation of the same {(fhe Security Property) tpon frust to pay and appiy
the same for the benefit of the Bansficiaries in sccordance with thelr respective

entitlements under the Finance Documents sublect to and in aceordance with the terms
theredf,

14.1.2. The Lender and the Receiver shall not be liable In respact of any loss or damags which

ariges out of the exercise or stflempted or plrportad exsrcize of or the fallure to exercise
any of thelr respective powers under this deed.
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14,

L

15.2

16.3.

16.4.

15.5,

15.8,

Powers of the Lender
Power to remady

15.1.1. The Lender shall be entiied {but shall not be obliged) to remedy, at any time, .2 breach
by the Borrdwer of any of its obilgations contained in this dead.

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

15.1.3. Any monies expended by the Lender In remedying & breach by the Berrower of [ts
obligations contalned in this deed shall be reimbursed by the Barrower to the Lendar
oo & full indemnity basis and shall cany interest In acoordance with clause 22.1,

Exarcisa of rights

16.2.1. The rights of the Lender under clause 16.1 ars without prejudice to any other rights of
the Lender under this. deed.

18.2.2. The exercise of any rights of the Lender undar this deed shall nat make the Lender liable
to account as a morigages in possession.

Power fo dispose of challels

15.3.1. At any time after the secuiity conatituted by this deed has become enforceatle, the
Lender ar any Receiver may, as agent for the Borrower, dispose of any chatlels or
prodics found on any Froperiy.

18.3.2. Without prejudice to any obiigation to account for the proceeds of sny disposal made
under clause 16.2.1, the Borrowsr shall indemnify the Lender and any Receiver against
any liabifity arfsing from any disposal inade under dlause 15.3.1.

The Lender has Recsiver's powers

Ta the extent permitied by law, any right, power or diseretion conferred by this deed on a
Receiver may, after the secunly constituted bythis dead has become enforcenbls, be exercised
by the Lender In relation to any of the Secured Assets whether or ot it has taken possassion
of any Secwred Assets and without first appointing 8 Receiver or notwithstanding the
sppointment of a Racelver,

Indulgenca

The Lender may, ot s disoretion, grant time or other indulgence, or make any ather
arfengement, variation or release with any person not being a parly ta this deed {whether or not
any such person is jointly liable with the Borrower) in respect of any of the Secured Liabilties,
or of any other security for them without prejudice either to this deed ar to the lishiiity of the
Borrower for the Becured Liabiiities.

Appeintment of an Administrator
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18.

181,

18.2.

1T,

17.4.

17.2.

15.6.1. The Lender may, without notice to the Barrower, appoint any one of more parsens 1o be
an Administrator of the Borrower pursuant to Paragraph 14 of Schedule Bi of the
Insclvency Act 1988 If the security constifuted by this deed becomes enforcesble.

18.8.2, Any appointment inder this clause 18.6 shall:
{=) b i writg signed by a duly authorised signatory of the Lender; and

{b take effect, in acoordance with paragraph 19 of Schedule B1 of the Insolvency
Act 1986,

15.6.3. The Lender may apply to the court for an arder removing an Administrator from office
and may by natice I writing In accordance with this clausa 156 appoint @ replacement

for any Administrator who has died, resigned, heen removed or who has vacatad office
vpon ceasing to be qualified.

When secunly becomes enforceable
Security besomes enforceshle on Event of Default

The securlty constituted by this desd shall become immediately enforcesble If an Event aof
Refaull oeours,

Digcretion

After the seaurity constituted by this dead hes become enforceahle, the Lender may, in its
shsolute discretion, enforce all or any part of that security at the times, in the manner and &n

the-terms it thinks ft, and take possession of and hold or dispose of all or any partofthe Becured
Asaets.

Enfarcement of security’

Enforcement powers

17.1.1. for the purposes or all powers implied by statute, the Sacured Liabilifies ars deamed 1o
have become dus and payable on the dafe of this deed.

17.1.2. The power of sale antd ether powers conferred by section 101 ef the LPA 1925 (as varied
or gxiendad by this deed) shall, be Immediately exercisable at any times after the sacurity
constituted by thls deed has Becoms-enforceable under clause 18.1.

17.1.3. Section 103 of the LPA 1826 does not apply to the security constituted by this dead.
Extension of statutory powers of l8asing

The statutory powers of leasing and sccepting surrenders sonferred on morigagees under the
LPA 1925 and by any other statute are extended so as to authorise the Lender and any
Recelver, at any fime afier the secwity constituted by this deed has become erfareablé,
whather In its own name or In that of the Berrower, o

17.2.1. grant & lease or agreement 10 legse;

17.2.2, mccept surrenders of leases; or




17.3.

17.4.

17.2.3. grant any option of the whole of any part of the Secured Assets with whatever rights
refating to otier parts of it,

whether or not 28 & premium and cortaining such covenante on the part of the Borrower, and
o such terms and conditions fincluding the pavment of money to @ lesses ar terant on &
surrender} as the Lender or Receiver thinks fit without the need to comply with any of the
restrictions fmposed by sectiona 99 and 100 of the LIPA 7925,

Access on enforcement

17.2.1. Al any time after the Lander has demanded payment of the Secured Liabilities ar i the
Barrower defaults In the perfarmance of i ubligations undsr this deed or the Lean
Agraement, the Borrawer will aliow the Lender or Its Recsiver, without further notice or
demand, immediataly to exercise ol s rights, powers and remedies In particylar {and
without limitation) to take posssssion of any Secured Asset and for that purpose to enter
an any premises whers a Secured Asset is sityated {or whera the Lender or a Recelvar
ressanably belleves s Securad Azsat torbe situated) without incurring any ability to the
Barrowaer for, or by any ressan of, that ertry,

17,32, At all times, the Barrower must Lse ite best sndeayours o aliow the Lender or Iis
Recaiver access {0 any premises for fhe purpose of clause 17.3.1 {ncluding abtaining
any hecessary consents or permits of other parsons) and ensurs thal s employees
and officers de the same,

Prlar Securily

At any tima after the security consfituted by-ihis deed hag become anforceable. or after any
powers cofferfed by any Seeurity having priority fo this desd shall heve becorme exercisable,
Hiw Lepder iy

17.4,1. redeem thal or any other prior Sacurity;
17.4.2. precure the ransfer of that Securfly to I; and

17.4.3. seftls and pess any account of the helder of any prior Securlty,

Any accdunis so settied and passed ghall be, In the absence of any manifest &rorn, eonclusive
and binding on the Borrawer. All monies paid by the Lender to an encumbrancs In seitlement
of any of those accounts shall, as from fts paymert Iry Tha Lender, be dus from the Borower
to the Lender on current aceount and shall bear Interest st the default rate of Interest specified
in the Loan Agraement and ba secured as parl of the Securad Ligbiiities,

Fratection of third parties

Mo purchasar, morigagee or other person dealing with the Lender, any Raceiver or Detegate
shall be concerned to enquire:

17.5.1. whether any of the Secured Liahilities have becoms dus or payable, or remain unpaid
or undischarged;
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17.8.

177

17.8,

17.9.

18.

181

47.5,2. whether any power the Lender, a Recelver or Delegate s purporting to axarcise has
become evelcisable or is properly exercisable; ar

17.5.3. haw any monay pald to the Lender, any Receiver or any Delegats i to be applied,
Frivileges

Each Receiver and the Lender is entitled 1o all the rights, powsrs, privileges and immunities
confarred by the LPA 1825 on morigagess and recelvers.

Mo llabilily as motigages In possession

Nelther the Lender, tha Beneficlaries, any Receiver, any Dslegate ner any Sdrminlatrator shall
be liable to account a8 morlgagee In possession in raspect of all or any of the Secursd Assets,
nor shall any of thern be liable for any loss on realisation of, or for any neglect or default of any
naturs In connection with, all or any of the Securad Assets forwhich a artgages in possession
might be lisbie as such,

Conclisive discherge to purchasers

The receipt of the Lender, the Beneficlaries or any Receiver or Delegate shall be g conelusive
discharge tc o purchaser and, In making any sale or other disposal of any ofthe Secured Assets
or in making any scquisition i the exerclse of thelr respactive powers, the Lender, the
Beneficiaries and every Recelver and Delegate may do so for any consideraticn, in any manner
and on any terms that It or he thinks fit.

Right of sppropristion
17.9.1. To the sxent that:

{2) tha Seclired Assets constituia Financial Coliateral; and

{b) this deed and the obligations of the Borrower under it constitute a Securily
Financial Gollateral Arrangerent,

the Lender shall have the right, at any time after the security censtituted by this deed
has bacome enforceable, to appropriats all e any of those Secured Assets in or
towards the payment or discharge of the Sacured Liabillties in any order that the Lendsr
may, In its absolute discretion, determine.

17.8.2. The value of any Secursd Assets appropristed in accordance with this clavse ghalf be
the prices of thouse Secured Assits atthe time the fight of aporopriation iz exersised as
listed on any recognised market index or determined by any other mathad that the
Lendar may salect (inchuding independent valuation).

17.9.3. The Borower agrees thal the methods of velustion previded for in this clause are
commerclally reasonable for the purposes of the Financla! Collateral Regufationa.

Receiver

Appaintmeant




18.2,

18.3,

18.4,

18.5.

18.8.

14,

181

Atany time after the secufity canstituted by this dead has becoms enforceable, or at the request

of the Borrower, the The Lendsr may, without further notice, appolnt by way of dead, o
cthenwize In wrliing, any one ar mora persans 1o be & Receiver of all orany part of the Secured
Assets,

Remaoval

The Lender may, without further notics {subject to section 45 of the insalvency Act 1988 in the
case of an administrative receiver), from fime to tinte, by way of deed, or otherwise In writing,
femove any Recelver appointed by It and may, whenever It thirks fit. appoint a new Recelver in
the place of any Regelver whdse appolitment may forany reason have tefminated.

Remunaration

The Lender may fix the remuneration of any Receiver sppointed by it withaut the restrictions
contained in section 108 ofthe LPA 1 826, and the remuneration of the Receiver shall be g dabt
securad by this deed, io the axtent not otherwise discharged,

Power of appointment additional in statytory powers

The power to appaint a Receiver conferred by this deed shall be in addition o af statutory and
other powers of the Lender under the Insolvency Act 1988, the LPA 1825 or athemvise, and
shall be exarcisable without the restrictlons contained in sections 103 and 109 of the LPA 1925
ar olharyisa,

Pawer of appolrment exercirabie despite prior appointments

The powsr o appoint a Raceiver {whether confarred by this deed or by statite) shall be, and
remain, exercisable by the Lender despite any prior appointmert in respect of all or any pari of
the Becured Assele.

Agent of the Borrowsr

Any Recelver appointed by the Lender under this deed shall be the agent of the Barrower and
the Borrower shall he solely responsible for the coniracts, engagemants, acts, omissions,
defaulls, losses and ramuneration of that Roteiver and for fabilities mourred by hat Receiver,
The agency of each Recalver shall cortinue until the Botrower goes into liquidation and after
that the Receiver shall act as principal arid shal nat become the agent of the Lender or
Heneficiaries,

Powers of recelver
Ganeral

18.1.1. Any Recalver appointed by the Lender under this deed shall, in addition tn the powars
canferred an him by stalife, have the powsts set out in clause 19,2 to clauze 18,22,

18.1.2. If there is more than ane Racaiver holding office at the sametime, each Recelver may
{urless the document appointing him states otherwiss) sxercise all of the powers
conferrsd on a Recelver under this dead individually and to the exclusion of any other
Recelver,
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18.2.

18.3.

18:4,

18.5.

19.8,

18,7

19.8,

18.8.

18.1.3, Any aexergise by & Recelver of any of the powers given by clause 18 may be on behalf
of the Borrawer, the diractors of the Borrawsr (in the case of the power contained In
clause 19.18) or himsek.

Repair and develop Proparties

A Receiver may undertake or complate any works of repair, building or development on the
Praperties and may apply for and raintain any planning permission, development cansant,
bullding rsgulation approval or any ather parmission, consent or licence to carry out any of the
sAMma,

Burrender leases

A Recelver may grant, or accept stirrenders of, any keases of tenancles affacting any Property

and may grant any other interest or fight over any Properly en any temms, end subisct to any
conditions, that he thinks fil.

Employ personne! and advisors

A Recsiver may provide sarvices and employ or sngage any managers, officers, servants,
contractors, workmen, agenis, other parsonnel and professicnal advisers on any terms, and
subject to any conditions, that he thinks fit, A Recelver may discharge any such person or any
such person appointed by the Borower,

Maks VAT elections

A Recelver may make, exercise or revoke any value added tax option to tax as ke thinks fil.

Remuneration

A Recelver may charge and recelve any sum by way of rermuneration {in addition te &)l costs,
charges and expensea ncurred by him) that the Lender may gresarlbe or agree with Rim.

Reallse Securad Assals

A Recelver may collect and gat In the Secured Assets or any part of them in respect of which
he is sppointed, and make any dermands and take any proceedings as may seem expeadient for
that purposs, and take possession of the Sacured Asssts with ke rights.

Manage or reconstruct the Borrower's business

A Raceivar may carry on, manage, develop, reconstruct, amalgamate or diversify or concur In

carrying on, managing, develaping, reconstructing, amalgamating or diverslfying the business
of the Borowsr.

Dispase of Securad Assels

A Recalver may sell, exchange, convert infa money and realise all or any of the Secured Assels
in respact of which he s appointed In any manner (including, withaut limitation, by public auction
or private sale) and generally en any terms and tondltions as he thinks fit. Any sale may be for
any consideration that the Recelver thinks fit and a Recelver may promote, of cencur in
prameting, a company to purchase the Secured Assets to be seld.
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19.10. Sever fixtures and fittings

A Raceiver may sever and sell separatefy any fixtures or fittings from any Praperty without the
sonsant of the Borrowsr,

19,11, Bell Book Debis

A Recelvar may ssll and assign alf or ary of the Bock Dabis in raspect of which he s appointed
in any mannar, and generally on any terms and condltions, that fe thinks fit,
19,12, Valid receipts

A Recelver may dive valid receipt for all monles and execute afl assurances and things that may
be proper or deslrable for reallsing any of the Secured Assels,

18,13, Bake setllemenis

A Recelver may make any arangement, selflement or compromise betwean the Borrower and
any oiher person that he may think expedisnt.

18.14. Bring procesdings

A Receiver may bring, prosécute, enfore, defend and ebandon alf actions, ssits and
praceadings in relstion to any of the Secured Assats as ha thinks fit.

12,15, Improve the Eguipment

A Receiver may make substitutions of, or Imprevements o, the Equipment as he may think
sxpediant,

18.16. Make ocalls on the Borrowsr's members

A Regelver may meke calls conditionafiy or uncenditionally on the members of the Borrower In
respect of uncalled capital with {for that purpose and for the purpese of enforsing paymenis of

any calle so made) the same powers as are eonferrad hy the articles of asseciation of he
Borrower on its directors in respect of calls suthodsed io ba made by them.
19.47. Insure

A Receivar may, If he thinks fit, but without prejudice to the indermnity in clause 22, sffact with

any insurer any palicy of iInsurance sither In lieu or satisfaction of, or In addition 1o, tha Insurance
required to be maintained by the Borrower under this deed,

19.18. Powers Under the LPA 1825

A Recelver may exercise all powers provided for in the LPA 1925 in the same way as if he had

beeh duly appointed underthe LPA 1925, and sxercise all powers providad for an admimisirative
receiver in Schedule 1 to the Insolvency Act 1098,

18.18. Redoem prior Ssourity

A Recalver may redesm any prior Security and ssitle and pass the accounis to which the
Security relates, Any accoufis so seltled and passed shall be, in the abserice of any manifast
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error, conciusive and binding on the Barrower, and the manies so paid shall be deemed to be
an expense properly incurred by the Receiver,

16.20. Delogation

A Recelver may delegate his powers in accordance with this deed.

4924, Ahaotute beneficial owner

A Fecsiver may, in relation to any of the Becured Assets, sxerise all powers, authordsations
and rights he would be capeble of exercising, and do all those acts and things, a5 an absolute
beneficial owner could exardise or do tn the ownership and management of the Secured Asssls
or any pait of the Secured Assels,

16.22, Incldendal powers

20,

0.4,

202

203,

21.

211

B Racelyer may de any other asts and things!
1922 4 that he may consider desirable or necessary for realising any of the Secured Assets,

19.:22.2.trat he may consider inckiental or conducive to any of the righis ar powars confarmsd
on a Receiver under or by viitue of this deed or taw, ar

4827 % that he lawfully may or can do as syent for the Borrower,
Delegstion

Delenaiion

The Lender ar any Recsiver may delegate (either generally or specifically) by power of attorney
o In any ether manner to any persoh any right, power, authority or discretion corferred oo it by
this deed (including the power of altorney granted under clause 24.13,

Tarms

The Lender and each Recslver may make a delegation on the ferms and canditions {including
the power to sub-delegate) that it thinks fil.

Liabiity

Nelther the Lender, the Benaficiaries nor any Redelver shall be In any way lizhie or responsible
to the Borrower for any loss or lability arlsing from any act, default, gmission or miscanduct on
the part of any Delegate.

Application of proceads

Order of applization of protesds

Al mdnies recelved by the Lender, & Redelver or a Delegate pursuant to this deed, after the
security constituted by this deed has become enforceable, shall (sublact to the slaims of any

person having prar rights and by way of variation of the LPA 1825) be applied in the follewing
arder of prloity:
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£1.2.

213,

22,

221,

222

21.1.1. 'n or towards payment of or provialon for all costs, charges and expanses incurred by ar
on behalf of the Beneficiaries, the Lender, {and any Recelver, Deiegate, allermey or
agent appointed by it} under or In connection with this deed, and of &l remuneration
due to any Recelver under or in connection with this deed;

21.1.2.5n or towards paymentof or provision for the Securad Liahilities in any order and manner
that the The Lender determines ; and

21.1.3, In payment of the surpius {If any} to the Horrower er other Person entitfed to it
Appropriation

Neither tha Lender, any Recelver nor any Delagate shall be bound {whather by virtue of seclion
10808} of the LPA 1825, which Is varied aeeordingly, or atherwlse) to pay or appropriate any
racelpt or payment first towards Interest rather than principal or ctherwise in any particular order
betwaen any of the Ssoured Liahiiities,

Suzpense scoount
Al monies recaived by the Lender, 2 Regaiver ar g Drelegate under this deed:

2131 may, at the discrstion of the Lender, & Receiver or g Delegate, be cradited ta any
slispenas or secuiitiss raalised acaount;

21.3.2. shall bear interest, i any, at the rate agread in writing belween the Lender and the
Borrower, and

21.3.3. may be held in that account for sa loruy &3 the Lender, a Recalver ora Defegate
thinks fit.

Costs and indemnity

Costs

The Borrowar shall, promptly demand, pay to, ar reimburse, the Lender and any Recalver, on
a full indemnity basls, all costs, charges, expenses, taxes and lizbiitles of any kind {ncluding,
without fimitation, legal, printing and cut-of-packet expenses) incurred by the Lender, the
Beneficiaries, any Receaiver or any Delegate n conneaction with:

22 1.4, this deed or the Secured Assets;

22.4.2. taking, holding, pratecting, petfecting, preserving or enfurcing (or sttempting te do so)
any of the Lenders, 8 Racefvers or & Delegate's rights under this deed: or 22.1.3. taking
proceedings for, or recavering, any of the Secured Liabilities,

together with intarest, which shall acerue snd ba payable (withaut the need for any demand for
payment being made) from the date on which the relevant cost or sxpense. arose unifl full

discharge of that cost ar expense fwhether befors or after judgment, liquldation, winding up or
adminlsiration of the Borrawer) at the rate and in the manner specified in the Loan Agresment,

Indernity
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23,

234,

23.2,

The Bomower shall indemnify the Lender, each Recaiver and each Delegate, and thelr
respective employees and agents against all fiablities, costs, expenses, damages and losses
fincluding but not limited to any diract, indirect or consequential lossas, loss of profi, loss of
reputation and all intarest, penaities and legal costs {caleulated on & Wl indemnity basis) and
all other profassional costs and expenses) suffered ér incurred by any of them erising out of or
In connection with.

nn 9 4 the exerclse or purported exercise of gny of the righls, poware, authoriies or discretions
vested In them under this desd or by law in respect of the Secureg Assels;

29 5.2, taking, holding, protecting, perfecting, preserving of arforcing {or atternpiing to do so)
the security constituted by this deed; or

27.2.3, any default or delay by the Borrower in performing any of iz obiigations under this desd.

Any past or present employee or agent may enforee the terma of thiz clause 22.2 subect lo and
in ascardance with the provisions of the Gontracts (Rights of Third Partieg) Act 1892,

Fusther assurance

Flrther sasurance

The Barrower shall, at Its own expensa, take whatever action the Lender or any Hecaher may
regsonably require for :

23,24, creating, perfecting or pretecting the securily intended to be created by this deed;
n3.2.2. taciitating the realisation of any Secured Assel; or

23.2.3. faciltating the exercise of any right, power, authority or discretion exerclzabie by the
Lander or any Reaelver In respect of any Secured Assel,

29,4, including; withaut limitation (f the Lender or any Receiver thinks it expediznt] the exesution of eny

24.

244,

24.2,

transfer, conveyance, assignment or assuranee of ail or any-of the assels forming part of {or
intended to Torin part of) the Securad Agsets (whether Io the Lender or 1o is nominee) and the
giving of any notice, order or direction and the meking of any redistration.

Power of attomney

Appaintment of attomays

By way of securlty, the Barrower irrevacably appeints the Lendsr, every Recelver and every
Delegate separataly to be the attormey of the Borower and, in fts rame, an is behalf and ag s
act and deed, to exscuta any dosuments.and do any acts and things that

24.1.1. the Borrower is required to execute and do under this deed: or

2412, any attorney deems proper or desirable In exercising any of the righis, powers,
authorifies and dlacretions conferred by this dead or by law on the Lender, any Recelvar
or any Delegate.

Ratification of acts of aliomeys

1)




25,

The Borrower rafifles and confirms. .and agrees to ratify and confim, anything that env of its
attarneys may do in the proper and lawfy) exerciss, of purparied exerciss, of all or any of the
rights, powers, authorities and discretions referred to In clause 24.1,

‘Release

25,1, Subject o clause 32.3, on the expiry of the Sseurlly Period (but not otherwiss}, the The Lender

28,

261,

282,

27.

shall, at the request and cost of the Borrower, take whatever aehion s nensssarny to
25.1.1. release the Secured Asssts from the securlly constitited by this desd: and
25.1.2. reassign fhe Secured Assets to the Barrower.

Azslgnment and transfer

Assigrument by the Lender

26.1.1. At any time, without the consant of the Borrawer, the Lender may assign or {ranster ary
or il uf s rights and abligations under tais. dead.

26.1.2. The Lender may disclose to any actual of proposed assignee o Yransferse any
information in s possesslon that relates o fhe Borrower, the Becured Assets and this
deed that the Lender cansiders appropriate.

Asslgnment by the Bomrower

The Borrower may not assign any of its rights, or transfer any of s rights or obligations, under
this dead,

Bet-off

271, The Lender may &t any tme sat off any Habilly of the Borrawer to the Lender or the Beneficharies

ageinst any fabiity of the Lender lo the Borrowar, whether elther liability is present or future,
liquidated or unfiquideted, and whether er not eithar liabilily anises under thls deed. If the
fabilities to be st off are expressed in differant currencles, the Lender may convert aither
fizhility at = market rate of exchanga for the: purpose of sat-off. Any exsreise by the Lender of
it righta under this clause 27 shall not limit or affect any other rights or remedies availabie to it
under this deed or otherwise.

27.2. The The Lender iz not obliged o exercisa jis rights under elguse 27.1. If, however, it does exercise

28,

281,

28.2.

thos= rghts ftrmust promptly nolify the Borrower of the set-off that has been made,
Amendments, walvers and consents
Amendmerits

No amendment of this deed shall be effective unless it s in writing and signed by, or on behaif
of, each pary {or its auihorised represehiative),

Waivers and consents

28.2.1. Awaiver of any right or remedy under this deed or by law, or any consent givan under
this deed, Is only effective if given in writing by the waiving or consenting party and shall
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263,

28,

3.

3.

32,

azi.

32.2.

not be déemed a walver of any other breach or default It only applies in the
circumstances for which # is given and shall not prevent the parly giving it from
slibsequenily relying on the refevant provision,

2822, A fzilure to exercise, or a dalay in exsrcizing, any right o ramady provided under this
deed or by law shall not constitute a waiver of that or any other right or remedy, pravent
or restrict any further exercise of that or any other right ar remedy or constitute an
glection o affirm this deed. Mo single or partial exercise of any right or remedy provided
under this deed or by law shall prevent or rastrict the further exercise of that or any

othar fight ar remedy. Mo sleetion to affinm this deed by the Lender shall be affective
unigss it iz in weiting,

Rights and remedies

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

Severance

if any provision {or part of e provision} of this deed is or becomes invalld, Mega! or
unenforceable, it shall be deemad medified to the minimum sxtent necessary to make 1t valid,
legal and enforceable. If such madifieation is not possible, the relevant provision (or part of 2
provision) shall be deemed deleted. Any modification to or deletion of a provision (or part of a

prevision} under this clause shail not affect the jegality, validity and enforceability of the rest of
this daed,

Counterparty

This dead may be axacuted in any number of counterparts, each of which when executud and

dellvarad shall constiute a duplicate ordginal, bul all the countarparts shall together constiute
one deed.

Third party rights

Except as exprassly provided in clause 22.2, a persan who is not a party to this deed shall not
hava any rights under the Cantracts (Rights of Third Partlas) Act 1959 to enforce, or enjay-the
benafit of, any term of this desd. This does not affect any right er remedy of a third party which
existz, or Is avaiable, apart from that Act. For the avoldance of doult the Beneficlarias shall
have tha benefit of this deed.

Further provisions
independant sacurity

The security constituled by this deed shall be In addition to, and independent of, any other
sectrity or guaraniss thet the Lender or Bensficlaries may hold for any ofthe Secured Liabilities
at any time. Na prier securily held by the Lender or Beneficiaries over ihe whole or any patt of
the Secured Asssls shall merge in the securily created by this deed.

Continiing sacurity
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323

32.4.

23,

331,

334

The security constifuied by this deed shall remaln in full fores and effect as a confinuing $acuriy
for the Securad Liabliitles, despitz any sattlerment of account, or ntermediate payment, or other
matter ar thing, unless snd untll the Lender discharges this deed in witing, '

Discharge conditlonal

Any release, disshargs or seltiement hetween the Borrower and the Lendsr shali be deeimed
conditional en no payment or security recalved by the Lender or Beneficiaries in respect of the
Securad Liabilities being avolded, reduced or ordered to be refunded pursuant to any law
relating fo Insclvency, bankrpioy, winding-up, administration, recelvership or ctherwise.
Desplte any such release, discharge or settlement:

32.3.1. the Lender or its nominee may relaln this deed and the seourily created by or pursuant
to it, including sl ceriificates and documents relating fo the whels or any pert of the
aecured Assels, for any period that the Lender deems necessary to provids the The
Lender with sesurity against any such aveldance, veduction or ordsr for refund; and

32.3 2. the The Lender may recover the value or amount of such secutily or payment fram the
Borrowsr subsequently as if the release, fischarge or setiement had not ocourred,

Cettificates

A centificate or determinaffon by the Lender a3 to any amotnt for the ime being dus o it or the
Heneficiaries from the Bomower shall be, in tha sbsence of any manifast error, canclusive
evidence of the smount dus,

Consalldation

The restristion on the right of canselidation cantained in section 93 of the LP& 1525 shall not
apply fo this dead,

Motices
Delivery

Any notice or other communication reguired to ba given io a party under or in connection wih
this deed shall be;

32,11, in writing;

33.1.2. deliverad by hand, by pre-paid registered first-class post or other registered next working
tay delivery sarvice; and

33.1.3. sani to the parties at the address sel out at the beginning of this deed or &0 any ather
address as iz notified In writing by one parly io the other from time to ¥me,

Recaipt by the Borrower

Any notles or ather communleation that the Lender glves to the Borrower shall be deemad o
have besn recelvad:

33.21, if deliversd by hand, atthe time it is left at the relsvant address;
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33,8,

334

334

34.

34.2,

33.2.2, if posted by pre-paid first-class registered post or other registered next working day
defivery service, on the second Business Day after posting; and

33.2.3, 1 sent by fax, when recaived in legible farm,

A nofice or other communication given as described in clause 33.2.1 or clzuse 33.2.3 on 4 day
that s not @ Business Day, er after normal husiness hours, In the place it s receivad, shall be
deemed to have been received on the next Buginass Day.

Feosipt by the Lendar

Any notlee ar ather communication glven {o The Lender shall be dasmed to have heen received
enly on actual recsipt.

Service of proceedings

Thiz clause 33 does not apply to the sarvice of any broceedings or other documents In any legal
action or, where appllcable, any arbifration or other methad of dispute resalution,

Mo notice by e-mail

A notice or other communicafion given under or in connection with this deed is not valid If sant
by e-mall,

Goveming law and jurlsdiction
Govaning Taw

This deed and any dispute ar claim arsing out of or In connection with |t or its subjéect matter or
farmation (Inciuding non-contractual disputes or clgims) shall be governed by and construed in
aceordance with the law of England and Walss,

Jurisdicton

Each party Irrevocably agrees that, subject as provided below, the courts of England and Wales
shalt have exclusive jurisdistion over any dispute or claim arising sut of or In connection with
this deed or ifs subject matter or formatlon {including non-centractual disputes or claims).
Mething in this clavse shall limit the right of the Lendar to take proceedings against the Barrowsr
In any other court of competent jurizdiction, nor shall the taking of proceedings In any ane or
more Jurisdictions preclude the taking of proceedings in any other Jurisdiclions, whether
concurrently or nol, 1o the extent permitted by the law of such olher jUrisdiction.

This document has been signed as a deed and delivered on the date first above writlen
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Schedule 1

Property

Reaistered Property- Land adjoining Meadows
Croft, horth Street, Winkfiald, Windsor (804 4TH)

Title Numbper: BRELSAT3

pracvs 35




EXEQUTED a6 & DEEDLEY

BRICE HOMES LIMITED gcting by e

Dirsefar, .
Inihe presence of

k1

Witriess Sianatus: W‘Ww%ﬁ&a o T

Natye:
Addegus:
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